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Theinformation in this prospectus supplement isnot complete and may be changed. This prospectus supplement and the accompanying
prospectus are not an offer to sell these securitiesand are not soliciting an offer to buy these securitiesin any state where the offer or
saleisnot per mitted.

Subject to Completion
Preliminary Prospectus Supplement dated Septendh&010

PROSPECTUS SUPPLEMENT
(To prospectus dated November 4, 2008)

$175,000,000

Level (3)

COMMUNICATIONS

Level 3 Communications, Inc.

% Convertible Senior Notes due 2016

We are offering $175 million aggagg principal amount of % Convertible Seiates due 2016. We will pay interest on the
notes on April 1 and October 1 of each year, begmApril 1, 2011. The notes will mature on OctolieR016, unless earlier repurchased k
or converted. The notes will be our unsecured arstibordinated obligations and will rank equallyhnatl our existing and future unsecured
and unsubordinated indebtedness.

The notes are convertible, in in&gnultiples of $1,000 principal amount, by holslérto shares of our comratmtk
(which is equivalent to a conversion price of apjprately $ per share), subject to adiesit upon certain events, at any time before the
close of business on October 1, 2016. If a holtateto convert its notes in connection with dartdnanges in control, we will pay, to the
extent described in this prospectus supplementalkenmhole premium by increasing the number of shdediverable upon conversion of such
notes. Our common stock is quoted on the Nasdahab®elect Market under the symbol "LVLT". On Sepber 13, 2010, the last sale price
of our common stock on the Nasdag Global Seleckbtavas $1.16 per share.

Holders may require us to repurehasor any part of their notes upon the occureesfca designated event at a price equal to 100%
of the principal amount of the notes, plus accraed unpaid interest to, but excluding, the repwseldate.

After October 1, 2013, we may radesdl or a portion of the notes at a redemptioogequal to 100% of the principal amount of the
notes being redeemed, plus accrued and unpaiegttir, but excluding, the applicable redemptiate dfathe closing sale price of our common
stock has exceeded 150% of the then effective esioreprice (calculated by dividing $1,000 by thert applicable conversion rate) for at I
20 trading days in any consecutive 30-day tradiergod ended on the trading day prior to the maibfthe notice of redemption.

Investing in the notesinvolvesrisksthat are described in the " Risk Factors' section beginning on page S
10 of this prospectus supplement.




Per Note Total

Public offering price(1 % $
Underwriting discoun % $
Proceeds, before expenses, to u % $
(1) Plus accrued interest from , 2010, iflement occurs after that de

The underwriters may exercise thigint to purchase up to an additional $26,250 d@@cipal amount of the notes for 30 days after
the date of this prospectus supplement solely vercoverallotments, if any.

Neither the Securities and Excha@gmmission nor any state securities commissiorappsoved or disapproved of these securities
or determined if this prospectus supplement oattempanying prospectus is truthful or completey fepresentation to the contrary is a
criminal offense.

The notes will be ready for deliw@r book-entry form only through the facilities ©he Depository Trust Company for the accounts
of its participants on or about , 2010.

Sole Bookrunning Manager

BofA Merrill Lynch

Lead Manager

Citi

Co-Managers

Deutsche Bank Securities Morgan Stanley

The date of this prospectus supplementis , 2010.
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You should rely only on theinformation contained or incorporated by referencein this prospectus supplement and the
accompanying prospectus. We have not authorized anyoneto provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer of these securitiesin any state wherethe
offer isnot permitted. You should not assume that the information contained in or incorporated by referencein this prospectus
supplement or the accompanying prospectusis accur ate as of any date other than the date on the front of this prospectus supplement.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and tkerapanying prospectus contain or incorporate bgregice forward-looking statements and
information that are based on the beliefs of mamege as well as assumptions made by and informatiorently available to us. When uset
this prospectus supplement, the words "anticipdbeijeve"”, "plan”, estimate” and "expect" and $anexpressions, as they relate to us or our
management, are intended to identify forwlroking statements. Such statements reflect ouentwiews with respect to future events and

subject to certain risks, uncertainties and assiomgt

Should one or more of these riskararertainties materialize, or should underlyingiagstions prove incorrect, our actual results may
vary materially from those described in this docuam@&hese forward-looking statements include, anmmthegrs, statements concerning:

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

implementation of our business strategy;

. growth of the communications industi
. expectations as to our future revenue, margingresgs, cash flows and capital requirements;
. other statements of expectations, beliefs, futlaagand strategies, anticipated developments ted matters that are not

historical facts.

These forward-looking statementssafgiect to risks and uncertainties, including ficiah regulatory, environmental, industry growth
and trend projections, that could cause actualtevarresults to differ materially from those exgwed or implied by the statements. The most
important factors that could prevent us from acinigwur stated goals include, but are not limiwdhe effects on our business and our
customers of the current economic turmoil and teeugtions in the financial markets as well as failure to:

. increase and maintain the volume of traffic on etwork and the resulting revenue;

. integrate acquisitions;

. successfully use new technology and informationesys to support new and existing servic

. prevent system failures that significantly disrthg availability and quality of the services that provide;
. provide services that do not infringe the intelledtproperty and proprietary rights of others;

. develop new services that meet customer demandgearetate acceptable margins;

. attract and retain qualified management and oteesgmnel; an

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

Other factors are described undesRactors” and in our filings with the Securitégsl Exchange Commission (the "SEC") that are
incorporated by reference in this prospectus supgie and the accompanying prospectus, includinghonual Report on Form 10-K for the
year ended December 31, 20
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Thisis not intended to be a complete description of the matters covered in this prospectus supplement and the
accompanying prospectus and is subject to, and qualified in its entirety by reference to, the more detailed information and financial statements
(including the notes thereto) included or incorporated by reference in this prospectus supplement and the accompanying prospectus. Unless

otherwise indicated, all references to the "Company”, "we", " our", or "Level 3" refer to Level 3 Communications, Inc. and its subsidiaries.

us-,

See "Risk Factors"* for factors that you should consider before investing in the notes and " Information Regarding Forward-Looking
Satements’ for information relating to statements contained in this prospectus supplement that are not historical facts.

The Level 31ogo and Level 3 are registered service marks of Level 3 Communications, Inc. in the United States and/or other countries.
All rights are reserved. This prospectus supplement and the accompanying prospectus refer to trade names and trademarks of other companies.
The mention of these trade names and trademarks in this prospectus supplement and the accompanying prospectus is made with due recognition
of the rights of these companies and without any intent to misappropriate those names or marks. All other trade names and trademarks
appearing in this prospectus supplement and the accompanying prospectus are the property of their respective owners.

The Company
We, through our operating subsidigrengage primarily in the communications business.

We are a facilities based providbattis, a provider that owns or leases a substauition of the plant, property and equipment
necessary to provide services) of a broad rang@edgrated communications services. We have createdwn communications network
generally by constructing our own assets, but #ilsmugh a combination of purchasing and leasingrotompanies and facilities. Our network
is an advanced, international, facilities basedroomications network. We have designed our netwogkrovide communications services,
which employ and take advantage of rapidly imprguimderlying optical, Internet Protocol, computaryd storage technologies.

Our principal executive offices apedted at 1025 Eldorado Boulevard, Broomfield, @udo 80021 and our telephone number is
(720) 888-1000. Our website is locatedvatw.level 3.com . The information on our website is not part othrospectus supplement or the
accompanying prospectus.

S-2
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The Offering

This summary may not include all the information that is important to you. You should read the entire prospectus supplement, the
accompanying prospectus and the documents incor porated by reference before making an investment decision.

See "Risk Factors" for factors that you should consider before investing in the notes and " Information Regarding Forward-Looking
Satements' for information relating to statements contained in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference that are not historical facts.

Issuer Level 3 Communications, In

Notes Offerec $175,000,000 aggregate principal amount ($201,280a@gregate principal amount if the
underwriters exercise their option to purchasetaudil notes in full) of % convertible senio
notes due October 1, 201

Price % of principal amount, plus accrueetiast from the date of original issuance of theadit
settlement occurs after that de

Maturity October 1, 201

Interest % per year on the principal amount,gidg semi-annually on April 1 and October 1,
beginning on April 1, 2011

Ranking The notes will be our unsecured and unsubordinaitdidations and will rank equal in right of
payment to all of our other existing and futureubwdinated indebtedness. The notes will be
effectively junior to all of our existing and futisecured debt as to the assets securing suchmt&bt
will be structurally subordinated to all existingdafuture indebtedness and other liabilities of our
subsidiaries

As of June 30, 2010, after giving effect to thifedahg (assuming no exercise of the underwriters'
option to purchase additional note

. Level 3 Communications, Inc. would have laa aggregate of approximately $6.443 billion of
indebtedness, including its guarantees of its slidrses’ indebtedness but excluding
intercompany liabilities, of which approximately.8&0 billion constituted secured indebtedr
consisting of its guarantee of its wholly-owned sidtary's senior secured credit facility and
none of which constituted subordinated indebtedraess

. Level 3 Communications, Inc.'s subsidismeuld have had an aggregate of approximately

$5.8 billion of outstanding indebtedness and otfaance sheet liabilities (excluding deferred
revenue), excluding intercompany liabilitie

S-3
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Conversion Rights

Sinking Func

Redemption at the
Option of Level 3

Repurchase at
Option of Holders
upon a Designated
Event

Make Whole
Premium upon
Change of Control

The indenture governing the notes will not eim&any restrictions on the incurrence of indebésgdrother than as
described in "Description of the No—Limitation on Liens."

Holders may surrender notes for conversion at ing bn or before the maturity date. For each $1@@ipal amount
of notes surrendered for conversion you will reeeiv shares of our common stock (whichgisialent to a
conversion price of approximately $ peares). We refer to this as the conversion

The conversion rate may be adjusted for certaisosbut will not be adjusted for accrued interigéstny. Upon
conversion, a holder will not receive any cash paytmepresenting accrued interest[, subject tateexceptions].
Instead, accrued interest will be deemed paid bysttares of common stock received by the holdeoorersion

None.

After October 1, 2013, we may redeem the noteshiole or in part, at our option at any time or frtime to time at a
redemption price equal to 100% of the principal ant@f the notes being redeemed, plus accrued apaidi interest
thereon (if any) to, but excluding, the applicatddemption date if the closing sale price of ounown stock has
exceeded 150% of the then effective conversioref(dalculated by dividing $1,000 by the then aggiile conversion
rate) for at least 20 trading days in any consgelW8D-day trading period ended on the trading day po the mailing of
the notice of redemptiol

Upon the occurrence of a designated event (a chargmntrol or a termination of trading as defirteatein), holders of
the notes will have the right, subject to certaineptions and conditions, to require us to repusetal or any part of the
notes at a repurchase price equal to 100% of theipal amount of the notes, plus accrued and uhipéerest thereon (if
any) to, but excluding, the designated event puseltate

See "Risk FactorsHwe experience a change in control or terminatibtrading, we may be unable to purchase the
you hold as required under the indenture relatindpé notes"

If certain changes in control as described belodeuariDescription of the Notes—Make Whole Premiuromughange of
Control" occur, we will pay, to the extent descdbe this prospectus supplement, a make whole prenain notes
converted in connection with the transaction cout$tig the change in control by increasing the nemds shares of
common stock deliverable upon conversion of thesy
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The amount of the increase in the applicabtesecsion rate, if any, will be based on the date on
which the change in control becomes effective &edorice paid per share of our common stock in
the transaction constituting the change in contkalescription of how the increase in the applieabl
conversion rate will be determined and a table shguhe increase that would apply at various
common stock prices and effective dates of a changentrol are set forth under "Description of the
Note«—Make Whole Premium upon Change of Contr

Use of Proceeds We estimate that the net proceeds from this ofgenill be approximately $169 million
(approximately $194 million if the underwriters'timm to purchase additional notes is exercised in
full). We intend to use the net proceeds from dffering for general corporate purposes including
working capital, capital expenditures and the ptisdénepurchase or redemption of our 5.25%
Convertible Senior Notes due 2011 and other exjstidebtedness from time to time. See "Use of
Proceeds"

DTC Eligibility The notes will be issued in fully registered boaitrg form and will be represented by one or more
permanent global notes without coupons. The globgds will be deposited with the trustee, as a
custodian for The Depository Trust Company ("DTGHd will be registered in the name of
Cede & Co., DTC's nominee. Beneficial interestglabal notes will be shown on, and transfers
thereof will be effected only through, records ntained by DTC and its direct and indirect
participants, and your interest in any global matey not be exchanged for certificated notes, except
in limited circumstances described herein. See ¢bgtion of the Notes—Global Notes; Bodatry;
Form".

Trading We do not intend to list the notes on any naticealrities exchange. The notes will be new
securities for which there is currently no publianket. See "Risk Factors—We do not expect a
public market to develop for the notes, which cdindt their market price or your ability to sell
them".

Our common stock is traded on the Nasdag Globacg#&arket under the symbol "LVLT

Risk Factors Investing in the notes involves risks. See "Risktéis" beginning on page S-10 of this prospectus
supplement and other information in this prospestysplement and the accompanying prospectt
a discussion of factors you should consider cagehéfore deciding to invest in the not

Unless expressly stated otherwise, the informaeirforth above and throughout this prospectuslsapmt assumes no exercise of the
underwriters' overallotment option. See "Undenngti
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SUMMARY FINANCIAL DATA

The summary financial data set fdmttow for the fiscal years ended December 31, 20098, 2007, 2006 and 2005 have been
derived from our audited consolidated financiatestzents and the notes related thereto. The sumifimancial data for the six month periods
ended June 30, 2010 and 2009 are derived fromraaudited consolidated financial statements. Theidited financial statements include, in
our opinion, all adjustments, consisting of normeaurring adjustments, necessary for a fair presiemt of the results for the unaudited peric
You should not rely on these interim results asciaive of results we may expect for the full yeamany other interim period.

Six Months Ended
June 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005
(dollarsin millions, except per share amounts)

Results of Operation:

Revenue $ 181¢ $ 1,92: $ 3,762 $ 4301 $ 4,26¢ $ 3,37¢ $ 1,71¢
Loss from continuin

operations (407) (26€) (61€) (31¢) (2,146 (812 (720)
Net loss (407) (26€) (61€) (31¢) (1,14¢€) (76€) (651)

Per Common Shar
Loss from continuin

operations (0.25) (0.16) (0.39) (0.20 (0.76) (0.87) (1.09)
Net loss (0.25) (0.16) (0.3¢) (0.20) (0.7€) (0.7¢€) (0.93)
Dividends — — — — — — —

Financial Position
(period end)

Total asset 8,29¢ 9,062 9,63¢ 10,24¢ 9,987 8,27:
Current portion o

long-term deb! 41 70& 18¢€ 32 5 —
Long-term debt, les

current portior 6,22% 5,75¢ 6,24~ 6,631 7,12z 5,87:
Stockholders' equity

(deficit) 15 491 1,021 1,26¢ 602 (33])

@ The financial information for the periods of 200&lgprior have been adjusted for the retrospeciiaieation of Accounting for
Convertible Debt Instruments That May Be Settle€ash upon Conversion (Including Partial Cash &sttht) which has been codif
into the guidance relating to Debt with Conversamd Other Options.

2 The operating results of Software Spectrum, InBoftware Spectrum"), which was sold in 2006, anySfructure, LLC ("( )
Structure"), which was sold in 2005, are includediscontinued operations for all periods presefaeavhich Level 3 owned each
business.

The Company purchased WilTel Communications Gralg ("WilTel") on December 23, 2005, and record@gp@ximately
$38 million of revenue attributable to this busgés 2005.

The Company purchased Progress Telecom, LLC ("BssgFelecom”) on March 20, 2006; ICG Communicatitms ("ICG
Communications") on May 31, 2006; TelCove, Inc.glTove") on July 24, 2006; and Looking Glass Nekasdiolding Co., Inc.
("Looking Glass") on August 2, 2006. The WilTelpBress Telecom, ICG Communications, TelCove andkingpGlass results of
operations and financial position are includechia tonsolidated financial statements from the respgedates of their acquisition.
During 2006, the Company recorded revenue attrifdeitep Progress Telecom of $49 million, ICG Comneatibns of $46 million,
TelCove of $166 million and Looking Glass of $33lion.

The Company purchased Broadwing Corporation ("Bnoag") on January 3, 2007; the Content Deliverywak services business of
SAVVIS, Inc. (the "CDN Business") on January 23020and Servecast Limited on July 11, 2007. In 2680 Company recorded

S-6
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@)

(4)

(5)

(6)

revenue attributable to Broadwing of $946 millittme CDN Business of $17 million and Servecast ofrfion.

On June 5, 2008, Level 3 completed the sale &fyitsc advertising distribution business to DG Fasa@hel, Inc. and received gross
proceeds at closing of approximately $129 milliorcash. Net proceeds from the sale approximated 8fition after deducting
transaction-related costs. Revenue attributableed/yvx advertising distribution business totakdd million in 2008 through the date
of sale, $36 million in 2007 and $35 million in Z)0'he Vyvx businesses were acquired by the Compathe end of 2005 in the
WilTel acquisition.

In 2005, the Company recognized $133 million ofrtieration revenue and approximately $23 millionrapairment and restructurir
charges.

In 2006, the Company recognized approximately $iitom of impairment and restructuring charges, anldss on early extinguishmi
of debt of $83 million as a result of the amendaand restatement of its senior secured creditifipeind certain debt exchanges and
redemptions.

In 2007, the Company recognized approximately $il'om of impairment and restructuring charges, anldss on the early
extinguishment of debt of $427 million as a resiilthe refinancing of its senior secured crediilfigcand certain debt exchanges,
redemptions and repurchases. The Company alsomeeaga gain of $37 million on the sale of markitadquity securities and a tax
benefit of $23 million related to certain state taatters.

In 2008, the Company recognized approximately $2&om of impairment and restructuring charges, $8@ion of induced debt
conversion expenses, net, attributable to the exgdhaf certain of the Company's convertible debtigges, a gain on the early
extinguishment of debt of $125 million as a resiitertain debt repurchases, and a $99 million gaithe sale of the Company's Vyvx
advertising distribution business and the salesdfain of its smaller long distance voice custom&e Company also revised its
estimates of the amounts and timing of its origesimate of undiscounted cash flows related ttacefuture asset retirement
obligations in the fourth quarter of 2008. As auteghe Company reduced its asset retirement atiigs liability by $103 million with
an offsetting reduction to property, plant and pquent of $21 million, selling, general and admirtve expenses of $86 million,
depreciation and amortization of $11 million andrarease to goodwill of $15 million.

In 2009, the Company recognized a gain of approtém&14 million as a result of debt repurchases exchanges of certain of the
Company's debt securities and $9 million of restmicg charges.

In 2005, the Company sold }Structure and recognized a gain on the sale ol§fl®n. (i )Structure revenue approximated costs in
2005.

In 2006, the Company sold Software Spectrum anoigzed a gain on the sale of $33 million. The medrom the operations of
Software Spectrum was $13 million and $20 million 2006 and 2005, respectively.

The Company's current dividend policy, in effecical April 1998, is to retain future earnings foe urs the Company's business. As a
result, management does not anticipate paying dizgfends on shares of common stock in the forddedature. In addition, the
Company is restricted under certain debt-relategcants from paying cash dividends on shares obitsmon stock.

In 2005, the Company received net proceeds of $&llion from the issuance of its 10% Convertiblen®e Notes due 2011. Also in

2005, a wholly owned subsidiary of the Company ir@zknet proceeds of $66 million from the completas a refinancing of the
mortgage of
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its corporate headquarters. The subsidiary eniatech new mortgage loan of $70 million at an adifixed rate of 6.86% through 2010.

In 2006, the Company received net proceeds of $iilidn from the issuance by its wholly owned sutiary of $150 million of

Floating Rate Senior Notes due 2011, net procee#538 million from the issuance of $550 million 1i.25% Senior Notes due 2013,
net proceeds of $326 million from its issuance 3% million of 3.5% Convertible Senior Notes dud2@nd net proceeds of

$1.239 billion (excluding prepaid interest) fronetissuance by its wholly owned subsidiary of $1.BBbn of 9.25% Senior Notes di
2014. Also in 2006, the Company exchanged a podifdts outstanding 9.125% Senior Notes due 2008y Senior Notes due 2008
and 10.5% Senior Discount Notes due 2008 for $4omiof cash and $692 million aggregate principhew 11.5% Senior Notes due
2010. In addition, the Company redeemed the remgioutstanding 9.125% Senior Notes due 2008 tgt&898 million, 10.5% Senior
Discount Notes due 2008 totaling $62 million angurehased 99.3% of its wholly owned subsidiary'¥3% Senior Notes due 2011
totaling $497 million.

In 2007, the Company received net proceeds of $38®n from the issuance by its wholly owned sutiary of 8.75% Senior Notes
due 2017 and Floating Rate Senior Notes due 20d:enproceeds of $1.382 hillion for the refinageaf its senior secured credit
facility. In connection with the refinancing of tsenior secured credit agreement the borrower détsa$730 million Senior Secured
Term Loan due 2011. In 2007, the Company redeer88 fillion of its outstanding 12.875% Senior Nodee 2010, $96 million of
outstanding 11.25% Senior Notes due 2010 and $1#8m{€104 million) of outstanding 11.25% Seniburo Notes due 2010. Also in
2007, the Company's wholly owned subsidiary repased $144 million of its outstanding Floating R&émior Notes due 2011, the
Company repurchased $59 million of its outstandifhgp Senior Notes due 2008, $677 million of its tanding 11.5% Senior Notes
due 2010 and $61 million (€46 million) of its owstling 10.75% Senior Euro Notes due 2008. The Coynakso completed the
exchange of $605 million of its 10% Convertible BeiNotes due 2011 for a total of 197 million steaoé common stock during 2007.
The Company also converted or repurchased $18®mdf Broadwing's outstanding 3.125% ConvertibémiBr Debentures due 2026
through the issuance of 17 million shares of comstook and the payment of $106 million in cash(02

In 2008, the Company received proceeds of $400amifrom the issuance of its 15% Convertible Seiotes due 2013. In connection
with the issuance of the 15% Convertible Senioredatue 2013, the Company completed tender offelsegrurchased $163 million of
its 2.875% Convertible Senior Notes due 2010, $hillBon of its 6% Convertible Subordinated Noteeed2010 and $124 million of its
6% Convertible Subordinated Notes due 2009. In 206@8Company completed exchanges with holdersdbus issues of its
convertible debt in which the Company issued appnately 48 million shares of the Company's comnmioelsin exchange for

$18 million of its 6% Convertible Subordinated Nothue 2009, $47 million of its 10% Convertible $emlotes due 2011, $19 million
of its 2.875% Convertible Senior Notes due 201®, $illion of its 5.25% Convertible Senior Notes d2@11 and $9 million of its 3.5'
Convertible Senior Notes due 2012. Also in 2008,@mmpany repurchased $39 million aggregate paha@mount of its 6%
Convertible Subordinated Notes due 2009 and $3omihggregate principal amount of its 6% ConvéetiBubordinated Notes due
2010. The Company also repaid at maturity the raim@i$20 million of its outstanding 11% Senior Nothie 2008 and approximately
$6 million (€4 million) of its outstanding 10.75%&or Euro Notes due 2008.

In 2009, the Company received net proceeds of $2llibn as a result of amending and restating Xisteng senior secured credit
facility to increase the borrowings through theati@n of a $280 million Tranche B Term Loan. Then(pany exchanged $142 million
of its
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(7)

6% Convertible Subordinated Notes due 2010 and #iilion of its 2.875% Convertible Senior Notes d2@10 for $200 million of 7%
Convertible Senior Notes due 2015 and $78 milliboash. In 2009, the Company received net proceefig274 million from the
issuance of its 7% Convertible Senior Notes dué28eries B. Also in 2009, the Company repurch&i@é million aggregate
principal amount of its 6% Convertible Subordinakmtes due 2009, $55 million aggregate principabant of its 6% Convertible
Subordinated Notes due 2010, $13 million aggrepeteipal amount of its 2.875% Convertible Seniatés due 2010, $131 million
aggregate principal amount of its 5.25% Convertiémior Notes due 2011, $56 million aggregate gral@mount of its 10%
Convertible Senior Notes due 2011, and $31 miliggregate principal amount of its 3.5% Convertidmior Notes due 2012. The
Company also redeemed the remaining $13 millioitsdf1.5% Senior Notes due 2010, repurchased thaining $6 million aggregate
principal amount of its Floating Rate Notes due@fd repaid at maturity the remaining $55 milladrits outstanding 6% Convertible
Subordinated Notes due 2009.

In the first quarter of 2010, Level 3 Financing;.lissued $640 million aggregate principal amourit086 Senior Notes due 2018 in a
private offering (the original notes) and repur@th$547 million of the total outstanding 12.25% i8eMNotes due 2013 primarily
through a tender offer. The remaining $3 milliomyagate principal of the 12.25% Senior Notes dukE32@as redeemed in March 20
The Company recognized a $54 million loss on thagxishment of these notes.

Also in the first quarter of 2010, the Company id@l11 million aggregate principal amount of i#% €onvertible Subordinated Notes
due 2010 that matured on March 15, 2010. In addifiovarious transactions during the first quade2010, the Company, or its
subsidiaries, repurchased $3 million in aggregatepal amount of 5.25% Convertible Senior Notes @011, the remaining

$3 million of its 10.75% Senior Notes due 2011, &&dnillion aggregate principal amount of 2.875%n@ertible Senior Notes due
2010. Repurchases were made at prices to par afrgim 95% to 100%, and Level 3 recognized a ret i these repurchases of less
than $1 million.

In July 2010, the Company repaid the remaining ®8Bon aggregate principal amount of its 2.875%n@ertible Senior Notes upon
maturity.

In 2005, the Company issued 115 million sharesoairmon stock, valued at approximately $313 milliasthe stock portion of t
purchase price paid to acquire WilTel.

In 2006, the Company issued approximately 125 amlEhares of common stock in a public offeringuedl at approximately
$543 million.

In 2006, the Company issued 20 million shares afroon stock, valued at approximately $66 millionttaes stock portion of the
purchase price paid to acquire Progress Telecormillién shares of common stock, valued at appratety $131 million, as the stock
portion of the purchase price paid to acquire IG@nGunications; 150 million shares of common steelyed at approximately

$623 million, as the stock portion of the purchpsee paid to acquire TelCove; and 21 million skawseécommon stock, valued at
approximately $84 million, as the stock portiortleé purchase price paid to acquire Looking Glass.

In 2007, the Company issued 197 million sharesairmmon stock in exchange for $605 million of its 1@nvertible Senior Notes due
2011. The Company also issued 123 million share®wfmon stock, valued at approximately $688 milliasithe stock portion of the
purchase price to acquire Broadwing CorporatiosoAh 2007, the Company issued 17 million shareofmon stock in connection
with the conversion of $179 million of Broadwingststanding 3.125% Convertible Senior Debentures2f26.

In 2008, the Company issued approximately 48 mmilbbares of common stock in exchange for $108anikiggregate principal amoi
of various issues of its convertible debt.
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RISK FACTORS

Before you invest in the notes, you should carefully consider the following risks. The risks described below are not the only ones facing
us. Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks.

This prospectus supplement, the accompanying prospectus and the information included or incorporated by reference also contain
forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks faced by us described below and elsewhere in this prospectus
supplement, the accompanying prospectus and the information included or incorporated herein by reference.

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

Continued uncertainty in the globahfcial markets and economy may negatively affectfinancial results. A prolonged period of
economic decline could have a material adverseefie our results of operations and financial cbadiand exacerbate some of the other risk
factors we have described below. Our customersdaésr or forego purchases of our services in respaemtighter credit and negative
financial news or reduce their demand for our @i Our customers may also not be able to obtlEguate access to credit, which could
affect their ability to make timely payments toarsultimately cause the customer to file for préitat from creditors under applicable
insolvency or bankruptcy laws. If our customersraseable to make timely payments to us, our actorgteivable could increase.

In addition, our operating resultsl dimancial condition could be negatively affecteds a result of economic conditions:

. customers defer or forgo purchases of our services;

. customers are unable to make timely payments to us;

. the demand for, and prices of, our services anecedlas a result of actions by our competitorsioeravise;

. key suppliers upon which we rely are unwilling oiable to provide us with the materials we needfarnetwork on a timel

basis or on terms that we find acceptable; or

. our financial counterparties, insurance providerstber contractual counterparties are unablertdpaot meet, their contractt
commitments to us.

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

Widely documented commercial creditrket disruptions have resulted in a tighteningreflit markets worldwide. Liquidity in the
global credit markets have been severely contrdnyetiese market disruptions, making it costly idain new lines of credit or to refinance
existing debt, when debt financing is availablalatThe effects of these disruptions are widespiaaad it is impossible to predict whether the
improvement in the global credit markets that beigathe latter part of 2009 will continue or whée tcredit contraction will stop. As a resul
the ongoing credit market turmoil, we may not bleab obtain debt or equity financing or to refisarour existing indebtedness on favorable
terms (or at all), which could affect our strategperations and our financial performance and fanodifications to our operations.
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Communications Group

We need to not only increase but also maintain the network traffic and resulting revenue from the services that we offer to realize our targets
for anticipated revenue growth, cash flow and operating performance.

We must increase and maintain thevoed traffic and resulting revenue from our dateice, content and infrastructure services at
acceptable margins in order to realize our tarfpgtanticipated revenue growth, cash flow and ofieggpoerformance. If:

. we do not maintain or improve our current relatidps with existing key customers;
. we do not develop new large volume and enterptiséomers; or
. our customers determine to obtain these servioas &ither their own network or from one of our catifors;

we may not be able to increase or maintain ourmeeet acceptable margins, which would adverségctbur ability to become and/or rem
profitable.

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

Achieving the anticipated benefitslod acquisitions that we have completed startingecember 2005 will depend in part upon
whether we can integrate our businesses in ariezffiand effective manner.

Since December 2005, we have acquiinechronological order, WilTel Communications @po LLC, Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glaktworks Holding Co., Inc., Broadwing Corporatitime CDN services business of
SAVVIS, and Servecast Limited. In the future we naaguire additional businesses in accordance wittbasiness strategy. The integratior
our acquired businesses and any future busindssew¢ may acquire involves a number of risks uditlg, but not limited to:

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

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

. failure to fully achieve expected synergies andsceavings
. unanticipated impediments in the integration ofat&pents, systems, including accounting systerabntdogies, books and

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

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

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

. higher integration costs than anticipated;

. gifficultiej in the assimilation and retention afhly qualified, experienced employees, many of mhoay be geographically
ispersed.

Successful integration of these aeglibusinesses or operations will depend on olityati manage these operations, realize
opportunities for revenue growth presented by gtteened service offerings and expanded geograpdiikehcoverage, obtain better terms
from our vendors due to increased buying poweraimiinate redundant and excess costs to fullyzedlie expected synergies. Because of
difficulties in combining geographically distantergtions and systems that may
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not be fully compatible, we may not be able to aghithe financial strength and growth we anticifiadm the acquisitions.

We cannot be certain that we willlimsmour anticipated benefits from our acquisitiooisthat we will be able to efficiently and
effectively integrate the acquired operations aspéd. If we fail to integrate the acquired busieesand operations efficiently and effectively
or fail to realize the benefits we anticipate, wawd be likely to experience material adverse e¢$fen our business, financial condition, results
of operations and future prospects.

Our businessrequires the continued devel opment of effective business support systems to implement customer orders and to provide and bill
for services.

Our business depends on our abiityantinue to develop effective business suppatesys. In certain cases, the development of
these business support systems is required taeealir anticipated benefits from our acquisitiortss is a complicated undertaking requiring
significant resources and expertise and suppam fiord-party vendors. Following the developmenthaf business support systems, the data
migration regarding network and circuit inventoryshbe completed for the full benefit of the systdmbe realized. Business support systems
are needed for:

. quoting, accepting and inputting customer orderséovices;
. provisioning, installing and delivering these seed; and
. billing for these service:

Because our business provides foticoad rapid growth in the number of customers thaterve and the volume of services offered
as well as the continued integration of acquirethganies’ business support systems, there is ato@edtinue to develop our business support
systems on a schedule sufficient to meet proposkedtone dates. The failure to continue to develifpctive unified business support systems
or complete the data migration regarding netwoik @rcuit inventory into these systems could matgriadversely affect our ability to
implement our business plans, realize anticipatetbfits from our acquisitions and meet our finahgtals and objectives.

I ntellectual property and proprietary rights of others could prevent usfrom using necessary technology to provide our services or subject us
to expensive intellectual property litigation.

If technology that is necessary feita provide our services was determined by a dodrtfringe a patent held by another entity tisat i
unwilling to grant us a license on terms acceptéblgs, we could be precluded by a court order fusing that technology and we would lik
be required to pay a significant monetary damagesato the patent-holder. The successful enforo¢miethese patents, or our inability to
negotiate a license for these patents on acceptainhes, could force us to cease using the releeghinology and offering services
incorporating the technology. In the event thalaént of infringement was brought against us basethe use of our technology or against our
customers based on their use of our services fa@hake are obligated to indemnify, we could be sabjo litigation to determine whether s
use or sale is, in fact, infringing. This litigaticould be expensive and distracting, regardlesiseobutcome of the suit.

While our own patent portfolio mayteleother operating companies from bringing sudioas, patent infringement claims are
increasingly being asserted by patent holding cangsawhich do not use technology and whose sadbss is to enforce patents against
operators, such as us, for monetary gain. Becawdepatent holding companies, commonly referreatpatent “trolls”, do not provide
services or use technology, the assertion of our jpatents by way of counter-claim would be largesffective. We have already been the
subject of time-consuming and expensive pategglitbn brought by certain patent holding compaai®as$ we can reasonably expect that we
will face further claims in the future, particubaif legislation now discussed in Congress is m@ated in a way that will decrease the number
and frequency of claims by patent trolls.
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Our consolidated revenue is concentrated in a limited number of communications customers.

A significant portion of our consdigd revenue is concentrated among a limited nufb@mmunications customers. For the year
ended December 31, 2009, our top ten communicatiost®mers represented approximately 28% of oat toinsolidated revenue. If we lost
one or more of our top five communications cust@ner, if one or more of these major customersifsagmtly decreased orders for our
services, our business would be materially and e\ affected.

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

Our operations depend on our abititlimit and mitigate interruptions or degradatiarservice for customers. Interruptions in service
or performance problems, for whatever reason, conttermine confidence in our services and cause lase customers or make it more
difficult to attract new ones. In addition, becauns&ny of our services are critical to the busingsgenany of our customers, any significant
interruption or degradation in service could regulbst profits or other losses to customers. aliph we generally limit our liability for servi
failures in our service agreements to limited serdredits (generally in the form of free servioed short period of time) and generally
exclude any liability for "consequential” damagastsas lost profits, a court might not enforce ¢hi@sitations on liability, which could expo
us to financial loss. In addition, we often provim& customers with committed service levels. Ifave unable to meet these service level
commitments, we may be obligated to provide sergiegits or other compensation to our customerg;iwtould negatively affect our
operating results.

The failure of any equipment or fagibn our network, including our network operasacontrol centers and network data storage
locations, could result in the interruption of @maer service and other corporate functions untiessary repairs are effected or replacement
equipment is installed. In addition, our businesstiniuity plans may not be adequate to addressteylar failure that we experience. Delays,
errors, network equipment or network facility fa#s, including with respect to our network openagigontrol centers and network data storage
locations, could also result from natural disasfersluding natural disasters that may increadeeiguency as a result of the effects of climate
change), disease, accidents, terrorist acts, plosses, security breaches, vandalism or otherllagts, computer viruses, or other causes. Our
business could be significantly hurt from theseays| errors, failures or faults including as a ltesfu

. service interruptions;

. exposure to customer liability;

. the inability to install new servici

. the unavailability of employees necessary to prewervices

. the delay in the completion of other corporate fioms such as issuing bills and the preparaticimaicial statements; or
. the need for expensive modifications to our systantsinfrastructure.

Failure to develop and introduce new services could affect our ability to compete in the industry.

We continuously develop, test andogitice new communications services that are delivever our communications network. These
new services are intended to allow us to addresssegments of the communications marketplace acdrgpete for additional customers. In
certain instances, the introduction of new serviegglires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdostof new services, the success of these upgradgdendependent on reaching mutually-
acceptable terms with vendors and
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on vendors meeting their obligations in a timelynmer. In addition, new service offerings may notaliéely accepted by our customers. If our
new service offerings are not widely accepted byamstomers, we may terminate those service offsrand we may be required to impair any
assets or technology used to develop or offer teesdces. If we are not able to successfully catepihe development and introduction of 1
services in a timely manner, our business coulchbterially adversely affected.

Thereis no guarantee that we will be successful in increasing sales of our content distribution service offering.

As we believe that one of the largatrces of future incremental demand for our cominations services will be derived from
customers that are seeking to distribute theirgjifleature rich content or applications over thterimet, we purchased our content distribution
network or CDN assets in 2007. Although we have bayh speed Internet access, transport and cadocservices since the late 1990's, we
have only been selling our CDN services since J32@07. As a result, there are many difficultieattwe may encounter, including customer
acceptance, customer support system developmemesissitellectual property matters, technologisalies, developmental constraints and
problems that we may not anticipate. There is rargnutee that we will be successful in generatiggicant revenues from our CDN service
offering.

Rapid technological changes can lead to further competition.

The communications industry is subjeaapid and significant changes in technologyaddition, the introduction of new services or
technologies, as well as the further developmemixadting services and technologies may reducedkeor increase the supply of certain
services similar to those that we provide. As altgesur most significant competitors in the futunay be new entrants to the communications
industry. These new entrants may not be burdenexhligstalled base of outdated equipment or obsédehnology. Our future success
depends, in part, on our ability to anticipate adept in a timely manner to technological changagure to do so could have a material
adverse effect on our business.

During our communications business operating history we have generated substantial net operating losses and we expect to continue to
generate net operating losses.

Our expenditures combined with noskhceompensation expense as well as depreciatioarandization expense could result in
substantial net losses for the near future. Fofiglsal years ended December 31, 2009 and DeceBih@008, we incurred net losses of
approximately $618 million and $318 million, resfpeely. We expect to continue to experience neséssand we may not be able to achieve or
sustain profitability in the future. Continued fe$ses could limit our ability to obtain the cagteded to expand our network, make interest anc
principal payments on our debt, or fund other bestmneeds.

We will need to continue to expand adapt our network in order to remain competitiveich may require significant additional
funding. Additional expansion and adaptations af@ammunications network's electronic and softwam@ponents will be necessary in order
to respond to:

. growing number of customer

. the development and launching of new services;

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

. technological advances by competitors; and

. governmental regulations.
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Future expansion or adaptation ofretwork will require substantial additional findal¢ operational and managerial resources, which
may not be available at the time. If we are unablexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

The market pricesfor certain of our communications services have decreased in the past and may decrease in the future, resulting in lower
revenue than we anticipate.

Over the past few years, the markieep for certain of our communications servicegehdecreased. These decreases resulted from
downward market pressure and other factors incdin

. technological changes and network expansions whasde resulted in increased transmission capaciifadble for sale by us al
by our competitors;

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

. some of our competitors have been willing to acsepdller operating margins in the short term imtt@mpt to increase long-
term revenues.

In order to retain customers and nexgg we often must reduce prices in response teghaonditions and trends. As our prices for
some of our communications services decrease,grrating results may suffer unless we are abléherereduce our operating expenses or
increase traffic volume from which we can deriveliidnal revenue.

We also expect revenue from our madagodem services to continue to decline primadya result of end users migrating to
broadband services.

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

We use network resources owned bgratbmpanies for portions of our network. We obthimright to use such network portions,
including both telecommunications capacity andtsggb use dark fiber, through operating leasesiBidagreements. In several of those
agreements, the counter party is responsible fovark maintenance and repair. If a counter partgt tease or IRU suffers financial distress or
bankruptcy, we may not be able to enforce our sightuse these network assets or, even if we a@muritinue to use these network assets, we
could incur material expenses related to maintemamcl repair. We could also incur material expeifsgs were required to locate alternative
network assets. We may not be successful in obgirdasonable alternative network assets if nedemhiire to obtain usage of alternative
network assets, if necessary, could have a matetiadrse effect on our ability to carry on busingssrations. In addition, some of our
agreements with other providers require the payrakamounts for services whether or not those sesvare used.

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

We may be unableto hire and retain sufficient qualified personnel; the loss of any of our key executive officers could adversely affect our
business.

We believe that our future succedbdeipend in large part on our ability to attrastaetain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. We have experiencedfi&ignt competition in attracting and
retaining personnel who
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possess the skills that we are seeking. As a reftilis significant competition, we may experiercghortage of qualified personnel.

Our businesses are managed by a somalber of key executive officers, including Jar@esCrowe, Chief Executive Officer. The loss
of any of these key executive officers could haveaterial adverse effect on our business.

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

If we are unable, on acceptable temrmson a timely basis, to obtain and maintairftiechises, permits and rights-of-way needed to
expand and operate our network, our business dmutdaterially adversely affected. In addition, ¢hecellation or non-renewal of the
franchises, permits or rights-of-way that are algdicould materially adversely affect our busin€@s. communications operating subsidiaries
are defendants in several lawsuits that, among titiegs, challenge the subsidiaries' use of rigiteay. The plaintiffs have sought to have
these lawsuits certified as class actions. It ssfime that additional suits challenging use of rigits-of-way will be filed and that those
plaintiffs also may seek class certification. Thecome of such litigation may increase our costsaawversely affect our operating results.

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

Our business is dependent on thimtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocatacilities that are integrated into our netwaréme of which are critical to the operation
of our business. If any of these critical relatioips is terminated, a supplier either exits orailstits business as a result of the current
economic conditions, a supplier fails to providiical services or equipment, or the supplier icéal to stop providing services due to legal
constraints, such as patent infringement, and weiaable to reach suitable alternative arrangenmentkly, we may experience significant
additional costs or we may not be able to provielgain services to customers. If that happensbasiness could be materially adversely
affected.

AT&T and Verizon may not provide us local access services at prices that allow us to effectively compete.

We acquire a significant portion of docal access services, the connection betweeowied network and the customer premises,
from incumbent local exchange carriers or ILECsththe recent acquisitions by AT&T and Verizon, thECs now compete directly with o
business and may have a tendency to favor thenssaha:their affiliates to our detriment. Networkegs represents a very large portion of our
total costs and if we face less favorable pricing provisioning, we may be at a competitive disatage to the ILECs.

We may be liable for the information that content owners or distributors distribute over our network.

The law relating to the liability pfivate network operators for information carrigdar disseminated through their networks is still
unsettled. While we disclaim any liability for tHiparty content in our services agreements, we lmeapme subject to legal claims relating to
the content disseminated on our network, even thaugh content is owned or distributed by our quste or a customer of our customers.
example, lawsuits may be brought against us clajrtiiat material distributed using our network weaacicurate, offensive or violated the lav
the rights of others. Claims could also involve texat such as defamation, invasion of privacy amyght infringement. In addition, the law
remains unclear over whether content may be digtibfrom one jurisdiction, where the content galeinto another jurisdiction, where it is
not. Companies operating private networks have Baed in the past, sometimes successfully, basd¢ideomature of material distributed, even
if the content is not owned by the network operatmd the network operator has no knowledge of timbent or its legality. It is not practical -
us to monitor all of the content which is
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distributed using our network. If we need to takstty measures to reduce our exposure to thesg nslare required to defend ourself against
such claims, our financial results could be negdyiaffected.

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

Communications services are subpesignificant regulation at the federal, statealand international levels. These regulationsc
our business and our existing and potential cortgrstiDelays in receiving required regulatory appie (including approvals relating to
acquisitions or financing activities), completinge@rconnection agreements with other carriersh@enactment of new and adverse regulations
or regulatory requirements may have a material mdveffect on our business. In addition, futuraeslegjve, judicial and regulatory agency
actions could have a material adverse effect orbasiness.

Federal legislation provides for gnsficant deregulation of the U.S. telecommunicasiindustry, including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal Federal Communications Commission,
or FCC, rulemaking. As a result, we cannot pretiietlegislation's effect on our future operatidviany regulatory actions are under way or
being contemplated by federal and state authoriéigarding important issues. These actions could hamaterial adverse effect on our
business.

Changesin regulations affecting commercial power providers may increase our costs.

In the normal course of businessneed to enter into agreements with many providece®mmercial power for our office, network
and Gateway facilities. Costs of obtaining comnarpower can comprise a significant component ofaperating expenses. Changes in
regulations that affect commercial power provideesticularly regulations related to the controboéenhouse gas emissions or other climate
change related matters, could affect the costewingercial power, which may increase the costs @fiding our services and may adversely
affect our operating results.

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

Ownership of telecommunications fitie# that originate or terminate traffic in certaiountries, such as Canada and China, is
currently limited to nationals of those countri€his restriction hinders our entry into those méske

Potential regulation of I nternet service providersin the United States could adversely affect our operations.

The FCC has, to date, treated Intesarvice providers as enhanced service providiesddition, Congress has, to date, not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégpdsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on our business and the profitability of earvices.

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

The communications industry is higbbmpetitive. Many of our existing and potentiatgaetitors have financial, personnel,
marketing and other resources significantly gretitan ours. Many of these competitors have the diddempetitive advantage of a larger
existing customer base. In addition, significankre@mpetition could arise as a result of:

. the consolidation in the industry;

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

. further deregulation and other regulatory initiat\
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If we are unable to compete succdlgsfour business could be significantly affected.

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

We continually evaluate potentialéstments and strategic opportunities to expandhetwork, enhance connectivity and add traffic
to our network. In the future, we may seek addalanvestments, strategic alliances or similarrageaments, which may expose us to risks ¢
as:

. the difficulty of identifying appropriate investmesn strategic allies or opportunities on terms ptagele to us;

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

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

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

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

. the possibility of insolvency of a strategic ally.

There can be no assurance that wddmmeccessfully overcome these risks or any othablpms encountered with these investments,
strategic alliances or similar arrangements.

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

There could be environmental liakghtarising from historical operations of our pregesors, for which we may be liable. Our
operations and properties are subject to a widietyanf laws and regulations relating to environta¢protection, human health and safety.
These laws and regulations include those concethimgse and management of hazardous and non-bagssdbstances and wastes. We have
made and will continue to make significant expamngi$ relating to our environmental compliance dilans. Despite our best efforts, we may
not at all times be in compliance with all of thesquirements.

In connection with certain historicglerations, we have responded to or been notifigebtential environmental liability at
approximately 150 properties as of February 150281e are engaged in addressing or have liquidatgdtonmental liabilities at 74 of those
properties. Of these: (a) we have formal commitmentother potential future costs at 15 sitestl{pje are 10 sites with minimal future costs;
(c) there are 14 sites with unknown future costs @) there are 35 sites with no likely future sodthe remaining properties have been
dormant for several years. We could be held ligbiefly or severally, and without regard to fadtir such investigation and remediation. The
discovery of additional environmental liabilitiedated to historical operations or changes in exjstnvironmental requirements could have a
material adverse effect on our business.

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

Our coal operations are subject temsive laws and regulations that impose stringpetational, maintenance, financial assurance,
environmental compliance, reclamation, restoratiod closure requirements. These requirements iachase governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atier general permitting and licensing
requirements. Despite our best efforts, we mayahatl times be in compliance with all of theseuiegments. Liabilities or claims associated
with this non-compliance could require us to inmaterial costs or suspend production. Mine reclamatosts that exceed reserves for these
matters also could require us to incur materiatos
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Increased regulation of greenhouse gas (" GHG" ) emissions may adversely affect demand for coal.

Present and proposed regulation o5@&rhissions on the state, regional, national atedriational level has typically included
requirements applicable to the utility sector aadldired power plants. Therefore, such regulation dadversely affect the demand for coz
coming years, particularly from our utility custoraeThis could have an adverse effect on our oppera¢sults.

General

If we are unable to comply with the restrictions and covenantsin our debt agreements, there would be a default under the terms of these
agreements and this could result in an acceleration of payment of funds that have been borrowed.

If we were unable to comply with tlestrictions and covenants in any of our debt agesds, there would be a default under the terms
of those agreements. As a result, borrowings uatlesr debt instruments that contain cross-accéeratr cross-default provisions may also be
accelerated and become due and payable. If afhesétevents occur, there can be no assuranceahabwd be able to make necessary
payments to the lenders or that we would be ablmdbalternative financing. Even if we were albeobtain alternative financing, there can be
no assurance that it would be on terms that arepaable.

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

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

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

. a substantial decrease in cash flows from operatitigities or an increase in expenses could miadtifficult to meet deb
service requirements and force modifications toraipens;

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

. substantial debt may make us more vulnerable maantlrn in business or the economy gener:

We had substantial deficiencies ahems to cover fixed charges of approximately $#@ifion for the six months ended June 30,
2010, $264 million for the six months ended June2BD9, $617 million for the fiscal year ended Daber 31, 2009, $264 million for the
fiscal year ended December 31, 2008, $1.1 billartlie fiscal year ended December 31, 2007, $74mfor the fiscal year ended
December 31, 2006 and $647 million for the fisedyended December 31, 2005.

We may not be able to repay our existing debt; failure to do so or refinance the debt could prevent us from implementing our strategy and
realizing anticipated profits.

If we were unable to refinance oubtdar to raise additional capital on acceptablemggrour ability to operate our business would be
impaired. As of June 30, 2010, we had an aggregfaipproximately $6.4 billion of future maturitie$ our long-term debt on a consolidated
basis including current maturities, capital leaesed our commercial mortgage, and excluding premiantsdiscounts, and approximately
$15 million of our stockholders' equity. Of thisigpterm debt, approximately
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$39 million is due to mature in 2010, approximatel@9 million is due to mature in 2011 and appratiely $298 million is due to mature in
2012, in each case excluding debt discounts, presiand fair value adjustments.

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

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

Our debt and financing arrangemeatgan a number of significant limitations thattreet our ability to, among other things:

. borrow additional money or issue guarantees;

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

. create liens on assets;

. sell assets

. enter into sal-leaseback transactior

. enter into transactions with affiliates; and

. engage in mergers or consolidations.

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

Our revenue and operating resultbwaity significantly from quarter to quarter dueamumber of factors, many of which are outside
of our control and any of which may cause the poiceur common stock to fluctuate. The primary ¢est among other things, that may affect
our quarterly results include the following:

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

. demand for communications services;

. loss of customers or the ability to attract newtconers;

. changes in pricing policies or the pricing policegour competitors

. costs related to acquisitions of technology or messes

. changes in regulatory rulings; and

. general economic conditions as well as those dpeaoithe communications and related industries.

A delay in generating revenue ortthreng of recognizing revenue and expenses couldeaignificant variations in our operating
results from quarter to quarter. It is possiblg thaome future quarters our results may be beloalysts and investors expectations. In these
circumstances, the price of our common stock kiéli decrease.
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If certain transactions occur with respect to our capital stock, we may be unable to fully utilize our net operating loss carry forwardsto
reduce our income taxes.

As of December 31, 2009, we had petating loss carry forwards of approximately $5ilRon for federal income tax purposes. If
certain transactions occur with respect to ourteaptock that result in a cumulative ownershipngeof more than 50 percentage points by 5-
percent stockholders over a three-year period gsrdaed under rules prescribed by the U.S. IntédRexenue Code of 1986, as amended (the
"Code"), and applicable regulations, annual liniitaé would be imposed with respect to our abilitytilize our net operating loss carry
forwards and certain current deductions againstaxgble income we achieve in future periods.

We have entered into transactions the applicable three year period that, when caedbiwith other changes in ownership that are
outside of our control, have resulted in cumulatiianges in the ownership of our capital stock.ifdathl transactions that we enter into,
including those contemplated by this offering, agdlas transactions by existing 5% stockholderstearusactions by holders that become new
5% stockholders that we do not participate in, daause us to incur a 50 percentage point ownecstsipge by 5% stockholders and, if we
trigger the above-noted Code imposed limitationshgransactions would prevent us from fully uliiz net operating loss carry forwards and
certain current deductions to reduce income taxes.

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

Congress, the SEC, other regulatatiiaities and the media are intensely scrutinizmgimber of financial reporting issues and
practices. If we were required to restate our fui@statements as a result of a determinationviledhad incorrectly applied generally accepted
accounting principles or as a result of other fectir errors, that restatement could adverselcaéfer ability to access the capital markets or
the trading price of our securities. The recentiticy regarding financial reporting has also resiiin an increase in litigation. There can be no
assurance that any such litigation against us wootdnaterially adversely affect our business erttading price of our securities.

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

There can be no assurance that thidlreot be future terrorist attacks against theitgd States or U.S. businesses. These attacks or
armed conflicts may directly affect our physicatifiéies or those of our customers. These eventddcoause consumer confidence and
spending to decrease or result in increased vitjatil the U.S. and world financial markets andrmmy. Any of these occurrences could
materially adversely affect our business.

Our international operations and investments expose us to risks that could materially adversely affect the business.

We have operations and investmentsidel of the United States, as well as rights tbeusea cable capacity extending to other
countries, that expose us to risks inherent irrimational operations. These include:

. general economic, social and political conditions;
. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal system
. tax rates in some foreign countries may exceecktiothe U.S.
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. foreign currency exchange rates may fluctuate, wbauld adversely affect our results of operatiang the value of our
international assets and investments;

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions ornirugstments and operations,

with penalties for noncompliance, including losdicénses and monetary fines;
. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

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

We are a holding company with no matassets other than the stock of our subsidiaAecordingly, we depend upon dividends,
loans or other distributions from our subsidiat@generate the funds necessary to meet our fiabololigations, including our obligations to
pay you as a holder of notes. Our subsidiaries moygenerate earnings sufficient to enable themeet their payment obligations. Our
subsidiaries are legally distinct from us and hae®bligation to pay amounts due on our debt enase funds available to us for such
payment. Future debt of certain of our subsidiaireduding any debt outstanding under the creatitlity, may prohibit the payment of
dividends or the making of loans or advances tdruaddition, the ability of such subsidiaries taka such payments, loans or advances is
limited by the laws of the relevant jurisdictiomswhich such subsidiaries are organized or locdtedertain circumstances, the prior or
subsequent approval of such payments, loans onadsas required from applicable regulatory bodiesther governmental entities.

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

Substantially all of our operatingets are held directly by our subsidiaries. Holdérany preferred stock of any of our subsidiaries
and creditors of any such subsidiary, includinglérareditors, have and will have claims relatingh® assets of that subsidiary that are sen
the notes. That is, the notes will be structurallpordinated to the debt, preferred stock and athkgations of our subsidiaries. As of the date
of this prospectus supplement, holders of the netitdrave no claims to the assets of any of olosadiaries. As of June 30, 2010, our
subsidiaries had approximately $5.8 billion in aggate indebtedness and other balance sheet le#ikcluding deferred revenue and
intercompany liabilities, all of which will be stturally senior to the notes.

We may be unable to generate cash flow from which to make payments on the notes.

We had substantial deficiencies ohgs to cover fixed charges of approximately $#iion for the six months ended June 30,
2010, $264 million for the six months ended June2BD9, $617 million for the fiscal year ended Daber 31, 2009, $264 million for the
fiscal year ended December 31, 2008, $1.1 billartlie fiscal year ended December 31, 2007, $74mfor the fiscal year ended
December 31, 2006 and $647 million for the fisadryended December 31, 2005. We may not becomiggiefor sustain profitability in the
future. Accordingly, we may not have access toisieffit funds to make payments on the notes.
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Our credit agreement may prohibit us from making payment on the notes.

Our credit agreement effectively isnbur ability to make payments on any outstandidgbtedness other than regularly scheduled
interest and principal payments as and when due rsult, our credit agreement could prohibitrosnfmaking any payment on the notes in
the event that the notes are accelerated or tleisothereof require us to repurchase the notes ty@ooccurrence of a designated event, upon
a change in control or termination of trading,ppécable. Any such failure to make payments onrbtes would cause us to default under our
indentures, which in turn is likely to be a defautider the credit agreement and other outstandiddidure indebtedness.

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

The notes will not be secured by ahgur assets. The notes will be effectively jurtmsecured obligations incurred under existing
and future credit facilities, including the guamabf our obligations under the credit facilityced/ables and purchase money indebtedness,
capitalized leases and certain other arrangemeatste secured. The indenture under which theswailebe issued contains no restrictions on
the amount of additional indebtedness we may iremud, the indenture restricts but does not proftifgitamount of our future indebtedness
(excluding our subsidiaries) that may be securfadelbecome insolvent, the holders of any secusdd @ould receive payments from the
assets used as security before you receive payments

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

As of June 30, 2010, on an as adjustesis after giving effect to this offering, aggaee future maturities of long-term debt, capital
leases and our commercial mortgage (excluding disbbunts, premiums and fair value adjustments)ldvapproximate $6.541 billion, and\
would have had approximately $15 million of stockless' equity. The indenture relating to the n@ted each issue of our outstanding notes
permit us to incur substantial additional debt.ubstantial level of debt makes it more difficult fos to repay you. Substantial amounts of our
existing debt will, and our future debt may, matprier to the notes.

If we experience a change in control or termination of trading, we may be unable to purchase the notes you hold as required under the
indenturerelating to the notes.

Upon the occurrence of certain desigd events, we must make an offer to purchasmitdtanding notes at a purchase price equal to
100% of the principal amount of the notes, plus@ed and unpaid interest thereon (if any). We natyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In madithe indenture relating to the notes anc
other debt agreements may require us to repurc¢hasgther debt upon a change in control or terronatf trading or may prohibit us from
purchasing any notes before their stated maturnithiding upon a change in control or terminatidrading.

The make whole premium that may be payable upon conversion in connection with a change in control may not adegquately compensate you
for thelost option time value of your notes as a result of such changein control.

If you convert notes in connectiothaéertain changes in control, we may be requiogably a make whole premium by increasing the
conversion rate applicable to your notes, as desdrniunder "Description of the Notes—Make Whole Reemupon Change of Control". While
these increases in the applicable conversion ratdesigned to compensate you for the lost optina value of your notes as a result of such a
change in control, such increases are only an appation of such lost value and may not adequatetppensate you for such loss. In addit
even if such a change in
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control occurs, in some cases described below uUikscription of the Notes—Make Whole Premium u@irange of Control", there will be
no such make whole premium.

The conversion rate of the notes may not be adjusted for all dilutive events.

The conversion rate of the notesilgexct to adjustment for certain events, includimgg, not limited to, the issuance of stock dividend
on our common stock, the issuance of certain rightgsarrants, share splits, share combinationg;iliigions of capital stock, indebtedness, or
assets, cash dividends and certain issuer tendecbange offers as described under "DescripticheNotes—Conversion Rate
Adjustments”. However, the conversion rate will hetadjusted for other events, such as a thémdly tender or exchange offer or an issuant
common stock for cash, that may adversely affextidding price of the notes or our common stogkesent that adversely affects the value
of the notes may occur, and that event may nottrigsan adjustment to the conversion rate.

We do not expect a public market to develop for the notes, which could limit their market price or your ability to sell them.

The notes will be a new issue of siéies for which we do not expect a trading market.a result, we cannot provide any assurances
that a market will develop for the notes or that yall be able to sell your notes. If any of thetemare traded after their initial issuance, they
may trade at a discount from their initial offeripgce. Future trading prices of the notes will elegh on many factors, including prevailing
interests rates, the market for similar securitiggeral economic conditions and our financial diom performance and prospects.
Historically, the market for convertible debt haeh subject to disruptions that have caused sutmstlinctuations in the prices of the
securities. Accordingly, you may be required tortihe financial risk of an investment in the ndi@san indefinite period of time.

We do not intend to apply for listingquotation of the notes on any securities exghanr automated quotation system, respectively.
The price of the notes may fluctuate significantly as a result of the volatility of the price of our common stock.

Because the notes will be convertible shares of our common stock, price volatildgpressed stock prices and other factors
affecting our common stock could have a similaeetfion the trading price of the notes. The markieef our common stock has been suk
to volatility and, in the future, the market priceour common stock and the notes may fluctuatstsuially. Since January 1, 2009, our stock
has had a high and low last reported sale prich@MNasdaq Global Select Market of $1.75 and $G&&pectively. Fluctuations in the market
price of our common stock may be due to a variéfactors, including:

. the depth and liquidity of the trading market far common stock

. guarterly variations in actual or anticipated opiagaresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdrareservices industry
. announcement and performance by competi

. regulatory actions; and

. general economic conditions.

In addition, if you convert any nqgttee value of the common stock you receive magttiate significantly. The terms of our debt
agreements restrict us from making payments wiheaet to our common stock.
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Our ability to pay cash dividends onrepurchase shares of, our common stock isdumiinder the terms of our credit agreement and
indentures. We do not currently intend to pay ashcdividends in the foreseeable future.

Additional issuances of equity securities by us would dilute the ownership of our existing stockholders.

We may issue equity in the future@mnection with acquisitions or strategic transatgj to adjust our ratio of debt to equity, inchg
through repayment of outstanding debt, to fund ezjmn of our operations or for other purposes.hoextent we issue additional equity
securities, the percentage ownership of our exjstinckholders would be reduced.

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

If you convert your notes into shasésommon stock, you will experience immediateitidn because the per share conversion price
of your notes is higher than the net tangible bealke per share of the outstanding common stockediately after this offering. In addition,
you will also experience dilution when we issueitiddal shares of common stock that we are perohitterequired to issue under optio
warrants, our stock option plan or other employeei@ctor compensation plans.

If alarge number of sharesof our common stock is sold in the public market, the sales could reduce the trading price of our common stock
and impede our ability to raise future capital.

We cannot predict what effect, if afuture issuances by us of our common stock veilldhon the market price of our common stock.
In addition, shares of our common stock that wedsa connection with an acquisition may not bgecttto resale restrictions. The market
price of our common stock could drop significantliarge holders of our common stock, or recipiesft®ur common stock in connection with
an acquisition, sell all or a significant portiohtleeir shares of common stock or are perceivethbymarket as intending to sell these shares
other than in an orderly manner. In addition, thesdes could impair our ability to raise capitabtigh the sale of additional common stock in
the capital markets.

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

Our restated certificate of incorgimma and amended and restated by-laws contain giong that could make it more difficult or even
prevent a third party from acquiring us without #pproval of our incumbent board of directors. Ehpovisions, among other things:

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

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

. limit the right of stockholders to present propssal nominate directors for election at annual imgetof stockholders; ar
. authorize the board of directors to issue prefestedk in one or more series without any actionthenpart of stockholder

In addition, the terms of most of tamg term debt require that upon a "change ofrodhtas defined in the agreements that contain
the terms and conditions of the long term debtnveée an offer to purchase the outstanding long tibt at either 100% or 101% of the
aggregate principal amount of that long term debt.
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These provisions could limit the pribat investors might be willing to pay in theufg for shares of our common stock and
significantly impede the ability of the holdersafr common stock to change management. Provisimthsi@reements that inhibit or discour:
takeover attempts could reduce the market valweioEommon stock.

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

The market price of our common stbak been subject to volatility and, in the futdihe, market price of our common stock may
fluctuate substantially due to a variety of factamsluding:

. the depth and liquidity of the trading market for gommon stock

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdrareservices industrie:
. announcement and performance by competi

. regulatory actions; and

. general economic conditions.

In addition, in recent months thecktmarket generally has experienced significantegpand volume fluctuations. Those market
fluctuations could have a material adverse effedhe market price or liquidity of our common stock

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

If you hold notes, you are not eatitto any rights with respect to our common staegl{ding, without limitation, voting rights and
rights to receive any dividends or other distribns on our common stock), but you are subjectltcha@nges affecting the common stock. You
will only be entitled to rights on the common stat&nd when we deliver shares of common stockow in exchange for your notes. For
example, in the event that an amendment is propmsedr certificate of incorporation or by-laws uéing stockholder approval and the record
date for determining the stockholders of recordtledtto vote on the amendment occurs prior toveeji of the common stock to you in
exchange for your notes, you will not be entitledrdte on the amendment, although you will nevéetdgebe subject to any changes in the
powers, preferences or special rights of our comstook.

Recent developmentsin the convertible debt markets may adversely affect the market value of the notes.

Governmental actions that interferhhe ability of convertible debt investors tdesftt short sales of the underlying shares of our
common stock could significantly affect the markalue of the notes. Such government actions wowlenthe convertible arbitrage strategy
that many convertible debt investors employ difi¢a execute for outstanding convertible noteamf company whose shares of common
stock are subject to such actions. At an open mgeth February 24, 2010, the SEC adopted a new salerprice test, which took effect on
May 10, 2010 through an amendment to Rule 201 guRé¢ion SHO. The new Rule 201 restricts shorirgglbnly when a stock price has
triggered a circuit breaker by falling at leastpgedcent from the previous day's closing price, laittv point short sale orders can be displaye
executed only if the order price is above the curmational best bid, subject to certain limitedeptions. To the extent that such new price test
precludes convertible notes investors from exegutie convertible arbitrage strategy that they eympk other
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limitations are instituted by the SEC or any otfegulatory agencies, the market value of the nctetd be adversely affected.
Certain Non-U.S. Holders may be subject to adverse U.S. federal income tax considerations

Generally, if a Non-U.S. Holder wharts (i) notes (or common stock received upon caigarof those notes) with a value exceeding
5% of the total value of all of our outstanding coon stock, or (ii) if the notes were considerethéd'regularly traded” on an "established
securities market" within the meaning of the TregfRegulations, notes with a value exceeding 5% efotal value of all outstanding notes,
disposes of a note (or common stock received upamearsion of a note), such holder may be subjeck & federal income or withholding tax
on any gain recognized on the disposition as inceffeetively connected with a U.S. trade or businésve were a "U.S. real property holding
corporation” at any time during the shorter offilke years before the disposition or the holdingqutof the holder. In addition, if our comm
stock is not considered to be regularly tradedroestablished securities market at such time, aBléh Holder may be subject to such tax on
any gain recognized on the disposition of a notee¢omon stock received upon conversion of a neiout regard to the value of the
common stock owned by such holder. We may be, grimeaome, a U.S. real property holding corporatiee "Material U.S. Federal Tax
Considerations".
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USE OF PROCEEDS

We estimate that the net proceeds fitds offering will be approximately $169 millidor approximately $194 million if the
underwriters' option to purchase additional nogemxercised in full). We intend to use the net peats from this offering for general corporate

purposes including working capital, capital expémdis and the potential repurchase or redempti@unb.25% Convertible Senior Notes due
2011 and other existing indebtedness from timéane.t
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CAPITALIZATION

The following table sets forth oushand cash equivalents, restricted cash and seswand our consolidated capitalization as of
June 30, 2010. Our consolidated capitalizatiorrésgnted (i) on an actual basis and (ii) on ardassted basis to give effect to the issuance of
the notes in this offering (assuming no exercisthefunderwriters' overallotment option).

As of June 30, 2010

AsAdjusted
for
Actual this Offering
(unaudited, dollarsin millions)
Cash and cash equivalel $ 44z $ 611
Restricted cash and securities (includes noncyr 121 121
Total cash, cash equivalents and restricted cadlsecurities $ 562 $ 732
Current portion of lon-term debt $ 41 $ 41
Long-term debt less current portit
% Convertible Senior Notes due offered bg fiospectus
supplemen — 17t
Long-term debt, less current porti 6,22% 6,22%
Total lon¢-term debt, less current porti 6,22 6,39¢
Stockholders' equit
Preferred stock, $.01 par value; authorized 10@®shares; n
shares outstanding, actual and as adjt — —
Common stock, $.01 par value, authorized 2,90000@0shares:
1,661,809,392 shares outstanding actual and asted 17 17
Additional paic-in capital 11,58¢ 11,58¢
Accumulated other comprehensive | (122) (122)
Accumulated defici (11,469 (11,469
Total stockholders' equi 15 15
Total capitalizatior $ 627¢ $ 6,454
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RATIO OF EARNINGSTO FIXED CHARGES

Our ratio of earnings to fixed charder each of the periods indicated are as follows:

(Unaudited)
Six Months Ended
June 30, Fiscal Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

For this ratio, earnings consist afréngs (loss) before income taxes, noncontrolimgrests and discontinued operations, plus fixed
charges (excluding capitalized interest but inalgdhmortization of capitalized interest). Fixed rgfes consist of interest expensed and
capitalized, plus the portion of rent expense umgerating leases deemed by us to be representdtifie interest factor. We had deficiencies
of earnings to fixed charges of approximately $#0llion for the six months ended June 30, 2010 452%lion for the six months ended
June 30, 2009, $617 million for the fiscal yeareth@®ecember 31, 2009, $264 million for the fiscsduyended December 31, 2008, $1.1 bil
for the fiscal year ended December 31, 2007, $7dlBmfor the fiscal year ended December 31, 2666 $647 million for the fiscal year
ended December 31, 2005.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is quoted on theddgsGlobal Select Market under the symbol "LVLT®% éf September 10, 2010 there were
approximately 8,031 holders of record of our comratmtk. The table below sets forth, for the calemperters indicated, the high and low per
share sale prices of our common stock as reposteldeobNasdaq Global Select Market.

High L ow

Year Ended December 31, 2008

First Quartel $ 352 $ 1.6¢
Second Quarte 4.4¢ 1.9¢
Third Quartel 3.9C 2.44
Fourth Quarte 2.7¢ 0.57
Year Ended December 31, 2009

First Quartel 1.6t 0.6C
Second Quarte 1.77 0.87
Third Quartel 1.72 1.11
Fourth Quarte 1.54 1.1€
Year Ended December 31, 2010

First Quartel 1.77 1.24
Second Quarte 1.77 1.07
Third Quarter (through September 13, 20 1.2C .972¢

On September 13, 2010, the last tepasale price of our common stock on the Nasdapy&bISelect Market was $1.16 per share. We
urge you to obtain current stock price quotatiarsolur common stock from a newspaper, the Intesngbur broker.

We intend to retain future earningsuse in our business and we do not anticipatengany cash dividends on our common stock in
the foreseeable future. In addition, our indentamed senior secured credit facility contain linttsour ability to declare and pay cash
dividends.
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DESCRIPTION OF THE NOTES

The notes will be issued under areiridre dated as of December 24, 2008 between uStenBank of New York Mellon, as trustee,
as supplemented by a supplemental indenture tateel éis of the date of original issuance of thesidle refer to the indenture, as
supplemented by the supplemental indenture, asritienture”. The terms of the notes include thasided in the indenture and those made
part of the indenture by reference to the Trusemdre Act of 1939 (the "Trust Indenture Act").

This section is only a summary; iedmot describe every aspect of the notes. The malibe Debt Securities, as such term is defined
in the accompanying prospectus. The following dpsion of the particular terms of the notes supmats, and to the extent inconsistent
therewith replaces, the description of the generahs and provisions of the Debt Securities ingabeompanying prospectus, to which
description we refer you.

This summary is subject to and qiedifin its entirety by reference to the Trust Intea Act and to all the provisions of the indenture
governing the notes, including definitions of soimens used in the indenture. The indenture is geaby the Trust Indenture Act. In this
summary, we use capitalized terms to signify defitegms that have been given special meaning imttenture. We do not describe the
meaning of all defined terms. Whenever we refgradicular defined terms of the indenture in thiggpectus supplement, these defined terms
are incorporated by reference in this prospectpplsment. We urge you to read the indenture bedauset this description, defines your
rights as a holder of the notes. A copy of the imidee is available as set forth under "Where Yoo Ead More Information.”

For purposes of this "Descriptiorttod Notes," the words "Company,” "Level 3," "wells;" and "our" refer only to Level 3
Communications, Inc. and do not include its sulasids except for purposes of financial data onresalidated basis.

General

The notes initially will be limited 175,000,000 aggregate principal amount or $BBI(®0 aggregate principal amount if the
underwriters' option to purchase additional nosesxiercised in full. The notes will mature on Oetob, 2016, unless earlier purchased by us or
converted. The notes will only be issued in denatims of $1,000 and multiples of $1,000. The naet#isbe convertible by holders into
shares of our common stock as described under "+&sion Rights" below.

The notes will bear interest at thte rof % per year from the date of issuahtterest is payable semi-annually in arrears on
April 1 and October 1 of each year, commencing pnilA, 2011 to holders of record at the close udibess on the preceding March 15 and
September 15, respectively. Interest will be coraguin the basis of a 360-day year comprised ofvev@0-day months. In the event of the
maturity, conversion or purchase by us at the optiothe holder upon a designated event, interdst@ase to accrue on the applicable notes
under the terms of and subject to the conditiorth@findenture.

Principal will be payable, and théeasomay be presented for conversion, registratidgransfer and exchange, without service charge,
at our office or agency, which will initially bealoffice or agency of the trustee in New York, Néark.

We may, without the consent of thédbos, issue additional notes under the indentutte te same terms and with the same CUSIP
number as the notes offered hereby in an unlinatggtegate principal amoumt;ovided , however , that no such additional notes may be issued
under the indenture unless fungible with the nofésred hereby for U.S. federal income tax purpo$ég notes and any additional notes will
be treated as a single class for all purposes uhdéndenture, including, without limitation, wais, amendments and offers to purchase.
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The indenture does not contain anguftial covenants or any restrictions on the paymokdividends, the repurchase of our securities
or the incurrence of indebtedness other than azitdes under "—Limitation on Liens" below. The imdere also does not contain any
covenants or other provisions to afford protectmholders of the notes in the event of a highlyetaged transaction or a change in control of
us, except to the extent described under "—Purchi@ption of Holders upon a Designated Event"welo

If any interest payment date or mifudate of a note falls on a day that is not atess day, the required payment will be made ol
next succeeding business day as if made on theltsdtéhe payment was due and no interest willion that payment for the period from
and after the interest payment date or maturitg,dz the case may be, to the date of that payonethie next succeeding business day. The
term "business day" means, with respect to any, aotg day other than a Saturday, a Sunday or @dayhich banking institutions in the
Borough of Manhattan, The City of New York are authed or required by law, regulation or executivder to close.

We will not pay any additional amaoainh the notes to compensate any beneficial ovamearfy U.S. tax withheld from payments of
principal, interest, or premium, if any, on the esot

Unless specifically provided othersyiszshen we use the term "holder" in this prospestygplement, we mean the person in whose
name such note is registered in the security regist

Ranking

The notes will be our unsecured amsLibordinated obligations and will rank equal ghtiof payment with all of our existing and
future unsubordinated indebtedness. As of Jun@@ID, after giving effect to this offering (assumimo exercise of the underwriters' option to
purchase additional notes) and the use of prodhedsfrom as set forth under "Use of Proceeds,ivaveld have had approximately
$6.443 billion of indebtedness including our gu&earof our subsidiaries' indebtedness but exclutitggcompany liabilities. Of such amount,
approximately $1.680 hillion constituted securedkitedness consisting of our guarantee of our y#welined subsidiary's senior secured
credit facility and none of which constituted sutioated indebtedness. The indenture under whichdkes will be issued contains no
restrictions on the amount of additional indebtednge may incur, other than as described belowrdrdeimitation on Liens." The notes are
effectively junior to our secured obligations te xtent of the assets securing such obligationaddlition, the notes are structurally
subordinated to all indebtedness and other obtigatof our subsidiaries. Our subsidiaries are sepdegal entities and have no obligation to
pay, or make funds available to pay, any amoungsaifuthe notes. As of June 30, 2010, our subsididrad approximately $5.8 billion in
aggregate indebtedness and other balance shektidisljexcluding deferred revenue), but excludintgrcompany liabilities, all of which
liabilities are structurally senior to the notese Wave guaranteed $4.570 billion of the indebtesinésur subsidiaries and, in the case of our
guarantee of the $1.680 billion term loan outstagdinder the senior secured credit facility of LUe/€inancing, Inc., have pledged
substantially all of our assets to secure suchaguee. See "Risk Factors—Because the notes thdigldiare unsecured, you may not be fully
repaid if we become insolvent," "Risk Factors—Beszathe notes will be structurally subordinatechdbligations of our subsidiaries, you
may not be fully repaid if we become insolvent,ddRisk Factors—We have substantial existing debit@uld incur substantial additional
debt, so we may be unable to make payments onoties.h

Conversion Rights

A holder may convert a note, in imgnultiples of $1,000 principal amount, into shares of our common stock per $1,000
principal amount of notes (which is equivalent tooaversion price of approximately $ ) at any time before the close of business on
October 1, 2016, unless such note is earlier psethly us, redeemed or converted. The conversierisraubject to
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adjustment as described below. Except as desdéledv, no cash payment or other adjustment wilifaele on conversion of any notes for
interest accrued thereon or for dividends on amgroon stock, and our delivery to the holder of thiérfumber of shares of our common stock
into which a note is convertible, together with aagh payment for such holder's fractional shavilshe deemed to satisfy our obligation to
pay the principal amount of the note and any actarel unpaid interest. Any accrued and unpaidéstewill be deemed paid in full rather tt
canceled, extinguished or forfeited.

If notes are converted after a reaate for an interest payment but prior to the meterest payment date, those notes must be
accompanied by funds equal to the interest paytatilee record holder on the next interest paymate dn the principal amount so converted,;
provided , however , that no such payment need be made (i) if we Bpeeified a designated event purchase date thatiisg such period,

(i) if we have specified a redemption date durkugh period, (iii) for conversions following thecoed date immediately preceding the matu
date of the notes or (iv) to the extent of any duerinterest, if any overdue interest exists atithe of conversion with respect to such notes.
Accordingly, under those circumstances, the hobtdéne converted notes will not receive any intepeg/ment for the period from the next
preceding interest payment date to the date ofersimn. We are not required to issue fractionateshaf common stock upon conversion of
notes and instead will either, at our option ()md such fraction up to the nearest whole numbshafes or (ii) pay a cash adjustment based
upon the closing sale price per share of our comstack on the last trading day before the dateoafrersion.

The "closing sale price" of our conmstock on any date means the per share closiagygak (or if no closing sale price is reported,
the average of the closing bid and ask priced anpre than one in either case, the average adivkeage bid and the average ask prices) on
such date on the Nasdaq Global Select Market opriheipal U.S. securities exchange on which ounemn stock is traded or, if our common
stock is not listed on the Nasdaq Global Selectidetaor listed on a U.S. national or regional se@siexchange, as reported by the Nasdaq
system or by the National Quotation Bureau Incaapest. In the absence of a quotation, we will deiteerthe closing per share sale price on
such basis as we consider appropriate.

A "trading day" means a day duringahitrading in the applicable securities generattgurs on the Nasdaq Global Select Market or,
if the applicable security is not listed on the tg Global Select Market, on the New York Stockhatge or another national or regional
securities exchange, or if the applicable secusityot listed on the New York Stock Exchange orteeonational or regional securities
exchange, "trading day" means any business day.

A holder may exercise the right ofieersion by delivering the note to be convertethtospecified office of the conversion agent, \
a completed notice of conversion, together with famgs that may be required as described in thid fiveceding paragraph. Beneficial owners
of interests in a global note may exercise theintrbf conversion by delivering to The Depository§t Company (which we refer to as "DT(
the appropriate instruction form for conversionguant to DTC's conversion procedures. A noticeoaf/ersion can be obtained from the
trustee. The conversion date will be the date oithvtihe notes, the notice of conversion and anwyired funds have been so delivered. A
holder delivering a note for conversion will notfeguired to pay any taxes or duties relating &isisuance or delivery of our common stock
for such conversion, but will be required to pay &x or duty which may be payable relating to tnapsfer involved in the issuance or
delivery of our common stock in a name other thenholder of the note. Shares of our common staltbesissued or delivered only after all
applicable taxes and duties, if any, payable byhthider have been paid. If a note is to be conddrtgart only, a new note or notes equal in
principal amount to the unconverted portion of tleée surrendered for conversion will be issued.
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Conversion Rate Adjustments
We will adjust the conversion ratenfrtime to time as follows:

. If we pay a dividend or make a distribution totalders of our common stock in shares of commockstive conversion rate
will be increased so that it equals the rate datexchby multiplying the conversion rate in effetttge opening of business on
date following the record date by a fraction, [fi¢ humerator of which will be the sum of the numtifeshares of common stock
outstanding at the close of business on the redatel plus the total number of shares of commorkstonstituting such divider
or other distribution; and (ii) the denominatordiich will be the number of shares of common stogtstanding at the close of
business on the record date.

. If we issue to all holders of our common stock @ertights or warrants to subscribe for or purchmsecommon stock at a price
per share that is less than the current markeg jpricthe record date of our common stock, the asive rate will be increased
so that it equals the rate determined by multigtime conversion rate in effect immediately prmthe record date by a fractic
(i) the numerator of which will be the number oasts of common stock outstanding on the recordmlagethe total number of
additional shares of common stock offered for stipson or purchase, and (ii) the denominator ofchtwill be the sum of the
number of shares of common stock outstanding atltise of business on the record date plus the auofishares that the
aggregate offering price of the total number ofreh@o offered would purchase at such current markee.

. If we subdivide our common stock into a greater hanof shares of common stock, the conversioninag€fect at the openin
of business on the day following the day upon wtsiebh subdivision becomes effective will be projootely increased, and
conversely, in case we combine outstanding shdresnomon stock into a smaller number of sharesafroon stock, the
conversion rate in effect at the opening of busiresthe day following the day upon which such cioration becomes effective
will be proportionately reduced.

. If we pay a cash dividend to all holders of our coom stock or, by dividend or otherwise, distribtaeall holders of ou
common stock shares of any class of our capitakstvidences of indebtedness or assets, includialy and securities but
excluding rights, warrants and common stock divitsear distributions specified above, then, in eswth case (unless we elect
to reserve such distribution for distribution te thholders of the notes upon the conversion of ttesnso that any such holder
converting notes will receive upon such conversiomddition to the shares of common stock to wisisbh holder is entitled,
the amount and kind of such distribution which sholder would have received if such holder had eoted its notes into
common stock immediately prior to the record date),conversion rate will be increased so thafiiads the rate determined by
multiplying the conversion rate in effect on theowd date with respect to such distribution byaation, (i) the numerator of
which will be the current market price of our commsiock on such record date; and (ii) the denormimattwhich will be the
current market price of our common stock on suclengdate less (A) in the case of distributionsothan cash, the fair market
value (as determined by our board of directorstherrecord date of the portion of such distribwsiapplicable to one share of
common stock and (B) in the case of distributiohsash, the amount of such distributions applicablene share of common
stock;provided , however , that if the then fair market value (as so detagd) of the portion of the distribution so distitied
applicable to one share of common stock is equal ireater than the current market price on thercedate, in lieu of the
foregoing adjustment, adequate provision will belengo that each holder of notes will have the righteceive upon conversion
the amount of distribution such holder would haseeived had such holder
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converted each note on the record date. Notwitdgtgrthe foregoing, if we distribute capital staafk or similar equity interests
in, a subsidiary or other business unit of ours,abnversion rate will be increased so that it e rate determined by
multiplying the conversion rate in effect on theord date with respect to such distribution byafion (i) the numerator of
which will be the sum of (x) the average of thesahg sale prices of one share of common stock theeten consecutive trading
day period commencing on and including the fiftiding day after the date on which "ex-dividenditrgtlcommences for such
distribution on the Nasdag Global Select Markesuh other national or regional exchange or mayketvhich the common
stock is then listed or quoted and (y) the avefagenarket value (as determined by the board wfadors) over such period of
the portion of the distribution applicable to ofmae of common stock; and (ii) the denominator biol will be the average
closing sale price of one share of common stock sueh periodprovided , however , that we may in lieu of the foregoing
adjustment make adequate provision so that eactehof notes will have the right to receive uponwsrsion the amount of
distribution such holder would have received hachdwlder converted each note on the record dateregpect to such
distribution.

. If we or one of our subsidiaries makes a paymenespect of a tender offer or exchange offer foarammmon stock to the exte
that the consideration included in the paymentspare of common stock has a fair market value €gerchined by the board of
directors) that as of the last time tenders or argles may be made pursuant to such tender or egeloffier exceeds the closi
sale price per share of common stock on the tradi@tygnext succeeding the last time tenders or egggamay be made pursu
to such tender or exchange offer, the conversitwil be increased so that it equals the raterdgihed by multiplying the
conversion rate in effect immediately prior to thst time tenders or exchanges may be made purBuanth tender or exchar
offer by a fraction, (i) the numerator of which Wik the sum of (x) the fair market value of thgregate consideration payable
to tendering or exchanging stockholders based @matkeptance (up to any maximum specified in timreg®f the tender or
exchange offer) of all shares validly tenderedxa@hanged and not withdrawn as of the last timedendr exchanges may be
made pursuant to such tender or exchange offe(ygride product of the number of shares of comntonksoutstanding (less
such shares validly tendered or exchanged and itlidrnawn as of the last time tenders or exchang®gs e made pursuant to
such tender or exchange offer) at the last timdaenor exchanges may be made pursuant to sucértendxchange offer and
the closing sale price of a share of common stacthe trading day next succeeding the last timevloich tenders or exchanges
may be made pursuant to such tender or exchanege affd (ii) the denominator of which will be themmber of shares of
common stock outstanding (including any tendereeixahanged shares) at the last time tenders onagels may be made
pursuant to such tender or exchange offer multpbie the closing sale price of a share of commoaksbn the trading day next
succeeding the last time tenders or exchanges mayadle pursuant to such tender or exchange offer.

If we have a rights plan in effecbaonversion of the notes into common stock, ddrabf notes will receive, in addition to the
common stock, the rights under the rights planssithe rights have separated from the common stioitle time of conversion, in which case
the conversion rate will be adjusted as if we dsted to all holders of our common stock, shafesuo capital stock, evidences of
indebtedness or assets as described above, sttbjeeidjustment in the event of the expirationmieation or redemption of such rights.

"Current market price" means the agerof the daily closing sale prices per shareofrnon stock for the ten consecutive trading
days immediately preceding the earlier of the détgetermination and the trading day before thedate" with respect to the issuance,
distribution
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subdivision or combination requiring such compuatatiFor purpose of this paragraph, the term "eg,ti§t) when used with respect to any
distribution, means the first date on which our owon stock trades, regular way, on the relevantaxgé or in the relevant market from which
the closing sale price was obtained without thhtrtg receive such distribution and (2) when usét vespect to any subdivision or
combination of shares of common stock, means thedate on which the common stock trades, requédgr, on such exchange or in such
market after the time at which such subdivisiom@mbination becomes effective.

"Record date" means, with respeetrtp dividend, distribution or other transactiorewent in which the holders of our common stock
have the right to receive any cash, securitieglwgrqroperty or in which our common stock (or otapplicable security) is exchanged for or
converted into any combination of cash, securitiesther property, the date fixed for the deterrigraof securityholders entitled to receive
such cash, securities or other property (whetheh slate is fixed by our board of directors, bytcontract or otherwise).

A holder may in certain situationsde@med to have received a distribution subjett. & federal income tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requitingonversion rate adjustment. See "Material
U.S. Federal Tax Considerations."

We may, from time to time, incredse tonversion rate if our board of directors hadereadetermination that this increase would be
in our best interests. Any such determination biytmard will be conclusive. In addition, we mayrie@se the conversion rate if our board of
directors deems it advisable to avoid or diminiei Bacome tax to holders of common stock or rightpurchase common stock resulting from
any dividend or distribution of stock (or rightsaoquire stock) or from any event treated as sacinfome tax purposes. See "Material U.S.
Federal Tax Considerations."

We will not be required to make ajuatinent in the conversion rate unless the adjustmveuld require a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the conversie; provided that, all such carried
forward adjustments will be made (i) at the timemail a notice of redemption, (ii) on the convensitate of any notes or (iii) at the time we
notify holders of notes of a designated event. Bkes described above and under "—Make Whole Pramjpon Change in Control”, we will
not adjust the conversion rate for any issuana@uofommon stock or convertible or exchangeablar#tézs or rights to purchase our common
stock or convertible or exchangeable securities.

Recapitalizations, Reclassifications and Changes of Our Common Stock

In the case of the following evergadh, a "business combination"):

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

in which holders of our common stock would be éadito receive stock, other securities, other prigpassets or cash for their common stock,
then upon conversion of a holder's notes such haldebe entitled to receive the same type of ddasation which such holder would have
been entitled to receive if such holder had comektihe notes into our common stock immediatelyrgdasuch business combination (without
giving effect to any adjustment to the conversiate with respect to a business combination cotisiifa change in control as described in "—
Make Whole Premium upon Change in Control"), ext¢eat such holders will not receive a make whokngum if such holder does not
convert its notes "in connection with" the relevahange in control. In the event holders of
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our common stock have the opportunity to electfohe of consideration to be received in such bussreombination, we will make adequate
provision whereby the notes shall be convertibbenfrand after the effective date of such businessbamation into the weighted average of the
types and amounts of such consideration receivatidoolders of our common stock that affirmativelstke such an election. We may not
become a party to any such transaction unleseritsstare consistent with the foregoing provisiddmne of the foregoing provisions shall afi
the right of a holder of notes to convert its natge shares of our common stock prior to the eifecdate of the business combination.

Redemption of Notesat Our Option

We may not redeem the notes at otiowrior to October 1, 2013. If the closing sptee of our common stock has exceeded 150%
of the then effective conversion price (calculdwgdlividing $1,000 by the then applicable convergiate) for at least 20 trading days in any
consecutive 30-day trading period ending on theitigaday prior to the mailing of the notice of reg&ion, we may redeem for cash all or a
portion of the notes at any time after OctoberQ, 3, by providing not less than 30 nor more than®g@s' notice by mail to each registered
holder of the notes to be redeemed, at a pricash equal to 100% of the principal amount of thiesito be redeemed plus accrued and unpaic
interest to, but excluding, the redemption dateweler, if the redemption date occurs after a redaté and on or prior to the corresponding
interest payment date, we will instead make ther@dt payment to the record holder on the recar aaresponding to such interest payment
date.

Selection and Notice

If less than all the notes are tadmeemed at any time, selection of notes for redempvill be made by the trustee in compliance
the requirements of the principal national secesigxchange, if any, on which the notes are listed the notes are not so listed, on a pro rata
basis, by lot or by any other method that the é®istonsiders fair and appropriate. The trusteesakect for redemption a portion of the
principal of any note that has a denomination lathan $1,000. Notes and portions thereof will @dgeemed in the amount of $1,000 or inte
multiples of $1,000. The trustee will make the st from notes outstanding and not previouslyeckfor redemptionprovided , however ,
that if a portion of a holder's notes are selefbegartial redemption and such holder thereaftewverts a portion of such notes, such converted
portion will be deemed to be taken from the porsefected for redemption.

Provisions of the indenture that gpplnotes called for redemption also apply to ipod of the notes called for redemption. If any
note is to be redeemed in part, the notice of rgdiem will state the portion of the principal améua be redeemed. In the event of any
redemption of less than all the notes, we willlp@trequired to:

. issue or register the transfer or exchange of atg during a period of 15 days before any seleafsuch notes for redemptic
or
. register the transfer or exchange of any note lsztsel for redemption, in whole or in part, excyat unredeemed portion of a

note being redeemed in part, in which case weengicute and the trustee will authenticate and eetiv the holder a new note
equal in principal amount to the unredeemed pontifoiihe note surrendered.

On and after the redemption dateesmive default in the payment of the redemptiocepinterest will cease to accrue on the princ
amount of the notes or portions of notes calleddédemption and for which funds have been set deidgayment. In the case of notes or
portions of notes redeemed on a redemption datelwhialso a regularly scheduled interest paymatd, dhe interest payment due on such
will be paid to the person in whose name the rotegistered at the close of business on the nelegaord date.
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Sinking Fund

There is no sinking fund for the rete
Purchase at Option of Holders upon a Designated Event

If a designated event occurs asa@¢h below, each holder of notes will have the tighrequire us to purchase for cash all of such
holder's notes, or any portion of those notesithatjual to $1,000 or a whole multiple of $1,000 tlee date specified by us that is not later-
30 business days after the date we give notickeflesignated event, at a purchase price equa@bi bf the principal amount of the notes to
be purchased, plus accrued and unpaid interelstit@xcluding, the designated event purchase Hatech designated event purchase date is
after a record date but on or prior to an intepastment date, however, then the interest payab&ioh date will be paid to the person in wh
name the note is registered at the close of busioeshe relevant record date.

Within 30 days after the occurrenta designated event, we are required to give edtiall holders of record of notes, as provided in
the indenture, stating among other things, the weoge of a designated event and of their resufiinghase right. We must also deliver a copy
of our notice to the trustee.

In order to exercise the purchasktrigpon a designated event, a holder must delinier o the designated event purchase date a
designated event purchase notice stating among tbiings:

. if certificated notes have been issued, the ceatié numbers of the notes to be delivered for @seh
. the portion of the principal amount of notes tgplbiechased, in integral multiples of $1,000; and
. that the notes are to be purchased by us pursugme epplicable provisions of the notes and tideriture.

If the notes are not in certificatedn, a holder's designated event purchase noticet comply with appropriate DTC procedures.

A holder may withdraw any designageeént purchase notice by a written notice of witlweal delivered to the paying agent prior to
the close of business on the business day prithretdesignated event purchase date. The noticéludnawal must state:

. the principal amount of the withdrawn notes;

if certificated notes have been issued, the ceatiéi numbers of the withdrawn notes; .

. the principal amount, if any, of the notes whichans subject to the designated event purchaseen
In connection with any purchase offethe event of a designated event, we will, ffuieed under applicable law:

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

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

Payment of the designated event @selprice for a note for which a designated evertdifase notice has been delivered and not
validly withdrawn is conditioned upon delivery dfet note, together with necessary endorsementse tpaying agent prior to the designated
event purchase date.
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Payment of the designated event purchase priciadanote will be made promptly following the latérthe designated event purchase date or
the time of delivery of the note.

If the trustee or other paying aggppointed by us holds money sufficient to pay thgregate designated event purchase price of the
note, then, immediately after the designated eperthase date, the note will cease to be outstgratid interest on such note will cease to
accrue, whether or not book-entry transfer of th&thas been made or the note has been delivetkd taistee or paying agent, and all other
rights of the holder will terminate, other than tight to receive the designated event purchase pipon delivery of the note. A "designated
event" will be deemed to occur upon a change irtrobar a termination of trading.

A "change in control" will be deemtdhave occurred when:

. any "person” or "group” (as such terms are usedkitions 13(d) and 14(d) of the Exchange Act orsuggcessor 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 Exchakgieother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be adgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdis@ammediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of our Votintp&k (other than as a result of
any merger, share exchange, transfer of assetsitarstransaction solely for the purpose of chawggbur jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange ofitstanding shares of common stock solely intoes
of common stock of the surviving entityyrovided , however , that the Permitted Holders are the "beneficiahers" (as defined
in Rule 13d-3 under the Exchange Act, except theeraon will be deemed to have "beneficial owngrsbf all shares that any
such person has the right to acquire, whether sgbhis exercisable immediately or only after gassage of time), directly or
indirectly, in the aggregate of a lesser percentddke total voting power of our Voting Stock thsuch other person or group
(for purposes of this bullet point, such persogmup shall be deemed to beneficially own any \p@tock of a corporation (t
"specified corporation") held by any other corpmmat(the "parent corporation”) so long as such @eis group beneficially
owns, directly or indirectly, in the aggregate gonty of the total voting power of the Voting Stoof such parent corporation);
or

. (1) any "person"” or "group" (as such terms are us&kctions 13(d) and 14(d) of the Exchange Aaryr successor provisions
to either of the foregoing), including any groupimag for the purpose of acquiring, holding, votiogdisposing of securities
within the meaning of Rule 13d-5(b)(1) under thelange Act becomes the "beneficial owner" (as éefin Rule 13d-3 under
the Exchange Act, except that a person will be dekta have "beneficial ownership" of all shareg #rey such person has the
right to acquire, whether such right is exercisaivimediately or only after the passage of timedectly or indirectly, of a
majority of the total voting power of our Votingdgk (other than as a result of any merger, shatbange, transfer of assets or
similar transaction solely for the purpose of cliaggur jurisdiction of incorporation and resultimga reclassification,
conversion or exchange of outstanding shares ofrtmmstock solely into shares of common stock ofstimeiving entity) and
(2) a termination of trading shall have occurred; o

. our consolidation or merger with or into any otperson, any merger of another person into us, ysale, transfer, assignment,

lease, conveyance or other disposition, directlndirectly, of all or substantially all our assetsd the assets of our subsidiar
considered as a whole (other than a dispositiuoli assets as an entirety or virtually as anegntio
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a wholly-owned subsidiary or one or more Permittiediders) shall have occurred, other than

1. any transaction (a) that does not result in anjassdication, conversion, exchange or cancellatiboutstanding
shares of our capital stock and (b) pursuant telwhblders of our capital stock immediately priothe
transaction are entitled to exercise, directlynairiectly, 50% or more of the total voting poweratifshares of
capital stock entitled to vote generally in thecéilen of directors of the continuing or survivingrson
immediately after the transaction; or

2. any merger, share exchange, transfer of asseisitaustransaction solely for the purpose of chawggour
jurisdiction of incorporation and resulting in alassification, conversion or exchange of outstagaihares of
common stock solely into shares of common stodgkefsurviving entity;

provided, however, that a change of control asalref this third bullet will not be deemed to leasccurred if 90% of the
consideration (excluding cash payments for fractiamares) in the transaction or transactions @atisg the change in control
consists of shares of common stock that are, on igsuance will be, traded on the New York Stockhznge or the NYSE
Alternext or approved for trading on a Nasdaq miaake& as a result of such transaction or trangactioe notes become
convertible solely into such common stock and otlwarsideration payable in such transaction or #etiens; or

. during any period of two consecutive years, indinl$ who at the beginning of such period constitater board of directol
(together with any new directors whose electioampointment by such board or whose nomination legtien by our
shareholders was approved by a vote of a majofitigeodirectors then still in office who were eitltirectors at the beginning
such period or whose election or nomination foceta was previously so approved) cease for anyore#o constitute a
majority of our board of directors then in offia®;

. our shareholders shall have approved any plamoidation or dissolution.

"Permitted Holders" means the membérsur Board of Directors on April 28, 1998, aheir respective estates, spouses, ancestors,
and lineal descendants, the legal representativasyoof the foregoing and the trustees of any Hafetrusts of which the foregoing are the
sole beneficiaries or the grantors, or any perdawhich the foregoing "beneficially owns" (as defthin Rule 133 under the Exchange Act)
least 667/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock" of any person mean®itd Stock of such person which ordinarily hasingtpower for the election of directors (or
persons performing similar functions) of such parsehether at all times or only for so long as aniar class of securities has such voting
power by reason of any contingency.

"Capital Stock" of any person meamg and all shares, interests, participations oeo#guivalents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswith person and any rights (other than debt
securities convertible and exchangeable into aityeguerest), warrants or options to acquire aniggnterest in such person.

The definition of change in contnotiudes a phrase relating to the sale, assignieaise, transfer or conveyance of "all or
substantially all" of our assets or our assetsthage of our subsidiaries taken as a whole. Althahgre is a developing body of case law
interpreting the phrase "substantially all," thier@o precise established definition of the phiasger applicable law.
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Accordingly, the ability of a holder of notes tajugre us to repurchase notes as a result of aasdegnment, transfer, lease, or conveyance of
less than all of our assets and those of our siatid may be uncertain.

A "termination of trading" will be dmed to have occurred if our common stock (or otlbanmon stock into which the notes are then
convertible) is not listed for trading on a U.Stioaal securities exchange.

Rule 13e-4 under the Exchange Actiireg the dissemination of information to secuhityders if an issuer tender offer occurs and
may apply if the repurchase option becomes availabholders of the notes. We will comply with thige to the extent applicable at that time.

We may, to the extent permitted byle@able law, at any time purchase the notes iroffen market or by tender at any price or by
private agreement. Any note purchased by us mahetextent permitted by applicable law, be reidsaresold or may be surrendered to the
trustee for cancellation. Any notes surrenderetthéarustee may not be reissued or resold andoeittanceled promptly.

No notes may be purchased by useapfition of holders upon the occurrence of a desgghevent if there has occurred and is
continuing an event of default with respect tonbges, other than a default in the payment of #séghated event purchase price with respe
the notes.

Make Whole Premium upon Changein Control

If a change in control describedhia second or third bullet point of the definitiodhchange in control set forth above under "—
Purchase at Option of Holders upon a DesignatedtEyeetermined after giving effect to any excepi@r exclusions to such definition)
occurs, we will pay, to the extent described belawnake whole premium if a holder converts sucklérd notes in connection with any such
transaction by increasing the conversion rate agblée to such notes if and as required below.

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

Any increase in the applicable cosiaar rate will be determined by reference to thetdelow and is based on the date on which the
change in control becomes effective (the "effectlate") and the price (the "stock price") paid gleare of our common stock in the transaction
constituting the change in control. If holders af common stock receive only cash in the transagtlee stock price shall be the cash amount
paid per share of our common stock. Otherwisestbek price shall be equal to the average clositey [wice per share of our common stock
over the five trading day period ending on theitrgdlay immediately preceding the effective date.

The following table sets forth thedéinal number of shares, if any, of our commarcktissuable upon conversion of each $1,000
principal amount of notes in connection with suathange in control, as specified above.
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Make Whole Premium Upon a Changein Control

Effective Date

On or before

Stock Price on Effective Date 2010 2011 2012 2013 2014 2015 2016

AR PRPR LR BP

The actual stock price and effectiate may not be set forth on the table, in whicdeca

. if the actual stock price on the effective datbaswveen two stock prices on the table or the aetffiettive date is between two
effective dates on the table, the amount of thevexsion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for smotstock prices or such two effective dates ontdtbe based on a 360-day
year, as applicable.

. if the stock price on the effective date equalsxareeds $ per share (subject to adjudtasedescribed below), I
adjustment in the applicable conversion rate wélhiade.

. if the stock price on the effective date is lesntf per share (subject to adjustmeneasribed below), no adjustment in
the applicable conversion rate will be made.

The stock prices set forth in thetftolumn of the table above will be adjusted aanyf date on which the conversion rate of the notes
is adjusted. The adjusted stock prices will egalstock prices applicable immediately prior torsadjustment multiplied by a fraction, the
numerator of which is the conversion rate immedjgteior to the adjustment giving rise to the stgrice adjustment and the denominator of
which is the conversion rate as so adjusted. Thgargion rate adjustment amounts set forth indb&etabove will be adjusted in the same
manner as the conversion rate other than by operafian adjustment to the conversion rate by gidfithe make whole premium as described
above.

The additional shares, if any, or aagh delivered to satisfy our obligations to hoddbat convert their notes in connection with a
change in control will be delivered upon the latkthe settlement date for the conversion and pthnfipllowing the effective date of the
change in control transaction.

Our obligation to deliver the additéd shares, or cash to satisfy our obligationfalders that convert their notes in connection \&ith
change in control could be considered a penaltwhith case the enforceability thereof would bejescttto general principles of reasonable
of economic remedies.
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Notwithstanding the foregoing, in exent will the conversion rate exceed shares of common stock per $1,000 praicip
amount of notes, which maximum amount is subjeetdjostments in the same manner as the conveigieras set forth under "—Conversion
Rights".

Limitation on Liens

We will not, directly or indirectlyncur or suffer to exist any Lien (other than exigtLiens) securing Specified Indebtedness of any
nature whatsoever on any of our properties or ssadtether owned at the issue date of the notdeeoeafter acquired, without making
effective provision for securing the notes equaltg ratably with (or, if the obligation to be semdiby the Lien is subordinated in right of
payment to the notes, prior to) the obligationsacured for so long as such obligations are saseécu

“Lien" means any mortgage or deetiudt, pledge, hypothecation, security interest,licharge, encumbrance or other security
agreement of any kind or nature whatsoepeoyided , however , that Liens shall not include defeasance trustsmas. For purposes of this
definition, the sale, lease, conveyance or otlagrstier by us of, including the grant of indefeasitijjhts of use or equivalent arrangements with
respect to, dark or lit communications fiber capaor communications conduit shall not constitutgen.

"Specified Indebtedness" means (A)®85% Convertible Senior Notes due 2011, 3.5%v€dible Senior Notes due 2012, 9%
Convertible Senior Discount Notes due 2013, 15%wedible Senior Notes due 2013, 7% Convertible &eNbtes due 2015 and 7%
Convertible Senior Notes due 2015, Series B andi(B)of our indebtedness for borrowed money thas (in the form of, or represented by,
bonds, notes, debentures or other securities ogaasantee thereof (other than promissory notesaitar evidence of indebtedness under
loans, reimbursement agreements, receivablestiesibr other bank, insurance or other institutidimancing agreements under section 4(2) of
the Securities Act of 1933 or any guarantee thérud (ii) is, or may be, quoted, listed or puradthand sold on any stock exchange,
automated securities trading system or over-thevewwor other securities market (including, withpegtjudice to the generality of the
foregoing, the market for securities eligible fesale pursuant to Rule 144A under the SecuritieAt933). For the avoidance of doubt,
"Specified Indebtedness" shall not include indebésd among us and our subsidiaries or among ositsates.

The foregoing restrictions shall apply to: (i) Liens to secure Acquired Debt, praddhat (a) such Lien attaches to the acquired
property prior to the time of the acquisition othiproperty and (b) such Lien does not extend woeer any other property; and (i) Liens to
secure debt incurred to refinance, in whole ordrt,pdebt secured by any Lien referred to in thedgoing clause (i) or this clause (ii) so long as
such Lien does not extend to any other propertyefothan improvements and accessions to the otigingerty) and the principal amount of
debt so secured is not increased.

"Acquired Debt" means, with respecaty specified person, (i) debt of any other peescsting at the time such person merges with
or into or consolidates with such specified perand (ii) debt secured by a Lien encumbering anp@ry acquired by such specified person,
which debt in each case was not incurred in argtwp of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture will provide that weymeot, in a single transaction or a series of egldtansactions, consolidate or merge with or into,
or effect a share exchange with (whether or noareethe surviving corporation), or sell, assigansfer, lease, convey or otherwise dispose of
all or
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substantially all of our properties or assets asrdirety or substantially as an entirety to anotweporation, person or entity unless:

. either (i) we shall be the surviving or continuitgrporation or (ii) the entity or person formeddrysurviving any suc
consolidation, merger or share exchange (if othan wus) or the entity or person which acquiresaly, assignment, transfer,
lease, conveyance or other disposition our proggegind assets substantially as an entirety (x¢@s@oration organized and
validly existing under the laws of the United Stateny State thereof or the District of Columbid &) assumes the due and
punctual payment of the principal of, premium,rf/aand interest on all the notes and the perfoomarf each of our covenants
under the notes and the indenture pursuant to@empntal indenture in a form reasonably satisfgdim the trustee;

. immediately after such transaction no default @rewf default exists; ar
. we or such successor person shall have delivertggttsustee an officers' certificate and an opirobcounsel, each stating that

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

For purposes of the foregoing, tlaasfer (by lease, assignment, sale or otherwisesingle transaction or series of transactionsjl
or substantially all of the properties or asseter# or more of our subsidiaries, the capital stfokhich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trankfdl or substantially all of our properties and
assets.

Upon any such consolidation, mergbare exchange, sale, assignment, conveyance, fieassder or other disposition in accordance
with the foregoing, the successor person formedumh consolidation or share exchange or into wivietare merged or to which such sale,
assignment, conveyance, lease, transfer or othposition is made will succeed to, and be substitétr, and may exercise our right and
power, under the indenture with the same effedtthe successor had been named as us in the inéeaind thereafter (except in the case of a
lease) the predecessor corporation will be relieofeall further obligations and covenants underitftenture and the notes.

Events of Default and Remedies
An event of default is defined in thdenture as being:
(1) default in payment of the pipad of, or premium, if any, on the notes;
(2) default for 30 days in paymehany installment of interest on the notes;

(3) default in the payment of thesiginated event payment in respect of the notéseodate for such payment or failure to provide
timely notice of a designated event;

(4) default by us for 60 days aftetice in the observance or performance of angratbvenants in the indenture;

(5) default under any credit agreatnmortgage, indenture or instrument under whielne may be issued or by which there may be
secured or evidenced any indebtedness for monegwed by us or any of our material subsidiariestiferpayment of which is guaranteed or
secured by us or any of our material subsidiarigb)ch default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period igled) for in such
indebtedness, which failure continues beyond amjiegble grace period, or
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. results in the acceleration of such indebtedness farits express maturity, without such acceierabeing rescinded or
annulled,
. and, in each case, the principal amount of suchhtetiness, together with the principal amount gfather such indebtedness

under which there is a payment default or the nitstof which has been so accelerated, aggregate®$Rillion or its foreign
currency equivalent or more and such payment defaabt cured or such acceleration is not annuM@lin 10 days after
notice;

(6) failure by us or any of our el subsidiaries to pay final, nonappealable jndgts (other than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25.0 million orfieseign currency equivalent, which
judgments are not stayed, bonded or dischargednwgthdays after their entr

(7) certain events involving ounkeuptcy, insolvency or reorganization or that oy @f our material subsidiaries; or

(8) default by us with respect to obligation to deliver when due all shares of ooon stock or other property deliverable upon
conversion of the notes, which default continuesfbusiness days.

If an event of default (other thanesent of default specified in clause (7) with esto us) occurs and is continuing, then and in
every such case the trustee, by written noticest@uthe holders of not less than 25% in aggregiteipal amount of the then outstanding
notes, by written notice to us and the trustee, dejare the unpaid principal of, premium, if aagd accrued and unpaid interest on all the
notes then outstanding to be due and payable. Spcm declaration, such principal amount, premidrany, and accrued and unpaid interest
will become immediately due and payable, notwithdiag anything contained in the indenture or thiesdo the contrary. If any event of
default specified in clause (7) occurs with respeats, all unpaid principal of, premium, if anypdeaccrued and unpaid interest on the notes
then outstanding will automatically become due pagable, without any declaration or other act enghrt of the trustee or any holder of
notes.

Holders of the notes may not enfdheeindenture or the notes except as providedarirttienture. A holder of a note will have the
right to begin any proceeding with respect to tigenture or for any remedy only if:

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

. the holders of at least 25% in aggregate prin@padunt of the notes have made a written requesindfoffered reasonak
indemnification to, the trustee to begin such peatieg;

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

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

Subject to the provisions of the intdee relating to the duties of the trustee, thet&e is under no obligation to exercise any of its
rights or powers under the indenture at the requoedéer or direction of any of the holders, unlessh holders have offered to the trustee
security or an indemnity reasonably satisfactorif &mainst any cost, expense or liability. Subjecll provisions of the indenture and
applicable law, the holders of a majority in aggtegprincipal amount of the then outstanding nbteg the right to direct the time, method
place of conducting any proceeding for any remadylable to the trustee or exercising any trugp@wer conferred on the trustee. If a default
or event of default occurs and is continuing ankhiswn to the trustee, the indenture requiresriligeée to mail a notice of default or event of
default to each holder within 90 days of the ocence of such default or event of default. Howether trustee may withhold from the holders
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notice of any continuing default or event of defdakcept a default or event of default in the paytof principal of, premium, if any, or

interest on the notes) if it determines in goothféthat withholding notice is in their interest.éholders of a majority in aggregate principal
amount of the notes then outstanding by noticbéarustee may rescind any acceleration of thesrentd its consequences if all existing events
of default (other than the nonpayment of principlalpremium, if any, and interest on the notes biest become due solely by virtue of such
acceleration) have been cured or waived and if¢keission would not conflict with any judgmentdecree of any court of competent
jurisdiction. No such rescission will affect anyosequent default or event of default or impair egiit consequent theret

Holders of a majority in aggregatmgpipal amount of the notes then outstanding mayhehalf of the holders of all the notes, waive
any past default or event of default under thembgie and its consequences, except default inaimpnt of principal of, premium, if any, or
interest on the notes (other than the nonpaymeptinéipal of, premium, if any, and interest thastbecome due solely by virtue of an
acceleration that has been duly rescinded as prdwatiove) or in respect of a covenant or provisicthe indenture that cannot be modified or
amended without the consent of all holders of notes

We are required to deliver to thestee annually a statement regarding compliancetivghindenture and we are required, upon
becoming aware of any default or event of defdaltleliver to the trustee a statement specifyindhslefault or event of default.

Global Notes; Book-Entry; Form

We will issue the notes in the forfrone or more global securities. The global segwiitl be deposited with the trustee as custodian
for DTC and registered in the name of a nomineBTE. Except as set forth below, the global securityy be transferred, in whole and not in
part, only to DTC or another nominee of DTC. A telavill hold such holder's beneficial interestghe global security directly through DTC
such holder has an account with DTC or indiredilptigh organizations that have accounts with DT@ehlin definitive certificated form
(called "certificated securities™) will be issuedlyin certain limited circumstances described belo

DTC has advised us that it is:

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

. a member of the Federal Reserve System;

. a "clearing corporation" within the meaning of thew York Uniform Commercial Code; al

. a "clearing agency" registered pursuant to theipimws of Section 17A of the Exchange Act.

DTC was created to hold securitiegsfitutions that have accounts with DTC (callpdrticipants") and to facilitate the clearance and
settlement of securities transactions among itdgiants in such securities through electronickbentry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkisf companies, clearing corporations and cedtier organizations. Access to DTC's
book-entry system is also available to others sischanks, brokers, dealers and trust companidsdgc#ie "indirect participants") that clear
through or maintain a custodial relationship witbaaticipant, whether directly or indirectly.

We expect that pursuant to procedastablished by DTC upon the deposit of the glskalrity with DTC, DTC will credit, on its
book-entry registration and transfer system, thiecypal
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amount of notes represented by such global sedoritye accounts of participants. The accountstorbdited will be designated by us, based
upon information supplied by the underwriters @& ttotes. Ownership of beneficial interests in thdba security will be limited to participan
or persons that may hold interests through pagitip Ownership of beneficial interests in the gla®curity will be shown on, and the tran:
of those beneficial interests will be effected ottlgough, records maintained by DTC (with respegidrticipants' interests), the participants
and the indirect participants. The laws of somésglictions may require that certain purchasersotisties take physical delivery of such
securities in definitive form. These limits and Ewmay impair the ability to transfer or pledge ana interests in the global security.

Owners of beneficial interests inlbsecurities who desire to convert their intex@sto common stock should contact their brokers
or other participants or indirect participants tigh whom they hold such beneficial interests t@aivbinformation on procedures, including
proper forms and cut-off times, for submitting reqts for conversion.

So long as DTC, or its nominee, isithgistered owner or holder of a global secuByC or its nominee, as the case may be, will be
considered the sole owner or holder of the noteesented by the global security for all purposeden the indenture and the notes. In addi
no owner of a beneficial interest in a global ségwrill be able to transfer that interest excapatcordance with the applicable procedures of
DTC. Except as set forth below, as an owner ofreefieial interest in the global security, a holeélt not be entitled to have the notes
represented by the global security registered @h $wlder's name, will not receive or be entitiedeceive physical delivery of certificated
securities and will not be considered to be theewvan holder of any notes under the global secuvitg understand that under existing indu
practice, if an owner of a beneficial interesthie global security desires to take any action BN, as the holder of the global security, is
entitled to take, DTC would authorize the particifsato take such action. Additionally, in such ¢dke participants would authorize beneficial
owners owning through such participants to takdrsuation or would otherwise act upon the instrutdiof beneficial owners owning through
them.

We will make payments of principalasfd interest on the notes represented by the Igdebarity registered in the name of and helt
DTC or its nominee to DTC or its nominee, as theeamay be, as the registered owner and holdeedgjltbal security. Neither we, the trustee
nor any paying agent will have any responsibilityiability for any aspect of the records relatitogor payments made on account of beneficial
interests in the global security or for maintainiagpervising or reviewing any records relatinguch beneficial interests.

We expect that DTC or its nominegyrupeceipt of any payment of principal of or intren the global security, will credit
participants' accounts with payments in amountp@minate to their respective beneficial interésthe principal amount of the global
security as shown on the records of DTC or its memi We also expect that payments by participarited@ect participants to owners of
beneficial interests in the global security helabtigh such participants or indirect participanth bé governed by standing instructions and
customary practices and will be the responsibditguch participants or indirect participants. W#é mot have any responsibility or liability for
any aspect of the records relating to, or paymesaide on account of, beneficial interests in théalsecurity for any note or for maintaining,
supervising or reviewing any records relating tohsbeneficial interests or for any other aspechefrelationship between DTC and its
participants or indirect participants or the redaship between such participants or indirect pigsiats and the owners of beneficial interests in
the global security owning through such particigant

Transfers between participants in DHCbe effected in the ordinary way in accordamdgth DTC rules and will be settled in same-
day funds.

DTC has advised us that it will taeey action permitted to be taken by a holder oésainly at the direction of one or more
participants to whose account the DTC interesthénglobal security
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is credited and only in respect of such portiothef aggregate principal amount of notes as to wéidh participant or participants has or have
given such direction. However, if DTC notifies hat it is unwilling to be a depositary for the ghblsecurity or ceases to be a clearing agency
or there is an event of default under the note<C Wl exchange the global security for certifictgecurities which it will distribute to its
participants.

Although DTC is expected to follonetforegoing procedures in order to facilitate tfarsof interests in the global security among
participants of DTC, it is under no obligation terform or continue to perform such procedures,smh procedures may be discontinued at
any time. Neither we nor the trustee will have aegponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unither rules and procedures governing their respeotregations.

M odifications and Amendments

Madifications and amendments to tigenture or to the terms and conditions of thesotay be made, and noncompliance by us
be waived, with the written consent of the hold&raot less than a majority in principal amoungdfoutstanding securities issued under the
indenture that are affected thereby (including eots obtained in connection with a tender offeexarthange offer for notes). However, the
indenture, including the terms and conditions ef tlotes, may be modified or amended by us andubktet, without the consent of the holders
of any notes, for the purpose of, among other #ing

. adding to our covenants for the benefit of the bBrddf notes;
. surrendering any right or power conferred upon us;
. adding additional events of default for the beneffithe holders of the notes, provided that in eespf any such additional eve

of default, the grace period may be shorter oréornigan allowed in the case of other defaults oy pravide for an immediate
enforcement or may limit the remedies availablthtotrustee or limit the right of the holders ahajority in aggregate principal
amount of the notes to which such additional evehtefault apply to waive such default;

. providing for uncertificated notes in addition ketcertificated notes;
. securing the notes;
. evidencing and providing for the acceptance of agptent by a successor trustee with respect todtes and adding

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

. curing any ambiguity or correcting or supplementmy defective or inconsistent provision contaiivethe indenture, or makit
any other provisions with respect to matters orstjoes arising under the indenture which shallbetnconsistent with the
provisions of the indenture provided such amendrdess not materially and adversely affect the edtr under the indenture of
the holders of notes;

. complying with the requirements regarding mergetramsfer of assets, including providing for corsien rights or repurchase
rights of holders of notes if any reclassificatmmchange of our common stock or any consolidatieer,ger, share exchange or
sale of all or substantially all of our assets asru

. increasing the conversion rate;

. adding guarantees with respect to the notes; or
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. complying with the requirements of the SEC in oreeffect or maintain the qualification of the axdure under the Trust
Indenture Act of 1939.

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

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

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

. change the currency or currencies, currency uninis or composite currency or currencies in wlaol note or any premiu
or the interest thereon is payable;

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

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

. make any change in the provisions of the indenteleging to waivers of past defaults or eventsefadlt or the rights of holders
of notes to receive payments of principal of, pramiif any, or interest on the notes;

. make any adverse change to the abilities of holaen®tes to enforce their rights under the indestu

. except as permitted by the indenture governingutites, decrease the conversion rate or modifyribnvigions of the indenture
relating to conversion of the notes in a manneeesvto the holders, or otherwise impair the rafttolders to convert their
notes, upon the terms established pursuant to@rdardance with the provisions of the indenture; o

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

Satisfaction and Discharge

We may discharge our obligations uritle indenture while notes remain outstandingjesittio certain conditions, if all outstanding
notes become due and payable at their scheduleditpatithin one year, we have deposited with thestee an amount sufficient to pay and
discharge all outstanding notes on the date of Hodieduled maturity. We will remain obligated$eue shares of our common stock upon
conversion of the notes until such maturity datdescribed under "—Conversion Rights,” but we wilt be obligated to give any notice of, or
otherwise make any payment or delivery in connectith any designated event.

Governing Law
The indenture and the notes will beegned by, and construed in accordance with,aiws bf the State of New York.
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Reports

Whether or not we are subject to iBact3(a) or 15(d) of the Exchange Act, or any gssor provision thereto, for so long as any
notes are outstanding, we will:

. file with the trustee, within 15 days after we ezquired to file the same with the Securities ardiange Commission (tt
"SEC"), copies of the annual reports and of therimfation, documents, and other reports (or codiesich portions of any of tl
foregoing as the SEC may from time to time by raed regulations prescribe) which we may be reduidile with the SEC
pursuant to Section 13 or Section 15(d) of the Brge Act; or, if we are not required to file infation, documents or reports
pursuant to either of such sections of the Excha@wethen we will file with the trustee and the GEn accordance with rules
and regulations prescribed from time to time by $&C, such of the supplementary and periodic infion, documents and
reports which may be required pursuant to Sect®ofthe Exchange Act in respect of a securityetisind registered on a
national securities exchange as may be prescribbedtime to time in such rules and regulations;

. file with the trustee and the SEC, in accordandé ttie rules and regulations prescribed from timtnhe by the SEC, suc
additional information, documents and reports wétbpect to compliance by us with the conditions @ngenants of the
indenture governing the notes as may be requiced fime to time by such rules and regulations; and

. transmit by mail to the holders of notes, withinc&fys after the filing thereof with the trusteethie manner and to the extt
provided in Section 313(c) of the Trust Indentuie 8f 1939, such summaries of any information, doents and reports
required to be filed by us pursuant to the immedygpreceding two bullet points as may be requirgdules and regulations
prescribed from time to time by the SEC.

We will be deemed to have furnishedhsreports to the trustee and the holders if we fited such reports with the SEC via the
EDGAR filing system and such reports are publicigitable.

Information Concerning the Trustee and Transfer Agent

The Bank of New York Mellon, as treestunder the indenture, has been appointed by psy&sy agent, conversion agent, registrar
and custodian with regard to the notes. The trustdee trustee under the indentures relating toothier debt securities. The trustee, the tral
agent or their affiliates may from time to timetive future provide banking and other services tmuke ordinary course of their business.

No Recourse Against Others

None of our directors, officers, eny#es, shareholders or affiliates, as such, shak lany liability or any obligations under the rote
or the indenture or for any claim based on, ineespf or by reason of such obligations or the tomaaof such obligations. Each holder by
accepting a note waives and releases all suchityafihe waiver and release are part of the casition for the notes.
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DESCRIPTION OF OTHER INDEBTEDNESS OF LEVEL 3 COMMUNICATIONS, INC.
AND LEVEL 3 FINANCING, INC.

The following is a description of thmaterial outstanding indebtedness of Level 3 aevkl 3 Financing, Inc., our wholly-owned
subsidiary ("Financing"). For purposes of this metbf the prospectus supplement only, "Level 3&rzonly to Level 3 Communications, Inc.
The following summaries of Level 3's and Finana@rggnior secured term loans and outstanding notegualified in their entirety by referen
to the Credit Agreement (as defined below) govegtitire senior secured term loans and the indentonekich each issue of notes relates.
Copies of the Credit Agreement and indentures eaéable on request from Level 3. See "Where Youn Eimd More Information;
Incorporation By Reference".

Indebtedness of Level 3
15% Convertible Senior Notes due 2013

In December 2008, Level 3 issued $@ilon aggregate principal amount of 15% convdeisenior notes due 2013 (the "Convertible
15% Notes") under an indenture between Level 3TdredBank of New York, as trustee. The Convertil&oINotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
Convertible 15% Notes bear interest at a rate & p&r annum, payable semiannually in arrears onakgrl5 and July 15.

The Convertible 15% Notes are cornblerinto shares of Level 3's common stock, atapton of the holder, at any time prior to
maturity, unless previously repurchased or redeerednless Level 3 has caused the conversionsrighgxpire. The Convertible 15% Notes
may be converted at the initial rate of 555.555&raf of common stock per each $1,000 principal ameiunotes, subject to adjustment in
certain circumstances. This is equivalent to a eosien price of approximately $1.80 per share.

The Convertible 15% Notes will autdivally convert if at any time prior to the matyridate of the notes, for at least 20 trading days
within any period of 30 consecutive trading daysjuding the last trading day of that period, therent market price of common stock exce
222.2% of the prevailing conversion price thenfiied.

Upon the occurrence of a designateshie(a change of control or a termination of tngdlj holders of the Convertible 15% Notes will
have the right, subject to certain exceptions amdlitions, to require Level 3 to repurchase akay part of the Convertible 15% Notes at a
repurchase price equal to 100% of the principalwamhof the Convertible 15% Notes, plus accruedwmghid interest thereon (if any) to, but
excluding, the designated event purchase date.

If an event treated as a change irirobof Level 3 occurs, Level 3 will be obligatesijbject to certain conditions, to offer to purehas
all of the outstanding Convertible 15% Notes atiechase price of 100% of the principal amount, plosrued and unpaid interest, if any. If a
holder of Convertible 15% Notes elects to conusrhbtes in connection with certain changes inrobntevel 3 will pay, to the extent
described in the indenture relating to such n@esake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

As of June 30, 2010, approximatel@Gh4nillion aggregate principal amount of the Corioée 15% Notes was outstanding.
7% Convertible Senior Notes due 2015

On June 26, 2009, Level 3 issued $80lion aggregate principal amount of 7% convdeibenior notes due 2015 (the "2015
Convertible 7% Notes") under an indenture betweewel 3 and The Bank of New York, as trustee. ThE520onvertible 7% Notes are senior
unsecured obligations of
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Level 3. They rank equally in right of payment wéth other existing and future senior unsecureelrneddness of Lev&. The 2015 Convertib
7% Notes bear interest at a rate of 7% per annagglge semiannually in arrears on March 15 andeBetmer 15.

The 2015 Convertible 7% Notes arevestible into shares of Level 3's common stockhatoption of the holder, at any time prior to
maturity, unless previously repurchased or redeemrednless Level 3 has caused the conversionsrighexpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 555@shares of common stock per each $1,000 pringipaunt of notes, subject to adjustm
in certain circumstances. This is equivalent toaversion price of approximately $1.80 per share.

Upon the occurrence of a designatemhte(a change of control or a termination of tngdlj holders of 2015 Convertible 7% Notes will
have the right, subject to certain exceptions amdlitions, to require Level 3 to repurchase akuy part of the 2015 Convertible 7% Notes
repurchase price equal to 100% of the principalwamof the 2015 Convertible 7% Notes, plus accramd unpaid interest thereon (if any) to,
but excluding, the designated event purchase date.

If an event treated as a change irirobof Level 3 occurs, Level 3 will be obligatesijbject to certain conditions, to offer to purehas
all of the outstanding 2015 Convertible 7% Notea ptirchase price of 100% of the principal amopiuts accrued and unpaid interest, if any.
If a holder of 2015 Convertible 7% Notes electsdavert its notes in connection with certain chanigecontrol, Level 3 will pay, to the extent
described in the indenture relating to such natesake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

As of June 30, 2010, approximatel@Gmillion aggregate principal amount of the 20X @ertible 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, SeriesB

On October 15, 2009, Level 3 issu2dStmillion aggregate principal amount of 7% coribée senior notes due 2015, Series B (the
"Series B 2015 Convertible 7% Notes") under an iaiee between Level 3 and The Bank of New Yorkrastee. The Series B 2015
Convertible 7% Notes are substantially similarlir@spects to the 2015 Convertible 7% Notes disedsabove. As of June 30, 2010,
approximately $275 million aggregate principal amioof the Series B 2015 Convertible 7% Notes wastanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issu@5tmillion aggregate principal amount at matuaty% Convertible Senior Discount Notes 1
2013 (the "9% Convertible Senior Discount Noteg3yether with 20 million shares of Level 3 commutocg, in exchange for approximately
$352 million (book value) of debt and accrued iegtoutstanding as of that date. The 9% Conver8blgor Discount Notes were issued under
an indenture between Level 3 and The Bank of Nevk\Yas trustee, and are senior unsecured obligatibhevel 3. They rank equally in right
of payment with all other existing and future seninsecured indebtedness of Level 3.

The 9% Convertible Senior Discountééowere offered at a discount of 29.527% to thggregate principal amount at maturity. The
9% Convertible Senior Discount Notes accrete ata of 9% per year, compounded semiannually, t&d6Dtheir aggregate principal amount
at maturity by October 15, 2007. Cash interestndilaccrue on the 9% Convertible Senior DiscourteBl@rior to October 15, 2007.
Commencing October 15, 2007, interest on the 9%v&dible Senior Discount Notes accrued at the 088 per year and is payable in cash
semiannually in arrears.

The 9% Convertible Senior Discountégoare convertible into shares of common stotkeabption of the holder, at any time prior to
maturity, unless previously repurchased or redeerfied 9%
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Convertible Senior Discount Notes may be conveatetie initial conversion price of $9.991 per sharéject to adjustment in certain
circumstances.

Level 3 may redeem the 9% Convert#gaior Discount Notes, in whole or in part, at &me prior to maturity only if the closing st
price of Level 3's common stock exceeds a spedifeddentage of the then applicable conversion goicat least 20 trading days in any
consecutive 30-day trading period, including thet teading day of that period. The specified petaga is 130% for the 12-month period
beginning October 15, 2009 and decreases to 120@ctber 15, 2010, if the initial holders sell garahan 33.33% of the 9% Convertible
Senior Discount Notes. The redemption price is pkym cash and is equal to 100% of the accretadevaf the 9% Convertible Senior
Discount Notes to be redeemed as of the redemgttaplus accrued and unpaid interest, to, butudiuj, the redemption date.

If an event treated as a change ofrobof Level 3 occurs, Level 3 will be obligatesjbject to certain conditions, to offer to purahas
all of the outstanding 9% Convertible Senior DistioNotes at a purchase price of 101% of aggregateeted value of the notes so purchased
as of the date designated for payment, plus acanddinpaid interest, if any, to, but excludingtttiate.

The holders of the 9% Convertible iSeDiscount Notes may force the Company to immeadyarepay the principal on the 9%
Convertible Senior Discount Notes, including instr® the acceleration date, if certain defaulistaxnder other indebtedness having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration ofrsather indebtedness or constitutes a failure
to pay principal when due.

As of June 30, 2010, approximatel9%million aggregate principal amount at maturityh® 9% Convertible Senior Discount Notes
was outstanding.

5.25% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issugtb$million aggregate principal amount of 5.25% @eible Senior Notes due 2011 (the "2011
Convertible 5.25% Notes") under an indenture betwesvel 3 and The Bank of New York, as trustee. Z0&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They ragkally in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notesamevertible into shares of common stock, at théooptf the holder, at any time prior to
maturity, unless previously repurchased or redeeifieel 2011 Convertible 5.25% Notes may be convetehe initial rate of 251.004 shares
of common stock per each $1,000 principal amoumotés, subject to adjustment in certain circunms#anThis is equivalent to a conversion
price of approximately $3.984 per share.

Level 3 may redeem the 2011 Conviertih25% Notes, in whole or in part, at any timeabecember 15, 2008. If a redemption
occurs before December 15, 2011, Level 3 will pgyeanium on principal amount of the 2011 Conveetibl25% Notes redeemed. The
premium for the 12 month period beginning Decemtier2009 is equal to 101.50% and for the 12 moetiod beginning December 15, 2010
and thereafter 100.75%.

If an event treated as a change ofrobof Level 3 occurs, Level 3 will be obligatesijbject to certain conditions, to offer to purahas
all of the outstanding 2011 Convertible 5.25% Natea purchase price of 100% of the principal aniguins accrued and unpaid interest, if
any, plus in certain circumstances a "make-whotenum" that is based on a table included in themtdre relating to the 2011 Convertible
5.25% Notes and the date on which the change itraldrecomes effective as well as the price pardspare of our common stock in the
change of control transaction.
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The indenture also contains a proviselating to the acceleration of the 2011 Coriblers.25% Notes that is substantially similar to
that contained in the indenture relating to the@éfivertible Senior Discount Notes.

As of June 30, 2010, approximatel9&nillion aggregate principal amount of the 5.28%tes was outstanding.
3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $88kon aggregate principal amount of 3.5% Coniet Senior Notes due 2012 (the "2012
Convertible 3.5% Notes") under an amended andtesstadenture dated as of July 8, 2003 betweenll3aed The Bank of New York, as
trustee, as supplemented by a supplemental indedaied as of June 13, 2006. The 2012 Convertibbé Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes amavertible by holders into shares of common statkhe option of the holder, at any time prior
to maturity, unless previously repurchased or redk For each $1,000 principal amount of 2012 Cdible 3.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmerddrtain circumstances. This is equivalent
to a conversion price of approximately $5.46 pearsh

Level 3 may redeem the 2012 Conviertth5% Notes, in whole or in part, at any timeaftune 15, 2010. If a redemption occurs
before maturity, Level 3 will pay a premium on ftréncipal amount of the 2012 Convertible 3.5% Notteemed. The premium for the
12 month period beginning June 15, 2010 is equal1@% and for the 12 month period beginning June011 is 0.58%.

If an event treated as a change irirobof Level 3 occurs, Level 3 will be obligatesiibject to certain conditions, to offer to purehas
all of the outstanding 2012 Convertible 3.5% Natea purchase price of 100% of the principal amopiots accrued and unpaid interest, if ¢
If a holder of 2012 Convertible 3.5% Notes eleotsdnvert its notes in connection with certain gemin control, Level 3 will pay, to the
extent described in the indenture relating to sumlies, a make whole premium by increasing the numfb&hares deliverable upon conversion
of such notes.

The indenture also contains a proviselating to the acceleration of the 2012 Coribkert3.5% Notes that is substantially similar to
that contained in the indenture relating to the@éfivertible Senior Discount Notes.

As of June 30, 2010, approximatel94illion aggregate principal amount of the 20I6h@ertible 3.5% Notes was outstanding.
Indebtedness of Financing
Credit Agreement

As of March 13, 2007, Financing, asrbwer, and Level 3, as guarantor, Merrill Lynchp@al Corporation, as administrative agent
and collateral agent ("Merrill Lynch"), and certaither agents and certain lenders entered int@dilChgreement (as amended, amended and
restated or otherwise modified, the "Credit Agresttje pursuant to which the lenders extended, faMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, asd@ional $220 million, and (c) on May 15, 2009, additional $60 million (such loans
referred to in clauses (b) and (c), the "TranchieBn Loans"), of senior secured term loans to Fimgn

A portion of the proceeds from thaise secured term loans was used by Financindfiteargce Financing's $730 million senior
secured term loan under that certain credit agragrdated as of December 1, 2004, as amended stader@ on June 27, 2006, by and among
Level 3, Financing,
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Merrill Lynch and certain lenders. The additionebgeeds were used by Financing for general corpqratposes.

Financing's obligations under thediirAgreement are, subject to certain exceptioesyged by certain of the assets of (i) Level 3,
(i) Level 3 Communications, LLC ("Level 3 LLC") dniii) certain of Level 3's material domestic sigleries that are engaged in the
telecommunications business and were able to graeh on their assets without regulatory approlalel 3, Level 3 LLC and these
subsidiaries also guarantee the obligations ofrféimg under the Credit Agreement.

The principal amount of all seniocgeed term loans will be payable in full on Marc® 2014. Additional secured term loans or
revolving loans may in the future be extended twkcing under the Credit Agreement.

Any Tranche A Term Loan that is anefthate Base Rate Loan bears an interest rate x(ipthe greater of (a) the Prime Rate in
effect on such day and (b) the Federal Funds Effe®ate in effect on such day pitis2 of 1%, plus (i) 125 basis points. Any Tranche A
Loan that is a Eurodollar Loan bears an intera@stegual to London Interbank Offered Rate ("LIBORBI)s 225 basis points. Any Tranche B
Term Loan that is an Alternate Base Rate Loan beaisterest rate equal to (i) the greater oftf@)Rrime Rate in effect on such day and
(b) the Federal Funds Effective Rate in effectachsday plus/ 2 of 1%, plus (ii) 750 basis points. Any Tranche Brfid.oan that is a
Eurodollar Loan bears an interest rate equal taQRBplus 850 basis points, with the LIBOR rate $et minimum of 3.00%.

The Credit Agreement provides thakeintedness outstanding under the senior securaddan will be paid with all of the net
available cash proceeds with respect to certaiet @sdes, if these proceeds are not reinvestedvrll3's business. The Credit Agreement
contains negative covenants restricting and limgitime ability of Level 3, Financing and any res&étsubsidiary to engage in certain activities,
including:

. limitations on indebtedness and the incurrencéeof!

. restrictions on dividends and distributions on tamtock, and other similar distributions;

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

. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sékessets and investments, including restrictionasset transfers by guarantors

under the Credit Agreement to subsidiaries of L&wehich are not guarantors;

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unretgtd subsidiaries;

. limitations on actions with respect to existingeimtompany obligations; and

. in the case of Level 3, Financing and any guaramnéstrictions on mergers and sales of substantdilbssets

The Credit Agreement does not requéeel 3 or Financing to maintain specific finaricitios. The Credit Agreement does contain
certain events of default.

9.25% Senior Notes due 2014

On October 30, 2006, Financing issp&@0 million aggregate principal amount of 9.258618r Notes due 2014 under an indenture
between Level 3, as guarantor, Financing and Thrk B&
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New York, as trustee. On December 28, 2006, Fimgnisisued an additional $650 million aggregateqpa amount of 9.25% Senior Not

due 2014 under such indenture (the "9.25% SeniteNp The 9.25% Senior Notes are senior unsecureibordinated obligations of
Financing. They rank equally in right of paymenthwéll other existing and future senior unsecunesiubordinated indebtedness of Financing.
The 9.25% Senior Notes are unconditionally guakhten an unsubordinated unsecured basis by Lexedl 2 evel 3 LLC. The 9.25% Senior
Notes bear interest at a rate of 9.25% per annagglge semiannually in arrears on May 1 and Noverlod each yeal

Financing may redeem the 9.25% SeMaies, in whole or in part, at any time on or a@vember 1, 2010. If a redemption occurs
before November 1, 2012, Financing will pay a prtamin the principal amount of the 9.25% Senior Noégleemed. This premium decreases
annually from approximately 4.625% for a redemptioming the twelve month period beginning on Novemb, 2010 to approximately
2.313% for a redemption during the twelve monthiqeebeginning on November 1, 2011.

If an event treated as a change imrobof Level 3 and/or Financing occurs, Level i e obligated, subject to certain conditions, to
offer to purchase all of the outstanding 9.25% &eNiotes at a purchase price of 101% of the prad@mount, plus accrued and unpaid
interest, if any.

The indenture relating to the 9.25éhi8r Notes contains certain covenants, includamgong others, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Financing and Fireémg restricted subsidiaries; (iii) limitation «
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wig); limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Financing, future guarantors efrtbtes and guarantors of the 9.25% Proceeds Moi&tions on mergers, consolidations and
sales of all or substantially all of the assetsuwath entities.

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

As of June 30, 2010, $1,250 milligyeegate principal amount of the 9.25% Senior Nei@s outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, Financing ids$@00 million aggregate principal amount of FlngtRate Senior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweeslL®, as guarantor, Financing, and The Bank of Newk, as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinatéggatibhs of Financing. They rank equally in riglitpayment with all other existing and
future senior unsecured, unsubordinated indebtedrfdsSinancing. The 2015 Floating Rate Notes aponditionally guaranteed on an
unsubordinated unsecured basis by Level 3 and [3kelC. The 2015 Floating Rate Notes bear inteaest rate of LIBOR plus 3.75% per
annum, reset semiannually, and payable semiannnalyrears on February 15 and August 15 of eaah ye

Financing may redeem the 2015 Flgaate Notes, in whole or in part, at any time oafter February 15, 2009. If a redemption
occurs before February 15, 2011, Financing will pggremium on the principal amount of the 2015 fihggRate Notes redeemed. The
premium for a redemption during the twelve monthiquebeginning on February 15, 2010 is equal té84.0
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If an event treated as a change irirobof Level 3 and/or Financing occurs, Level il tve obligated, subject to certain conditions, to
offer to purchase all of the outstanding 2015 FfmpRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.

The indenture relating to the 20164ffihg Rate Notes contains certain covenants, diredl) among others, covenants with respect to
the following matters: (i) limitation on consoligat debt; (ii) limitation on debt of Financing anich&ncing restricted subsidiaries; (iii) limitati
on restricted payments; (iv) limitation on divideawdd other payment restrictions affecting restdaebsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactigwis; limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Parent, Financing, future guarantors ohtites and guarantors of the 2015 Floating Ratededs Note, limitations on mergers,
consolidations and sales of all or substantiallpfthe assets of such entities.

The holders of the 2015 Floating Rét¢gées may force Financing to immediately repayghicipal on the 2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness oeL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of June 30, 2010, $300 million eggate principal amount of the 2015 Floating Rabée was outstanding.
8.75% Senior Notes due 2017

On February 14, 2007, Financing ids$ie00 million aggregate principal amount of 8.7S&wnior Notes due 2017 under an indenture
between Level 3, as guarantor, Financing and Tk B&New York, as trustee (the "8.75% Senior NYteBhe 8.75% Senior Notes are senior
unsecured, unsubordinated obligations of Financiihgy rank equally in right of payment with all etrexisting and future senior unsecured
unsubordinated indebtedness of Financing. The 8.38ftor Notes are unconditionally guaranteed ourmubordinated unsecured basis by
Level 3 and Level 3 LLC. The 8.75% Senior Notesreizrest at a rate of 8.75% per annum, payaltgsseually in arrears on February 15
and August 15 of each year.

Financing may redeem the 8.75% Sexaies, in whole or in part, at any time on or efebruary 15, 2012. If a redemption occurs
before February 15, 2015, Financing will pay a gtemon the principal amount of the 8.75% Seniordsatedeemed. This premium decreases
annually from approximately 4.375% for a redemptioming the twelve month period beginning on Februd®b, 2012 to approximately
1.458% for a redemption during the twelve monthqaebeginning on February 15, 2014.

If an event treated as a change imrobof Level 3 and/or Financing occurs, Level i e obligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.75% &eNiotes at a purchase price of 101% of the prad@pmount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.75éhi8r Notes contains certain covenants, includamgong others, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Financing and Firtémg restricted subsidiaries; (iii) limitation «
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

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

The holders of the 8.75% Senior Notey force Financing to immediately repay the ggaton the 8.75% Senior Notes, including
interest to the acceleration date, if certain dédeexist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limel@ness or constitute a failure to pay
principal when due.

As of June 30, 2010, $700 million emggate principal amount of the 8.75% Senior Notas autstanding.
10% Senior Notes due 2018

On January 20, 2010, Financing issk@D million aggregate principal amount of 10%i8eNotes due 2018 under an indenture
between Level 3, as guarantor, Financing and Tk B&New York, as trustee (the "10% Senior Note$te 10% Senior Notes are senior
unsecured, unsubordinated obligations of Financihgy rank equally in right of payment with all etlexisting and future senior unsecured
unsubordinated indebtedness of Financing. The 18ftoSNotes are unconditionally guaranteed on aubordinated unsecured basis by
Level 3 and Level 3 LLC. The 10% Senior Notes hetarest at a rate of 10% per annum, payable semally in arrears on February 1 and
August 1 of each year.

Financing may redeem the 10% Senimtebl in whole or in part, at any time on or afebruary 1, 2014. If a redemption occurs
before February 1, 2016, Financing will pay a ptamin the principal amount of the 10% Senior Nogeleemed. This premium decreases
annually from approximately 5.000% for a redemptioiming the twelve month period beginning on Febrda 2014 to approximately 2.500%
for a redemption during the twelve month periodibeipg on February 1, 2015. In addition, on or ptmFebruary 1, 2013, Financing may
redeem up to 35% of the 10% Senior Notes with thegeds of certain private placements to persdres than affiliates of Level 3 or
underwritten public offerings of common stock ofvieé3 that are contributed to Financing at a red@ngprice equal to 110.000% of the
principal amount of the 10% Senior Notes so redeeme

If an event treated as a change imrobof Level 3 and/or Financing occurs, Level i e obligated, subject to certain conditions, to
offer to purchase all of the outstanding 10% SeNiotes at a purchase price of 101% of the prin@pabunt, plus accrued and unpaid interest,
if any.

The indenture relating to the 10%i8eNotes contains certain covenants, includingp@agnothers, covenants with respect to the
following matters: (i) limitation on consolidateelst; (ii) limitation on debt of Financing and Fireémg restricted subsidiaries; (iii) limitation «
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wis; limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Financing, future guarantors efribtes and guarantors of the 9.25% Proceeds Moi&tions on mergers, consolidations and
sales of all or substantially all of the assetswath entities.

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

As of June 30, 2010, $640 million emggate principal amount of the 10% Senior Notes evastanding.

S-59




Table of Contents

DESCRIPTION OF OUTSTANDING CAPITAL STOCK

We have summarized some of the temasprovisions of our outstanding capital stockhis section. The summary is not complete.
You should read our restated certificate of incoagon and our amended and restated by-laws fdtiaddl information before you purchase
any of our capital stock. Our restated certificafténcorporation and our amended and restated Wg-feave been filed in their entirety with the
SEC. See "Where You Can Find More Information; lpooation By Reference".

Our authorized capital stock congidts

. 2,900,000,000 shares of common stock, par valuk @0 share; an

. 10,000,000 shares of preferred stock, par valuk $0 share.
As of July 30, 2010 there were 1,868,360 shares of common stock and no shares fefrprd stock outstanding.
Common Stock

Subiject to the senior rights of predd stock that may from time to time be outstagdhmolders of common stock are entitled to
receive dividends declared by the board of directut of funds legally available for their paymeéspon dissolution and liquidation of our
business, holders of common stock are entitledrtdable share of our net assets remaining aftengat to the holders of the preferred stock
of the full preferential amounts they are entitedAll outstanding shares of common stock areyfplliid and nonassessable.

The holders of common stock are letito one vote per share for the election of dinecand on all other matters submitted to a vote
of stockholders. Holders of common stock are ntitled to cumulative voting for the election of éators. They are not entitled to preemptive
rights.

The transfer agent and registratliercommon stock is Wells Fargo Shareowner Services
Shares of the common stock are quotetthe Nasdaq Global Select Market under the sythbha T".
Preferred Stock

The preferred stock has priority otrer common stock with respect to dividends anather distributions, including the distribution
assets upon liquidation. The board of directoesuihorized to fix and determine the terms, limias and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asragmeries. The board of directors without
stockholder approval could issue preferred stod¢k woting and conversion rights which could advirséfect the voting power of the holders
of common stock. Quarterly dividends per unit eghalamount of the quarterly dividend paid per stircommon stock when, as and if
declared by the board of directors. The holdensnits are entitled to one vote per unit, votingetibgr with the common stock on all matters
submitted to the stockholders. As of the date wfplnospectus supplement, there are no outstastliaiges of preferred stock.

Anti-takeover effects

We currently have provisions in oestated certificate of incorporation and amendetrastated by-laws that could have an anti-
takeover effect. The provisions in the restatetifagte of incorporation include:

. a prohibition on our stockholders taking actionvinjtten consent;
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. the requirement that special meetings of stocklislte called only by the board of directors ord¢hairman of the board; and

. an authorization for the board of directors to épueferred stock in one or more series withoutaatpn on the part of t
stockholders.

The amended and restated by-lawsagospecific procedural requirements for the nondmeof directors and the introduction of
business by a stockholder of record at an annuatingeof stockholders where such business is retiipd in the notice of meeting or broug
by or at the discretion of the board of directors.

In addition, the terms of most of tamg term debt require that upon a "change ofrodhtas defined in the agreements that contain
the terms and conditions of the long term debtnveée an offer to purchase the outstanding long thn at either 100% or 101% of the
aggregate principal amount of that long term debt.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

The following is a summary of certaiaterial United States federal income tax consittens relating to the purchase, ownership and
disposition of the notes and of the common stotiwhich the notes may be converted. This summary:

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

. is based on the provisions of the Internal ReveDode of 1986, as amended (the "Code"), Treasurylgeégns promulgate
thereunder, published rulings and procedures ofriteznal Revenue Service (the "IRS") and judidiatisions, all as in effect
the date of this prospectus supplement and allni¢tware subject to change at any time, possibily veitroactive effect;

. deals only with holders that will hold the notesl@ommon stock as "capital assets" within the mmanf Section 1221 of tt
Code;
. does not address tax considerations applicablevEstors that may be subject to special tax rslesh as partnerships and other

pass-through entities, banks and certain finame&itutions, taxexempt organizations, insurance companies, deadraders i
securities or currencies, Non-U.S. Holders (asngefibelow) that own, or have owned, actually orstrctively, more than 5%
of our common stock or more than 5% of the fairkeawalue of the notes, United States Holders édimed below) whose
functional currency is not the U.S. dollar, perssuabject to the alternative minimum tax or persibras will hold the notes or
common stock as a position in a hedging transactgiraddle" or conversion transaction for tax msgs or persons deemed to
sell the notes or common stock under the consteistile provisions of the Code; and

. discusses only the tax considerations applicablegdnitial purchasers of the notes who purchheebtes pursuant to, anc
the offering price on the cover of, this prospecugplement and does not discuss the tax consioiesatpplicable to subsequi
purchasers of the notes.

We have not sought, nor will seelky aring from the IRS with respect to matters dssed below. There can be no assurance that the
IRS will not take a different position concernirggttax consequences of the purchase, ownershigmosition of the notes or common stocl
that any such position would not be sustained.

Investors considering the purchaseodés should consult their own tax advisors wétspect to the application of the United States
federal income tax laws to their particular sitaasi, as well as the application of any state, |doatign or other tax laws, including gift and
estate tax laws.

As used herein, the term "United &dfolder" means a beneficial owner of a note armnon stock that is, for United States federal
income tax purposes:

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

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

. an estate, the income of which is subject to Un8tdes federal income tax regardless of its spartrist, if a United State

court can exercise primary supervision over theiagtnation of the trust and one or more Unitedt@&igersons can control all
substantial
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trust decisions, or, if the trust was in existeaneAugust 20, 1996, and has elected to continbe tweated as a United States
person; or

. a person whose worldwide income or gain is otherwisbject to United States federal income tax naetancome basit

A "Non-U.S. Holder" is any benefic@ahner of the notes or common stock that is, f&.Jederal income tax purposes:

. a nonresident alien;
. a foreign corporation; or
. a foreign estate or trus

If an entity treated as a partnergbipgJ.S. federal income tax purposes holds ourraomstock, the tax treatment of a member of
an entity will generally depend on the status efittember and the activities of the entity treated partnership. If you are a member of an
entity treated as a partnership for U.S. federadiime tax purposes holding the notes, you shouldutbyour tax advisor.

United StatesHolders
Interest

This discussion assumes, that theswill be issued without original issue discowntld.S. federal income tax purposes. Accordir
a U.S. Holder generally will include interest onae as ordinary income at the time such intesestdeived or accrued, in accordance with
such holder's regular method of accounting for fe8eral income tax purposes.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redempmtfannote, a United States Holder generally veilagnize capital gain or loss equal to the
difference between (1) the amount of cash procaadghe fair market value of any property receioedhe sale, exchange or redemption
(except to the extent such amount is attributabkectrued interest not previously included in inepmhich is taxable as ordinary income) and
(2) such United States Holder's adjusted tax bagtse note. A United States Holder's adjustedo@sis in a note generally will be the United
States Holder's cost therefor increased by the atndwany, included in income on an adjustmenthi® conversion rate of the notes, as
described in "—Adjustments to Conversion Rate" elo

Such recognized gain or loss generill be capital gain or loss, and any capitalrgai loss recognized by a United States Holdel
be long-term capital gain or loss if the notes wekel for more than one year. Long term capitah gdia non-corporate United States Holder is
eligible for a reduced rate of tax. The deductipitif capital losses is subject to limitations.

Adjustments to Conversion Rate

The conversion rate of the notesuil§exct to adjustment under certain circumstancedgeacribed under "Description of the Notes—
Conversion Rights." Holders of the notes may baté@ as having received a deemed distribution]tiegun dividend treatment (as described
below) to the extent of our current or accumulatachings and profits, if, and to the extent thattain adjustments in the conversion rate (or
certain other corporate transactions) increasetbgortionate interest of a holder of the notethanfully diluted common stock (particularly an
adjustment to reflect a taxable dividend to holagrsommon stock), whether or not such holder exercises its conversion privilege.
Moreover, if there is not a full adjustment to gwversion rate of the notes to
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reflect a stock dividend or other event increasimgproportionate interest of the holders of ouiditag common stock in our assets or earnings
and profits, then such increase may be treateddaemed distribution on common stock of such hsldaxable as described below under "—
Distributions on Common Stock".

Conversion of the Notes

A United States Holder generally widit recognize any gain or loss upon conversiaa mdte into common stock except with respect
to cash or other property received in lieu of @titmal share of common stock. A United States Eidddtax basis in the common stock rece
on conversion of a note will be the same as sudtetistates Holder's adjusted tax basis in the aiotiee time of conversion, reduced by any
basis allocable to a fractional share interest,thadholding period for the common stock receivaadonversion will generally include the
holding period of the note converted. Howeverh éxtent that any common stock received upon gsioreis considered attributable to
accrued interest not previously included in incdigehe United States Holder, it will be taxableoadinary income. A United States Holder's
tax basis in shares of common stock considereithatiible to accrued interest generally will eqiial tair market value of the stock received.
The holding period for only shares of common stattkibutable to accrued and unpaid interest wifliben the date of conversion.

Cash received in lieu of a fractioslahre of common stock upon conversion will beté@as a payment in exchange for the fractional
share of common stock. Accordingly, the receiptasgh in lieu of a fractional share of common stgekerally will result in capital gain or lo:
measured by the difference between the cash ret&vehe fractional share and the United Stateklétts adjusted tax basis in the fractional
share, and will be taxable as described below utd&ale or Exchange of Common Stock." The holdexsasis in the fractional share of
common stock will be a proportionate part of thédkeds adjusted tax basis in the common stock vedeipon conversion, as described above.

Distributions on Common Stock

Distributions, if any, paid or deenpad on the common stock (or deemed distributmmghe notes as described above under "—
Adjustments to Conversion Rate") generally willtbeated as dividends and includable in the incofreeldnited States Holder as ordinary
income to the extent of the our current or accutedl@arnings and profits as determined for UnitiadeS federal income tax purposes. For
taxable years beginning before January 1, 201idelins paid to United States Holders that are iddals are taxed at the rates applicable to
long-term capital gains if the holder meets certaitding period and other requirements. Dividendisi po United States Holders that are
United States corporations may qualify for the dérids received deduction if the holder meets e¢ehaiding period and other requirements.
Distributions on shares of common stock that exaeedcurrent and accumulated earnings and profltdbe treated first as a non-taxable
return of capital, reducing the holder's basi©mthares of common stock, and thereafter distoibsiin excess of the holder's basis in the
shares of common stock generally will be treatedagdtal gain from a sale or exchange of such stock

Sale or Exchange of Common Stock

Upon the sale or exchange of comntocks a United States Holder generally will recagncapital gain or loss equal to the difference
between (1) the amount of cash and the fair marddete of any property received upon the sale ohange and (2) such United States Holder's
adjusted tax basis in the common stock. The haldeljusted tax basis in the common stock receiped gonversion will be determined in the
manner described above under "—Conversion of thedNbThe deductibility of capital losses is subjedimitations. Any capital gain or loss
recognized by a holder
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will be long-term capital gain or loss if the commstock has a holding period of more than one \earg-term capital gain of a noncorporate
United States Holder is eligible for a reduced dfttax.

Medicare Tax on Investment Income

Recent legislation will impose, beagirg in 2013, a new 3.8 percent Medicare contrdyutax on net investment income, including
interest, dividends, and capital gain, of U.S.wdlials with income exceeding $200,000 (or $250,000arried filing jointly), and of estates
and trusts.

Non-U.S. Holders
Interest
Payments of interest on a note tma-N.S. Holder will not be subject to United Stafiederal withholding tax provided that:

(1) the NonU.S. Holder does not actually or constructively di@® or more of the total combined voting powealbf out
classes of stock entitled to vote (treating, fartspurpose, notes held by a NorS. Holder as having been converted
our common stock);

2 the Non-U.S. Holder is not a controlled foreignpmmation that is related to us through stock owmigrsand

(3) the Non-U.S. Holder of the note, under penaltiegasfury, provides us or our agent with its name address and
certifies (on IRS Form W8-BEN) that it is not a téd States person.

For purposes of this summary, werrgfehis exemption of interest from United Stdesgeral withholding tax as the "Portfolio Inter
Exemption." The gross amount of payments to a Nd®-Holder of interest that does not qualify foe Portfolio Interest Exemption and the
not effectively connected to a United States tradeusiness of that Non-U.S. Holder will be subject/nited States federal withholding tax at
the rate of 30%, unless a United States incoméréaty applies to eliminate or reduce such withimgd

A Non-U.S. Holder generally will belgect to tax in the same manner as a United Skiiéer with respect to payments of interest if
such payments are effectively connected with thedoot of a trade or business by the Ndi$. Holder in the United States and, if an aplie
tax treaty so provides, such payment is attribetébla permanent establishment maintained in theetdStates by such Ndo:-S. Holder. Suc
effectively connected income received by a Non-B&der that is a corporation may in certain cirstamces be subject to an additional
"branch profits” tax at a 30% rate or, if appliagla lower treaty rate. Non-U.S. Holders shouldsattrtheir own tax advisors regarding any
applicable income tax treaties. To claim the beréfa tax treaty or to claim exemption from withdiog because the interest income is
effectively connected with a United States tradbusiness, the Non-U.S. Holder must provide a ptgmxecuted Form W-8BEN or W-8ECI,
as applicable, prior to the payment of interest.

Sale, Exchange or Redemption of the Notes or our Common Stock

A Non-U.S. Holder generally will no¢ subject to United States federal income taxitithelding tax on gain realized on the sale or
exchange of the notes or our common stock unless:

(1) the Non-U.S. Holder is an individual who was presernhe United States for 183 days or more dutirgtaxable year,
and certain other conditions are met;
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(2) the gain is effectively connected with the condufca trade or business of the NonS. Holder in the United States ant
an applicable tax treaty so provides, such gaattitbutable to an office or other permanent eighbient maintained in
the United States by such Non-U.S. Holder; or

3) we are or have been a U.S. real property holdimgaration, as defined below, at any time within tive-year period
preceding the disposition or the NohS. Holder's holding period, whichever periodhisrser, and our common stock |
ceased to be traded on an established securitidehmaior to the beginning of the calendar yeawhich the sale or
disposition occurs.

Generally, a corporation is a U.8l property holding corporation if the fair marketlue of its U.S. real property interests, as defin
in the Code and applicable regulations, equalxoe&ds 50% of the aggregate fair market valuesofidridwide real property interests and its
other assets used or held for use in a trade andas We may be, or may prior to a Non-U.S. Hddddisposition of common stock become, a
U.S. real property holding corporation.

Conversion of the Notes

In general, no United States federadme tax or withholding tax will be imposed upbie conversion of a note into common stock by
a Non-U.S. Holder except (1) to the extent the comistock is considered attributable to accrueddéstenot previously included in income,
which may be taxable under the rules set forth-friterest,” or (2) with respect to the receipt ale by Non-U.S. Holders upon conversion of
a note where any of the conditions described in(@)or (3) above under "—Sale, Exchange or Rediempf the Notes" is satisfied.

Distributions on Common Stock

Dividends, if any, paid or deemeddpan the common stock (or deemed dividends on dtesras described above under "—
Adjustments to Conversion Rate") to a Non-U.S. ldgléxcluding dividends that are effectively cortedawith the conduct of a trade or
business in the United States by such Non-U.S. ¢tpldill be subject to United States federal witllmg tax at a 30% rate, or lower rate
provided under any applicable income tax treatycdpx to the extent that an applicable tax tredtgiotise provides, a Nod-S. Holder will be
subject to tax in the same manner as a United Skkdler on dividends paid or deemed paid thae#estively connected with the conduct of
a trade or business in the United States by theBl&n Holder. If such Non-U.S. Holder is a foreigorporation, it may in certain
circumstances also be subject to a United Statanth profits” tax on such effectively connectecbime at a 30% rate or such lower rate as
may be specified by an applicable income tax treawen though such effectively connected dividesigssubject to income tax, and may be
subject to the branch profits tax, they will notdubject to United States withholding tax if therNd.S. Holder delivers IRS Form W-8ECI to
the payer.

Recent Legislation

Recent legislation generally impoaegithholding tax of 30% on payments to certairefgn entities, after December 31, 2012, of
dividends on and the gross proceeds of dispositibsS. common stock, unless various U.S. inforamateporting and due diligence
requirements that are different from, and in additio, the beneficial owner certification requirertsedescribed above have been satisfied.
Non-U.S. Holders should consult their own tax advisegarding the possible implications of this ledisla on their ownership of our comm
stock.
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Contingent Payments

In certain circumstances, we may bigated to pay holders amounts in excess of sfatedest and principal payable on the notes.
Our obligation to make certain payments on a chamgentrol may implicate the provisions of TreasRegulations relating to contingent
payment debt instruments ("CPDIs"). We intend feetéhe position that the notes are not treatedRiBI€because of these payments.
Assuming such position is respected, a United Stdt#der would be required to include in incomedhgount of any such payments as
additional consideration for United States fed@rebme tax purposes. If the IRS successfully chgkel this position, and the notes were
treated as CPDIs because of such payments, Urtigels3Holders might, among other things, be reduiveaccrue interest income at higher
rates than the interest rates on the notes amddbany gain recognized on the sale or other dipn of a note as ordinary income rather than
as capital gain. The regulations applicable toiogeint payment debt instruments have not beenubijes of authoritative interpretation and
therefore the scope of the regulations is not oerRurchasers of notes are urged to consult tariadvisors regarding the possible application
of the CPDI rules to the notes.

Information Reporting and Backup Withholding

Information returns may be filed witte IRS and backup withholding tax may be colldéteconnection with payments of principal
and interest on a note, dividends on common stadkpayments of the proceeds of the sale of a materamon stock by a holder. A United
States Holder will not be subject to backup witldired tax if such United States Holder providegatgpayer identification number to us or our
paying agent and complies with certain certificatiocedures or otherwise establishes an exemfsbonbackup withholding. Certain holde
including corporations, are generally not subjedbackup withholding.

In addition, a Non-U.S. Holder maydabject to United States backup withholding tastt@se payments unless such Ni$. Holde
complies with certification procedures to estabtishit such Nortd.S. Holder is not a United States person. Thefimation procedures requir
by a Non-U.S. Holder to claim the exemption fronthliblding tax on interest (described above in "-etast") will generally satisfy the
certification requirements necessary to avoid #aekbp withholding tax as well.

Backup withholding tax is not an ditdial tax. Rather, the United States federal inedax liability of persons subject to backup
withholding tax will be offset by the amount of tewthheld. If backup withholding tax results in amerpayment of United States federal
income taxes, a refund or credit may be obtaineuh fthe IRS, provided the required information iisely furnished.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smiticorporated is acting as the sole representafieach of the underwriters named below.
Subject to the terms and conditions set forth imderwriting agreement among us and the undensritee have agreed to sell to the
underwriters and each of the underwriters has dgsserally and not jointly, to purchase fromtas, principal amount of notes set forth
opposite its name below.

Principal
Underwriter Amount

Merrill Lynch, Pierce, Fenner & Smit
Incorporat $
Citigroup Global Markets Inc
Deutsche Bank Securities In
Morgan Stanley & Co. Incorporatt

Tote $

Subject to the terms and conditicgtsfa@rth in the underwriting agreement, the undéess have agreed, severally and not jointly, to
purchase all of the notes sold under the undengritigreement if any of these notes are purchaksad.underwriter defaults, the underwriting
agreement provides that the purchase commitmertseafondefaulting underwriters may be increaseti®@underwriting agreement may be
terminated.

We have agreed to indemnify the uwdiéers against certain liabilities, including liitles under the Securities Act of 1933, as
amended, or to contribute to payments the undesgrinay be required to make in respect of thobditias.

The underwriters are offering theasptsubject to prior sale, when, as and if issaehtl accepted by them, subject to approval of
matters by their counsel, including the validitytioé notes, and other conditions contained in tideowriting agreement, such as the receipt by
the underwriters of officer's certificates and legginions. The underwriters reserve the right tthdraw, cancel or modify offers to the public
and to reject orders in whole or in part.

Commissions and Discounts

The representatives have advisetiatstiie underwriters propose initially to offer thates at a price of % of the principal amtou
of the notes, plus accrued interest from the oagissue date of the notes, if any, and to dealetisat price less a concession not in excess
of % of the principal amount of the notesispaccrued interest from the original issue dath® notes, if any. After the initial offering,eh
public offering price, concession or any other tafithe offering may be changed.

The following table shows the puldftering price, underwriting discount and procebdfore expenses to us. The information
assumes either no exercise or full exercise bytttkerwriters of their overallotment option.

Per Note Without Option With Option

Public offering price %% $
Underwriting discoun %$ $
Proceeds, before

expenses, to L %% $

The expenses of the offering, noliding the underwriting discount, are estimatefilatillion and are payable by us.
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Overallotment Option

We have granted an option to the umdters, exercisable for 30 days after the datthisf prospectus, to purchase up to an additional
$26,250,000 principal amount of the notes at tHaipwffering price, less the underwriting discoufihe underwriters may exercise this option
solely to cover any overallotments. If the undeterd exercise this option, each will be obligatdject to conditions contained in the
underwriting agreement, to purchase an additioriatipal amount of the notes proportionate to thaderwriter's initial amount reflected in 1
above table.

New |ssue of Notes

The notes are a new issue of seearntith no established trading market. We do ntenid to apply for listing of the notes on any
national securities exchange or for inclusion @f tiotes on any automated dealer quotation systearha¥e been advised by the underwriters
that they presently intend to make a market imibtes after completion of the offering. Howevegtlare under no obligation to do so and |
discontinue any market-making activities at anyetiwithout any notice. We cannot assure the liguiditthe trading market for the notes or
that an active public market for the notes will deyp. If an active public trading market for theesdoes not develop, the market price and
liquidity of the notes may be adversely affectédhé notes are traded, they may trade at a digdoam their initial offering price, depending
on prevailing interest rates, the market for simslecurities, our operating performance and fireraindition, general economic conditions
other factors.

Nasdaq Global Select Market Listing

Our shares are listed on the Nasdahdb Select Market under the symbol "LVLT".

The transfer agent and registraiofarcommon stock is Wells Fargo Shareowner Services
No Sales of Similar Securities

We have agreed that, for a period®flays from the date of this prospectus supplementvill not, without the prior written consent
of Merrill Lynch, Pierce, Fenner & Smith Incorpoedt offer, sell, contract to sell, pledge, or ottise dispose of (or enter into any transaction
that is designed to result in the disposition (\akeby actual disposition or effective economigdistion due to cash settlement or otherwise)
by us or any majority controlled affiliate of usamy person in privity with us or any majority caited affiliate of us), directly or indirectly,
including the filing (or participation in the filg) of a registration statement with the SEC in eespf, or establish or increase a put equivalent
position or liquidate or decrease a call equivagmition within the meaning of Section 16 of trec&ities Exchange Act of 1934, as amended
(the "Exchange Act"), any shares of capital stackezurities convertible into, or exchangeable $bgres of capital stock or publicly announce
an intention to effect any such transaction exé&pt(A) shares of common stock issued pursuaatipemployee benefit plan, stock owner
or stock option plan or dividend reinvestment glaeffect on the date of this prospectus suppleroenptions granted pursuant to any such
plan in effect on the date of this prospectus serpeht, provided that such options cannot be exatd@ any remaining portion of such day
period, (B) common stock issued in connection whth exercise of any warrants or convertible seegributstanding on the date of this
prospectus supplement, (C) common stock issuetb8ppctive employees in connection with such ermg#eybeing hired by us or any of our
subsidiaries, (D) common stock to be issued dfierend of such 75-day period as direct consideratidhe sellers in any acquisition or
common stock to be issued as direct consideratioimgl such 75day period to the sellers in any acquisition wabkpect to which the recipier
of such common stock agree in writing with the umdéers to be bound by the foregoing restrictiofis), issuances of shares of common stock
and securities convertible into shares of common
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stock, in either case issued in exchange for otstanding debt securities or outstanding debt #gsiof any of our subsidiaries, provided that
the number of such shares of common stock anduhwer of shares of common stock issuable upon esioreof such convertible securities
shall not exceed 50,000,000 shares of common #tdtle aggregate, (F) common stock sold in conaeatiith the payment of taxes or
exercise prices relating to awards under any enagldpenefit plan, stock ownership or stock incenpilae and (G) the common stock issuable
pursuant to this offering including any common &t@sued in connection with the exercise of theamaiters' overallotment option.

In addition, certain of our executofficers and certain of our directors have agrbed, for a period of 75 days from the date of this
prospectus supplement, they will not, without thiempwritten consent of Merrill Lynch, Pierce, Feam& Smith Incorporated, offer, sell,
contract to sell, pledge or otherwise dispose ofil@ (or participate in the filing of) a registian statement with the SEC in respect of, or
establish or increase a put equivalent positioligaidate or decrease a call equivalent positiothinithe meaning of Section 16 of the
Exchange Act with respect to, any shares of ouitalagtock or any securities convertible or exabls or exchangeable for such capital stock,
or publicly announce an intention to effect anytstransaction, other than (i) shares of commorkstilsposed of as bona fide gifts,

(ii) transfers incident to estate planning mattersiuding transfers of shares of common stockrte or more trusts for the benefit of such
executive officer or director or members of suctspa's family, (iii) testamentary transfers andeottiansfers of shares of common stock made
pursuant to the laws of descent and distributiah (@) common stock sold in connection with the ip@ynt of taxes or exercise prices relatin
awards under any employee benefit plan, stock ostmiior stock incentive plan, provided, howeveat h the case of any transfer,

distribution or disposition pursuant to clause (fi),or (iii) each donee, distributee or dispasitirecipient shall agree to be bound by the
foregoing restrictions. Merrill Lynch, Pierce, Fem& Smith Incorporated in its sole discretion nmalease any of the securities subject to t
lock-up agreements at any time without notice.

Price Stabilization, Short Positions

In connection with the offering, thederwriters may purchase and sell the notes aesltd our common stock in the open market.
These transactions may include short sales, pusst@sthe open market to cover positions createshbyt sales and stabilizing transactions.
Short sales involve the sale by the underwriters gifeater principal amount of notes than theyregeired to purchase in the offering.
"Covered" short sales are sales made in an amatiigreater than the underwriters' overallotmenioopdescribed above. The underwriters
may close out any covered short position by eiéxercising their overallotment option or purchasioges in the open market. In determining
the source of notes to close out the covered glosition, the underwriters will consider, amongestthings, the price of notes available for
purchase in the open market as compared to the atiwhich they may purchase notes through theatigément option. "Naked" short sales
are sales in excess of the overallotment optioe. Uiiderwriters must close out any naked shortipadity purchasing notes in the open mai
A naked short position is more likely to be credfeatie underwriters are concerned that there negldwnward pressure on the price of the
notes in the open market after pricing that coaldeasely affect investors who purchase in the offerStabilizing transactions consist of
various bids for or purchases of notes or sharesioEommon stock made by the underwriters in henamarket to peg, fix or maintain the
price of the notes or our common stock prior todbmpletion of the offering.

Similar to other purchase transadjdhe underwriters' purchases to cover the sytelgtzort sales may have the effect of raising or
maintaining the market price of the notes or préimgror retarding a decline in the market pricehef notes. As a result, the price of the notes
may be higher than the price that might otherwigstén the open market.
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Neither we nor any of the underwstarake any representation or prediction as toitleetibn or magnitude of any effect that the
transactions described above may have on the pfite notes or our common stock. In addition,hregitwe nor any of the underwriters make
any representation that the representatives wijaga in these transactions or that these trangactimce commenced, will not be discontinued
without notice.

Other Relationships

In the ordinary course of businels,underwriters and their affiliates have in thetad may in the future engage in investment
banking or other transactions of financial natuithws, including the provision of certain advis@grvices to us, for which they have received,
and may in the future receive, customary compensati

In addition, in the ordinary courdeteeir business activities, the underwriters amelrtaffiliates may make or hold a broad array of
investments and actively trade debt and equityréigesi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers. Such investments and securities activitiag involve securities and/or instrument
ours or our affiliates. The underwriters and tlafiliates may also make investment recommendatamigor publish or express independent
research views in respect of such securities anfifal instruments and may hold, or recommendiémtd that they acquire, long and/or short
positions in such securities and instruments.

Under the Credit Agreement, Merrijirich Capital Corporation is the administrative agerd collateral agent, Merrill Lynch, Pierce,
Fenner & Smith Incorporated is the joint lead agemand joint bookrunner and Banc of America S¢iesrLLC is the sole lead arranger and
sole bookrunner for certain tranches of the teram$o

Electronic Offer, Sale and Distribution of Securities

In connection with the offering, @ant of the underwriters or securities dealers miafridute this prospectus supplement and the
accompanying prospectus by electronic means, suiehnaail. In addition, Merrill Lynch, Pierce, Fem@e Smith Incorporated may facilitate
Internet distribution for this offering to certaf its Internet subscription customers. Merrill loyny Pierce, Fenner & Smith Incorporated may
allocate a limited principal amount of notes foleda its online brokerage customers. An electrgmaspectus supplement and the
accompanying prospectus is available on the Inteveésite maintained by Merrill Lynch, Pierce, Fen& Smith Incorporated. Other than the
prospectus supplement and the accompanying praspieceélectronic format, the information on the Klekynch, Pierce, Fenner & Smith
Incorporated website is not part of this prospestysplement or the accompanying prospectus.

Notice to Prospective I nvestorsin the EEA

In relation to each Member Statehef European Economic Area that has implementeBtbg&pectus Directive (each, a "Relevant
Member State") an offer to the public of any ndtest are the subject of the offering contemplatethis prospectus supplement and
accompanying prospectus may not be made in thavRel Member State, except that an offer to thdipubthat Relevant Member State of
any notes may be made at any time under the fallgwkemptions under the Prospectus Directive gif thave been implemented in that
Relevant Member State:

(@) to legal entities that are authorized or regulatedperate in the financial markets or, if not stharized or regulatet
whose corporate purpose is solely to invest in IS&es!
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(b) to any legal entity that has two or more of (1)a&erage of at least 250 employees during theilzstdial year; (2) a
total balance sheet of more than €43,000,000 ana@n(&nnual net turnover of more th&s0f00,000, as shown in its i
annual or consolidated accounts;

(c) by the underwriters to fewer than 100 natural gelgersons (other than "qualified investors" diee in the Prospect
Directive) subject to obtaining the prior consefithe representatives for any such offer; or

(d) in any other circumstances falling within Articl€3 of the Prospectus Directive;

provided that no such offer of notes shall resuli requirement for the publication by us or ampresentative of a prospectus supplement or
accompanying prospectus pursuant to Article 3 efRhospectus Directive.

Any person making or intending to maky offer of notes within the EEA should onlysinin circumstances in which no obligation
arises for us or any of the underwriters to produpeospectus supplement or accompanying prospkutasch offer. Neither we nor the
underwriters have authorized, nor do they authottme making of any offer of notes through any ficial intermediary, other than offers made
by the underwriters that constitute the final afigrof notes contemplated in this prospectus supefg and accompanying prospectus.

For the purposes of this provisiam] gour representation below, the expression afier'td the public" in relation to any notes in any
Relevant Member State means the communicationyiicam and by any means of sufficient informatiantbe terms of the offer and any
notes to be offered so as to enable an investdedae to purchase any notes, as the same mayibd rathat Relevant Member State by any
measure implementing the Prospectus Directiveah Relevant Member State and the expression "Pcasp®irective” means Directive
2003/71/EC and includes any relevant implementiegsare in each Relevant Member State.

Each person in a Relevant MembereStédio receives any communication in respect ofylos acquires any notes under, the offer of

notes contemplated by this prospectus supplemehferompanying prospectus will be deemed to hgwesented, warranted and agreed to
and with us and each underwriter that:

(A) itis a "qualified investor" within the meaning thie law in that Relevant Member State implemenfinirle 2(1)(e) of
the Prospectus Directive; and

(B) inthe case of any notes acquired by it as a fi@himtermediary, as that term is used in Artic(@)3of the Prospectt
Directive, (i) the notes acquired by it in the ofifigg have not been acquired on behalf of, nor tibeg been acquired wi
a view to their offer or resale to, persons in Reyevant Member State other than "qualified invesSt¢as defined in the
Prospectus Directive), or in circumstances in whighprior consent of the representatives has peem to the offer or
resale; or (ii) where notes have been acquired by behalf of persons in any Relevant Member Sititer than qualifie
investors, the offer of those notes to it is neated under the Prospectus Directive as having inaele to such persons.

In addition, in the United Kingdorhjg document is being distributed only to, andiisated only at, and any offer subsequently made
may only be directed at persons who are "qualifieéstors" (as defined in the Prospectus Directfiyeyho have professional experience in
matters relating to investments falling within A&t& 19(5) of the Financial Services and Markets 2G00 (Financial Promotion) Order 2005
amended (the "Order") and/or (ii) who are highwetth companies (or persons to whom it may othexwis lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all 6lu persons together being referred to as "relgvarsions”). This document must not
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be acted on or relied on in the United Kingdom byspns who are not relevant persons. In the Ukitegdom, any investment or investment
activity to which this document relates is only iafgle to, and will be engaged in with, relevanigoas.

Notice to Prospective | nvestorsin Switzerland

This document, as well as any othatemial relating to the notes that are the sulgétie offering contemplated by this prospectus
supplement and accompanying prospectus, do notittdasan issue prospectus pursuant to Article GgHor 1156 of the Swiss Code of
Obligations. The notes will not be listed on th&X Siwiss Exchange and, therefore, the documentsrglto the notes, including, but not
limited to, this document, do not claim to complithwthe disclosure standards of the listing ruleSIX Swiss Exchange and corresponding
prospectus schemes annexed to the listing ruldgedblX Swiss Exchange. The notes are being offer&ivitzerland by way of a private
placementi.e. , to a small number of selected investors onlyhatit any public offer and only to investors whordx purchase the notes with
the intention to distribute them to the public. Tiheestors will be individually approached by tissuer from time to time. This document, as
well as any other material relating to the notegdrsonal and confidential and do not constitateféer to any other person. This document
may only be used by those investors to whom itdegsn handed out in connection with the offeringcdbed herein and may neither directly
nor indirectly be distributed or made availabletber persons without express consent of the isumay not be used in connection with any
other offer and shall in particular not be copied/ar distributed to the public in (or from) Switland.

Notice to Prospective I nvestorsin the Dubai International Financial Centre

This document relates to an exemfgtraf accordance with the Offered Securities Rolfethe Dubai Financial Services Authority.
This document is intended for distribution onlypersons of a type specified in those rules. It mosbe delivered to, or relied on by, any o
person. The Dubai Financial Services Authority hasesponsibility for reviewing or verifying any daments in connection with exempt
offers. The Dubai Financial Services Authority Ina$ approved this document nor taken steps toyw#réd information set out in it, and has no
responsibility for it. The notes which are the sdbjof the offering contemplated by this prospestygplement and accompanying prospectus
may be illiquid and/or subject to restrictions brit resale. Prospective purchasers of the nofeseofshould conduct their own due diligence
on the notes. If you do not understand the containtisis document you should consult an authorfgehcial adviser.

Notice to Prospective I nvestorsin Hong Kong

This prospectus supplement and tkerapanying prospectus have not been approved mBgastered with the Securities and Futures
Commission of Hong Kong or the Registrar of Comparif Hong Kong. The securities will not be offepedsold in Hong Kong other than
(a) to "professional investors" as defined in tlee8ities and Futures Ordinance (Cap. 571) of Héoigg and any rules made under that
Ordinance; or (b) in other circumstances which dbrasult in the document being a "prospectusedimeéd in the Companies Ordinance (Cap.
32) of Hong Kong or which do not constitute an offethe public within the meaning of that Ordinanblo advertisement, invitation or
document relating to the securities which is dedct, or the contents of which are likely to beessed or read by, the public of Hong Kong
(except if permitted to do so under the securl@ss of Hong Kong) has been issued or will be idsneHong Kong or elsewhere other than
with respect to securities which are or are intenebe disposed of only to persons outside Honggkar only to "professional investors" as
defined in the Securities and Futures Ordinanceaawydules made under that Ordinance.
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Notice to Prospective I nvestorsin Singapore

This prospectus supplement and terapanying prospectus have not been registeregaspectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplentéetaccompanying prospectus and any other docuonenaterial in connection with the
offer or sale, or invitation for subscription orrphase, of the securities may not be circulatedisiributed, nor may the securities be offered or
sold, or be made the subject of an invitation fdyssription or purchase, whether directly or indilyg to persons in Singapore other than (i) to
an institutional investor under Section 274 of 8seurities and Futures Act (Chapter 289) (the "JF&) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance thighconditions, specified in Section 275 of thé\SJF (iii) otherwise pursuant to, and in
accordance with the conditions of, any other ajpplie provision of the SFA. Where the securitiessafescribed or purchased under
Section 275 by a relevant person which is: (a)raa@@tion (which is not an accredited investor) gsb&e business of which is to hold
investments and the entire share capital of whiatwined by one or more individuals, each of whoamisiccredited investor; or (b) a trust
(where the trustee is not an accredited investbgs® sole purpose is to hold investments and eaéficiary is an accredited investor, then
securities, debentures and units of securitiesdabentures of that corporation or the beneficiarights and interest in that trust shall not be
transferable for 6 months after that corporatiothat trust has acquired the securities under &efr5 except: (i) to an institutional investor
under Section 274 of the SFA or to a relevant perspany person pursuant to Section 275(1A), arattordance with the conditions,
specified in Section 275 of the SFA; (ii) whereaumsideration is given for the transfer; or (iiy) peration of law.

Notice to Prospective I nvestorsin Japan

The securities have not been andnwillbe registered under the Financial InstrumantsExchange Law of Japan (Law No. 25 of
1948, as amended) and, accordingly, will not bereff or sold, directly or indirectly, in Japanfarthe benefit of any Japanese Person or to
others for re-offering or resale, directly or iraitly, in Japan or to any Japanese Person, excepnipliance with all applicable laws,
regulations and ministerial guidelines promulgdigdelevant Japanese governmental or regulatohoaities in effect at the relevant time. For
the purposes of this paragraph, "Japanese PerBalhi'hzean any person resident in Japan, includirygcarporation or other entity organized
under the laws of Japan.

Notice to Prospective | nvestorsin Australia

No prospectus supplement, accompagngiospectus, disclosure document, offering mdteriadvertisement in relation to the
common shares has been lodged with the Austrakaaries and Investments Commission or the Auatrébtock Exchange Limited.
Accordingly, a person may not (a) make, offer aitiapplications for the issue, sale or purchdssmmon shares within, to or from
Australia (including an offer or invitation which received by a person in Australia) or (b) distrébor publish this prospectus supplement, the
accompanying prospectus or any other prospectsdpdure document, offering material or advertisgmelating to the common shares in
Australia, unless (i) the minimum aggregate corrsitien payable by each offeree is the U.S. dolprivalent of at least A$500,000
(disregarding moneys lent by the offeror or itsoagstes) or the offer otherwise does not requiseldsure to investors in accordance with
Part 6D.2 of the Corporations Act 2001 (CWLTH) aiddralia; and (ii) such action complies with alpépable laws and regulations.
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LEGAL MATTERS

The validity of the notes offeredthys prospectus supplement will be passed upoaddry Willkie Farr & Gallagher LLP, New Yor
New York. The underwriters are being representetbimection with this offering by Cravath, Swainévore LLP, New York, New York

EXPERTS

The consolidated financial statemefitsevel 3 Communications, Inc. and its subsi@iaras of December 31, 2009 and 2008, and for
each of the years in the three-year period endegmber 31, 2009, and management's assessmenteaifebiveness of internal control over
financial reporting as of December 31, 2009, haaenhincorporated by reference herein and in thistragion statement in reliance upon the
reports of KPMG LLP, independent registered puaticounting firm, incorporated by reference heraird upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and curresgorts, proxy statements and other informatiath wie SEC. Our SEC filings are available to the
public over the Internet at the SEC's websitettgt //mww.sec.gov . You may also read and copy any document we fiteaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availablRASDAQ Operations, in Washington, D.C.

The SEC allows us to incorporate défgrence the information we file with them, whiclkans that we can disclose important
information to you by referring you to those docuntse The information incorporated by referencenisnaportant part of this prospectus
supplement, and information that we file later vitik SEC will automatically update and superseteitifiormation. We incorporate by
reference our documents listed below and any fiftlings we make with the SEC under Sections 13(8f¢), 14, or 15(d) of the Exchange .
until the termination of this offering:

. Annual Report on Form 10-K, for the fiscal year edhddecember 31, 2009 filed on February 26, 2010;

. Quarterly Reports on Form -Q, for the quarters ended March 31, 2010 (fileday 7, 2010) and June 30, 2010 (filed
August 3, 2010);

. Definitive Proxy Statement filed April 2, 2010, sispplemented; and

. Current Reports on Forn-K (in all cases other than information furnishethea than filed pursuant to any Fori-K), filed on
January 6, 2010, January 21, 2010, March 19, 2846l 28, 2010, May 25, 2010, August 27, 2010 aegt®mber 13, 2010.

You may request a copy of thesedsimt no cost by writing or telephoning us at:

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

(720) 888-1000

You should rely only on the infornmatiincorporated by reference or provided in thisspectus supplement or the accompanying
prospectus. We have not authorized anyone elsetade you with different information. We are noaiking an offer of these securities in any
state where the offer is not permitted. You shawdtlassume that the information in this prospestusplement or
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the accompanying prospectus is accurate as of aeyather than the date on the front of those deatisn Our website has been provided for
textual reference only.

Any statements made in a documerdrparated by reference in this prospectus suppléeorathe accompanying prospectus are
deemed to be modified or superseded for purpostgsoprospectus supplement and the accompanyogpectus to the extent that a statement
in this prospectus supplement or in any other sylesatly filed document, which is also incorporalgdreference, modifies or supersedes the
statement. Any statement made in this prospeciuslsment or the accompanying prospectus is deembe modified or superseded to the
extent a statement in any subsequently filed doctymehich is incorporated by reference in this pexgus supplement and the accompanying
prospectus, modifies or supersedes such stateAmpstatement so modified or superseded will notiéemed, except as so modified or
superseded, to constitute a part of this prospestpplement or the accompanying prospectus.

The information relating to us contad in this prospectus supplement and the acconmmmapyospectus should be read together with
the information in the documents incorporated bgnence. In addition, certain information, incluglifinancial information, contained in this
prospectus supplement or the accompanying prospemtincorporated by reference in this prospestygplement or the accompanying
prospectus, should be read in conjunction with duents we have filed with the SEC.
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PROSPECTUS

Level 3 Communications, Inc.
Debt Securities
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts and Stock Purchase Units
Subscription Rights
Common Stock

Level 3 Financing, Inc.
Debt Securities

Guarantees of Debt Securities of Level 3 Financing, Inc. by Level 3 Communications, Inc. and
Level 3Communications, LLC

Level 3 Communications, Inc. may offer and sethpfrtime to time, in one or more offerings:

. debt securities

. preferred stock

. depositary shares;

. warrants;

. stock purchase contracts and stock purchase |
. subscription rights; and

. common stock.

These securities may be offered and sqidrsgely, together or as units with other secwritiescribed in this prospectus. The debt
securities may be senior or subordinated.

Level 3 Financing, Inc. may offer and s&thm time to time, in one or more offerings, debturities. These debt securities may be off
and sold separately, together or as units withratbeurities described in this prospectus. The setudrities of Level 3 Financing, Inc. may be
fully and unconditionally guaranteed by Level 3 Gounications, Inc. and, upon receipt of any regulagpprovals, Level 3
Communications, LLC, as described in this prospeotua prospectus supplement. These debt secwitteany such guarantees may be senior
or subordinated.

The securities described in this prospestag be issued in one or more series or issuaki¢esvill provide specific terms of these
securities and their offering prices in suppleméeatthis prospectus. You should carefully read ginsspectus and any prospectus supplement
carefully before you invest in any of these se@sit

Our common stock is quoted on the Nasdadp&@ISelect Market under the symbol LVLT. The abgsprice of our common stock on the
Nasdaq Global Select Market was $1.05 per shaf@abober 31, 2008. None of the other securitiesrefféy this prospectus are currer
publicly traded.

See" Risk Factors' on page 4 for a discussion of mattersthat you should consider beforeinvesting in these securities.

Neither the Securities and Exchange Conionigsor any state securities commission has approvelisapproved of these securities or
passed upon the adequacy or accuracy of this pragpeny representation to the contrary is a erahoffense.

The date of this prospectus is November 4, 2
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ABOUT THISPROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the SEC utilizing al§éhegistration process. Under this shelf process,
we may sell any combination of the securities dbedrin this prospectus from time to time in onermre offerings. This prospectus provides
you with a general description of the securitiesmagy offer. Each time we sell securities, we withyide a prospectus supplement that:
contain specific information about the terms oft thiéering (each, a "prospectus supplement”). Tiospectus supplement may also add, ug
or change information contained in this prospectis should read both this prospectus and any paigp supplement together with
additional information described under the headiv@pere You Can Find More Information."

You should rely only on the information amporated by reference or provided in this progjeotr any prospectus supplement. We have
not authorized anyone to provide you with differgribrmation. If anyone provides you with differemtinconsistent information, you should
not rely on it. We will not make an offer of thesecurities in any jurisdiction where it is unlawflou should assume that the information in
this prospectus or any prospectus supplement, bhasvihe information we have previously filed witlte Securities and Exchange Commis:
(the "SEC") and incorporated by reference in thisspectus, is accurate only as of the date of dleemients containing the information.

Unless otherwise indicated or except wileeecontext otherwise requires, references inglospectus to "Parent” means Level 3
Communications, Inc. References to "Financing" mearel 3 Financing, Inc. References to "Level 3 L'lilean Level 3
Communications, LLC. References to "we," "us," "btine "Company" or similar terms and "Level 3" md2arent together with its
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to incorporate by refeectme information we file with them, which meahattwe can disclose important information
to you by referring you to those documents. Thermiation incorporated by reference is an imporngeamt of this prospectus, and information
that we file later with the SEC will automaticallpdate and supersede this information. We incotpdiareference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theu8tes Exchange Act of 1934, as
amended (the "Exchange Act") until we sell alllué securities:

. Annual report on Form ’-K for the fiscal year ended December 31, 2(
. Quarterly reports on Form -Q for the quarter ended March 31, 2008 and Jun2(BIB;

. Current reports on Form 8-K filed March 11, 200&rkh 19, 2008, March 26, 2008, May 23, 2008, Jyr&®68, October 15,
2008 and October 15, 2008 (however, we do not paraite by reference the information under Item ,7REgulation FD

Disclosure);
. Proxy Statement filed on April 4, 2008 for the 2088ual Meeting of Stockholders; and
. Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.
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You may request a copy of these filinga@tost, by writing or telephoning us at the follogvaddress:

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

(720) 888-1000

You should rely only on the information dmporated by reference or provided in this proggeor any prospectus supplement. We have
not authorized anyone else to provide you withedéht information. We are not making an offer &fs securities in any state where the offer
is not permitted. You should not assume that tharination in this prospectus or any prospectus kupent is accurate as of any date other
than the date on the front of those documents.

INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incotpdiay reference herein include forwdodking statements within the meaning of SectioA
of the Securities Act of 1933, as amended (the UBges Act"), and Section 21E of the Exchange A&k information that is based on the
beliefs of our management as well as assumptiome g and information currently available to us.afftwe use the words "anticipate",
"believe”, "plan”, "estimate" and "expect” and daniexpressions in this prospectus, as they rédats or our management, we are intending to
identify forward-looking statements. These stateimesflect our current views with respect to futawents and are subject to certain risks,

uncertainties and assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assurmgiprove incorrect, our actual results may
vary materially depending on a variety of factoiscdssed in our filings with the SEC and under KRactors.” These forward-looking
statements include, among others, statements atnger

. our communications business, its advantages anst@iegy for continuing to pursue our busin
. anticipated development and launch of new servitesir business
. anticipated dates on which we will begin providoestain services or reach specific milestones éndsvelopment and

implementation of our business strategy;

. growth of the communications indust
. expectations as to our future revenue, margingresgs, cash flows and capital requirements; and
. other statements of expectations, beliefs, futlaegpand strategies, anticipated developments #ed matters that are not

historical facts.

These forward-looking statements are stiltjedsks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventssuilts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent us from acinigwur stated goals include, but are not limigdour failure to:

. integrate strategic acquisitior
. increase the volume of traffic on our network;
. defend our intellectual property and proprietaghts;
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. successfully complete commercial testing of nevatetogy and information systems to support newisesy
. develop new services that meet customer demandgearatate acceptable margi

. attract and retain qualified management and otbesgmnel; and

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

Except as required by applicable law amil&tions, we undertake no obligation to publighdate any forward-looking statements,
whether as a result of new information, future esem otherwise. Further disclosures that we makeetated subjects in our additional filings
with the SEC should be consulted.

ABOUT THE REGISTRANTS

The following highlights information about the registrants and our business contained elsewhere or incorporated by referencesin this
prospectus. It is not complete and does not contain all of the information that you should consider before investing in any of our securities. To
fully understand our business, you should carefully read this prospectus together with the more detailed information incorporated by reference
in this prospectus.

Level 3 Communications, Inc.
Parent, through its operating subsidiagegiages primarily in the communications businBasent was incorporated in Delaware in 1941.

Level 3 is a facilities based provider (tlsa a provider that owns or leases a substapdigtion of the plant, property and equipment
necessary to provide its services) of a broad rafg@egrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotbmpanies and facilities. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designedetork to provide communications
services, which employ and take advantage of raidproving underlying optical, Internet Protocobmputing and storage technologies.

Level 3Financing, Inc.

Financing is a wholly owned subsidiary aféht, incorporated in Delaware in 1990. Finanésng holding company that holds, directly or
indirectly, all of the outstanding equity interesfdParent's other subsidiaries, including LevelLE.

Level 3Communications, LLC
Level 3 LLC is a wholly owned subsidiaryRdrent organized in Delaware in 1997. Level 3 lis @arent's principal operating subsidiary.
Recent Events

On October 23, 2008, Level 3 announceditefur its third quarter ended September 30, 2@ solidated revenue was $1.07 billion for
the third quarter 2008, compared to $1.06 billionthe third quarter 2007. Second quarter 2008al@lzted revenue was $1.09 billion. Core
Communications Services revenue, which includeseL8s Core Network Services and Wholesale Voigei&es, was $964 million in the
third quarter 2008, a 6 percent increase over $80®n in the third quarter 2007. Level 3's Otf@wmmunications Service revenue, which
includes Level 3's SBC Contract Services reveneeljied 33 percent in the third quarter 2008 to 88i0on, compared to $134 million in the
third quarter 2007. Other Communications Serviegmue, which includes SBC Contract Services
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revenue, was $100 million in the second quarteB208vel 3 reported a net loss for the third quasfes120 million, or $0.08 per share,
compared to a net loss of $174 million, or $0.1d gbeare for the third quarter 2007. For the seapratter 2008, the net loss was $33 million,
or $0.02 per share, which included a $96 million$@.06 per share, gain on the sale of Level 3\&\Advertising Distribution business.

Level 3's results of operations and finahcondition for the quarter ended September 30820e unaudited and reflect any adjustments
necessary, in management's opinion, for a fairgmtasion of such information. Level 3's resultstfue quarter ended September 30, 2008 are
not necessarily indicative of its results for tleayending December 31, 2008.

Current Organizational Structure

The following organizational chart showsimplified structure of Level 3 and only depictstaé of Parent's subsidiaries.

Level 3 Communications, Inc.

Level 3 Financing, Inc.

Other Operating and Non-

Level 3 Communications, LLC Operating Subsidiaries(1)

(1)  These other subsidiaries are owned at multiplelde

The principal executive offices of each of Par&imancing and Level 3 LLC are located at 1025 EddorBoulevard, Broomfield, Colorado
80021 and our telephone number is (720) 888-1000 w@bsite is located atww.level3.com . The information on our website is not part of
this prospectus.

RISK FACTORS
Before you invest in our securities, yoowld carefully consider the risks involved. Theis&s include, but are not limited to:

. the risks described in our annual report on For-K filed with the SEC on February 29, 2008 and auarterly reports o
Form 10Q filed with the SEC on May 12, 2008 and August2008, which are incorporated by reference in phéspectus; an

. any risks that may be described in other filingsmake with the SEC or in the prospectus supplenreldting to specifit
offerings of securities.
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RATIO OF EARNINGSTO FIXED CHARGESAND PREFERRED STOCK DIVIDENDS
The ratio of earnings to fixed chargesdach of the periods indicated was as follows:

Six Months Ended June 30, Fiscal Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003

Ratio of Earnings to Fixed Charg — — — — — — —

For this ratio, earnings consist of eargiflgss) before income taxes, minority interest disdontinued operations plus fixed charges
(excluding capitalized interest but including anmation of capitalized interest). Fixed chargessistof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by us to be representative of the intesestrf We had deficiencies of earnings to
fixed charges of $185 million for the six monthgled June 30, 2008, $813 million for the six morthded June 30, 2007, $1,068 million for
the fiscal year ended December 31, 2007, $720aniftor the fiscal year ended December 31, 20064 $6@ion for the fiscal year ended
December 31, 2005, $409 million for the fiscal yeaded December 31, 2004 and $681 million for ibeaf year ended December 31, 2003.

USE OF PROCEEDS

Unless the applicable prospectus supplestates otherwise, the net proceeds from the $ahe mffered securities will be used for
working capital, capital expenditures, refinancegsting indebtedness, acquisitions and other g¢erporate purposes. Until we use the net
proceeds in this manner, we may temporarily usetftemake short-term investments.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terrdspaovisions of the debt securities of Parent &eddebt securities of Financing. For purposes of
this Description of Debt Securities, referencethtoissuer means either Parent or Financing, dgaple, and not any of their respective
subsidiaries. The applicable prospectus supplemidirdescribe the specific terms of the debt se@sioffered through that prospectus
supplement as well as any general terms descnibtrdsi section that will not apply to those deliséies.

The debt securities will be the issuentediunsecured general obligations and may inoliedrentures, notes, bonds and/or other evids
of indebtedness. The debt securities will be eiiegrior debt securities or subordinated debt sgesiriThe debt securities will be issued under
one or more separate indentures between the iaadefFhe Bank of New York Mellon, formerly knownHse Bank of New York, as trustee.
Senior debt securities will be issued under a sendenture, and subordinated debt securitieshveilissued under a subordinated indenture.
Together, the senior indentures and the subordiriatientures are called indentures.

We have summarized selected provisionh@fridentures below. The summary is not complete h&ve also filed the forms of the
indentures as exhibits to the registration statéméwu should read the applicable indenture forvjgions that may be important to you before
you buy any debt securitie

General Terms of Debt Securities

The debt securities issued under each tndemay be issued without limit as to aggregatecjpal amount, in one or more series. Each
indenture provides that there may be more thartrmiséee under the indenture, each with respeabécoo more series of debt securities. Any
trustee
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under any of the indentures may resign or be rechowth respect to one or more series of debt seesiissued under that indenture, and a
successor trustee may be appointed to act witleot$p that series.

If two or more persons are acting as teustgh respect to different series of debt se@sitssued under the same indenture, each of those
trustees will be a trustee of a trust under thdéiriure separate and apart from the trust admiagtey any other trustee. In that case, except as
otherwise indicated in this prospectus, any adfiescribed in this prospectus to be taken by tretdeumay be taken by each of those trustees
only with respect to the one or more series of deburities for which it is trustee.

A prospectus supplement relating to a sexfedebt securities being offered will include cfie terms relating to the offering and that
series. These terms will contain some or all offttiewing:

. the title of the debt securities;

. any limit on the aggregate principal amount ofdiebt securities

. the purchase price of the debt securities, expdeagsa percentage of the principal amount;

. the date or dates on which the principal of andeynium on the debt securities will be payabléhermethod for determining

the date or dates;

. if the debt securities will bear interest, the et rate or rates or the method by which thegatates will be determine:

. if the debt securities will bear interest, the datelates from which any interest will accrue, ititerest payment dates on which
any interest will be payable, the record dategHose interest payment dates and the basis upahwiterest shall be calculat
if other than that of a 360 day year of twelve 3Q-chonths;

. the place or places where payments on the debtiSeswvill be made and the debt securities magureendered for registration
of transfer or exchange;

. if the issuer will have the option to redeem albay portion of the debt securities, the terms@mtlitions upon which the de
securities may be redeemed;

. the terms and conditions of any sinking fund oreotimilar provisions obligating the issuer or pitimg a holder to require the
issuer to redeem or purchase all or any porticth@fdebt securities prior to final maturity;

. the currency or currencies in which the debt séiesrare denominated and payable if other than dbBars;

. whether the amount of any payments on the debtitiesumay be determined with reference to an inflesxnula or other

method and the manner in which such amounts dre tetermined;

. any additions or changes to the events of defauhe respective indentures;
. any additions or changes with respect to the atheenants in the respective indentures;
. in the case of Parent debt securities, the termdsanditions, if any, upon which those debt semsimay be convertible in

common stock or preferred stock of Parent;
. whether the debt securities will be issued in Giedied or book-entry form;

. whether the debt securities will be in registeretdearer form and, if in registered form, the demtions of the debt securities
if other than $1,000 and multiples of $1,000;
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. the applicability of the defeasance and covenafgiadance provisions of the applicable indenturd; an

. any other terms of the debt securities consistétht tive provisions of the applicable indentt

Debt securities may be issued under eatdninire as original issue discount securities toffered and sold at a substantial discount from
their stated principal amount. Special U.S. feder@me tax, accounting and other consideratiopdiGgble to original issue discount
securities will be described in the applicable pextus supplement.

Unless otherwise provided with respect serdes of debt securities, the debt securitiekshgiissued only in registered form, without
coupons, in denominations of $1,000 and multipfe10000.

Certificated Securities

Except as otherwise stated in the appleabbspectus supplement, debt securities will rdsbued in certificated form. If, however, debt
securities are to be issued in certificated formservice charge will be made for any transfena@hange of any of those debt securities. The
issuer may require payment of a sum sufficientoigec any tax or other governmental charge payabdé®nnection with the transfer or
exchange of those debt securities.

Book-Entry Debt Securities

The debt securities of a series may beetbsuwhole or in part in the form of one or molelb@l securities that will be deposited with the
depositary identified in the applicable prospecugplement. Unless it is exchanged in whole orairt for debt securities in definitive form, a
global security may not be transferred. Howeveamgdfers of the whole security between the depgsitarthat global security and its nominee
or their respective successors are permitted.

Unless otherwise stated, The Depositonsif@ompany ("DTC"), New York, New York will act @epositary for each series of global
securities. Beneficial interests in global secesitvill be shown on, and transfers of global séiesriwill be effected only through, records
maintained by DTC and its participants.

DTC has provided the following informatitmus. DTC is a:

. limited-purpose trust company organized under the New Barkking Law;

. a banking organization within the meaning of thev\Néork Banking Law;

. a member of the U.S. Federal Reserve System;

. a clearing corporation within the meaning of theM\¥ork Uniform Commercial Code; ar
. a clearing agency registered under the provisiéi&eotion 17A of the Exchange A

DTC holds securities that its direct papémts deposit with DTC. DTC also facilitates tie¢tlement among direct participants of secur
transactions, in deposited securities through edaiit computerized book-entry changes in the dipacticipant's accounts. This eliminates the
need for physical movement of securities certiisaDirect participants include securities brolerd dealers, banks, trust companies, clearing
corporations and certain other organizations. D 6wned by a number of its direct participants lapthe New York Stock Exchange, Inc.,
the American Stock Exchange, Inc. and the Natiésabciation of Securities Dealers, Inc. Access T€B book-entry system is also available
to indirect participants such as securities brokext dealers, banks and trust companies thatttleargh or maintain a custodial relationship
with a direct participant. The rules applicabldddC and its direct and indirect participants arditmnwith the SEC.
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Principal and interest payments on glokalsities registered in the name of DTC's nominéioe made in immediately available funds
to DTC's nominee as the registered owner of theajlsecurities. The issuer and the trustee willttlETC's nominee as the owner of the global
securities for all other purposes as well. Accogtlinthe issuer, the trustee and any paying agéhbhave no direct responsibility or liability to
pay amounts due on the global securities to owoieogneficial interests in the global securitiéssIDTC's current practice, upon receipt of
payment of principal or interest, to credit dirpatticipants' accounts on the payment date acaptditheir respective holdings of beneficial
interests in the global securities. These paymaittde the responsibility of the direct and inditgarticipants and not of DTC, the trustee or
the issuer.

Debt securities represented by a globalritgawill be exchangeable for debt securities dfinitive form of like amount and terms in
authorized denominations only if:

. DTC notifies the issuer that it is unwilling or U@ to continue as deposita
. DTC ceases to be a registered clearing agency andcassor depositary is not appointed by theiiasgitlkein 90 days; or
. the issuer determines not to require all of thet deburities of a series to be represented bylzagkecurity and notifies the

trustee of its decision.
Mer ger

The issuer generally may consolidate wattsell, lease or convey all or substantially &lit® assets to, or merge with or into, any other
corporation if:

. the issuer is the continuing corporation

. the issuer is not the continuing corporation, thecessor corporation, expressly assumes all pagnoanall the debt securiti
and the performance and observance of all the @mtsrand conditions of the applicable indenturd; an

. neither the issuer nor the successor corporationdefault immediately after the transaction unitherapplicable indenture.
Events of Default, Notice and Waiver

Senior indenture . Each senior indenture provides that the followang events of default with respect to any serie®nior debt securitie
under that indenture:

. default for 30 days in the payment of any intecestiny debt security of that series;

. default in the payment of the principal of or preami if any, on any debt security of that seriegsamaturity;
. default in making a sinking fund payment requireddny debt security of that seri

. certain events of bankruptcy, insolvency or reoizgtion of the issuer or its property; and

. any other event of default provided with resped fmarticular series of debt securities.

The senior trustee generally may withhatlae to the holders of any series of debt seasitif any default with respect to that series if it
considers the withholding to be in the interesthaise holders. However, the senior trustee mayvitbhold notice of any default in the
payment of the principal of, or premium, if any,iterest on any debt security of that series dhépayment of any sinking fund installmer
respect of any debt security of that series.

If an event of default with respect to aeyies of senior debt securities occurs and isrmaing, the senior trustee or the holders of ns$
than 25% in principal amount of the outstandingtdeb
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securities of that series may declare the prin@pabunt of all of the debt securities of that senmmediately due and payable. Subject to
certain conditions, the holders of a majority impipal amount of outstanding debt securities at $eries may rescind and annul that
acceleration. However, they may only do so if aérts of default, other than the non-payment oéksrated principal or specified portion of
accelerated principal, with respect to debt seiesritf that series have been cured or waived.

Holders of a majority in principal amoutftamy series of outstanding senior debt securnitiag, subject to some limitations, waive any
past default with respect to that series and timseguences of the default. The prospectus suppteelating to any series of senior debt
securities which are original issue discount séesriwill describe the particular provisions ratatito acceleration of a portion of the principal
amount of those original issue discount securiifgsn the occurrence and continuation of an evedetsgult. Within 120 days after the close of
each fiscal year, the issuer must file with theigemustee a statement, signed by specified afffisers, stating whether those officers have
knowledge of any default under the senior indenture

Except with respect to its duties in cakdedault, the senior trustee is not obligatedxereise any of its rights or powers at the reqoest
direction of any holders of any series of outstagdienior debt securities, unless those holders bfigred the senior trustee reasonable
security or indemnity. Subject to those indemniifima provisions and limitations contained in th@lgable senior indenture, the holders of a
majority in principal amount of any series of theéstanding debt securities issued thereunder nragtciny proceeding for any remedy
available to the senior trustee, or the exercisingny of the senior trustee's trusts or powers.

Subordinated indenture . Each subordinated indenture provides that tHeviahg are events of default with respect to anyeseof
subordinated debt securities:

. default for 30 days in the payment of any intecestiny debt security of that series;

. default in the payment of the principal of or preami if any, on any debt security of that seriegsamaturity;
. default in making a sinking fund payment requireddny debt security of that seri

. certain events relating to the bankruptcy, insotyeor reorganization of the issuer or its propeatyd

. any other event of default provided with resped fmarticular series of debt securities.

The subordinated trustee generally mayvailth notice to the holders of any series of subwatdid debt securities of any default with
respect to that series if it considers the withimgldo be in the interest of the holders. Howetteg, subordinated trustee may not withhold
notice of any default in the payment of the priatipf or premium, if any or interest on any deliséy of that series or in the payment of any
sinking fund installment in respect of any debtsi#yg of that series.

If an event of default with respect to aeyies of subordinated debt securities occurssandritinuing, the subordinated trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series desjare the principal amount of all of the
debt securities of that series immediately duepaydble. Subject to certain conditions, the holdéis majority in principal amount of
outstanding debt securities of that series mayimdsand annul that acceleration.

However, they may only do so if all eveotslefault with respect to debt securities of thaies have been cured or waived. Holders of a
majority in principal amount of any series of theéstanding subordinated debt securities may, stiljjesome limitations, waive any past
default with respect to that series and the coreeeps of the default. The prospectus supplemaeatirrglto any series of subordinated debt
securities which are original issue discount séiesrivill describe the particular
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provisions relating to acceleration of a portiortta# principal amount of those original issue disdcsecurities upon the occurrence and
continuation of an event of default. Within 120 dafter the close of each fiscal year, the issuestifile with the subordinated trustee a
statement, signed by specified officers of theassstating whether such officers have knowledganyfdefault under the subordinated
indenture.

Except with respect to its duties in cakdedault, the subordinated trustee is not obligdteexercise any of its rights or powers at the
request or direction of any holders of any serfesutstanding subordinated debt securities, urtlezse holders have offered the subordinated
trustee reasonable security or indemnity. Subfethdse indemnification provisions and limitati@ontained in the applicable subordinated
indenture, the holders of a majority in principai@unt of any series of the outstanding subordindédal securities may direct any proceeding
for any remedy available to the subordinated tejsbe the exercising of any of the subordinatedté®'s trusts or powers.

M odification of the Indentures

Senior indenture.  Modifications and amendments of a senior indientmay be made only, subject to some exceptioitis the consent
of the holders of a majority in aggregate principadount of all outstanding debt securities undat $lenior indenture which are affected by the
modification or amendment. However, the holderasfteaffected senior debt security must consemyar@odification or amendment of the
senior indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of interes, that debt security;
. reduces the principal amount of, or the rate oramof interest on, or any premium payable on rgut@m of, that debt securit
. reduces the amount of principal of an original édiscount security that would be due and payabtas ueclaration of

acceleration of its maturity or would be provabiédankruptcy;
. adversely affects any right of repayment of thelbobf that debt securit
. changes the place of payment where, or the currenafich, any payment on that debt security isgts;
. impairs the right to institute suit to enforce ggyment on or with respect to that debt security; o

. reduces the percentage of outstanding debt sexudtiany series necessary to modify or amends#raor indenture or to wai
compliance with some of its provisions or defaaltsl their consequences.

The issuer and the senior trustee may araesathior indenture without the consent of the éxdaf any senior debt securities issued
thereunder in certain limited circumstances, sich a

. to evidence the succession of another entity tostheer and the assumption by the successor cdvisnants contained in tr
senior indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplement @myision in that senior indenture which may beoimsistent with any othu
provision of that senior indenture.

Subordinated indenture.  Modifications and amendments to a subordinatdenture may be made only, subject to some exaeptivith
the consent of the holders of a majority in aggregaincipal amount of all outstanding debt se@sitinder that subordinated indenture which
are affected by the
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modification or amendment. However, the holderasfteaffected subordinated debt security must carieeany modification or amendment of
the subordinated indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of intdres, that debt security;
. reduces the principal amount of, or the rate orwarhof interest on, or any premium payable on rguté@m of, that debt securit
. reduces the amount of principal of an original ésdiscount security that would be due and payabds ueclaration of

acceleration of its maturity or would be provalbiéankruptcy;
. adversely affects any right of the repayment ofttbkeler of that debt securit
. changes the place of payment where, or the currenafich, any payment on that debt security isgs,
. impairs the right to institute suit to enforce grayment on or with respect to that debt security; o

. reduces the percentage of outstanding debt sexauafiany series necessary to modify or amendsthadrdinated indenture or
waive compliance with some of its provisions oraddfs and their consequences.

The issuer and the subordinated trusteeray amend a subordinated indenture without theet of the holders of any subordinated
securities issued thereunder in certain limitedwirstances, such as:

. to evidence the succession of another entity tastheer and the assumption by the successor obvsnants contained in tt
subordinated indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplement amyision in that subordinated indenture which rbayinconsistent with ar
other provision of that subordinated indenture.

Defeasance and Covenant Defeasance

When the issuer establishes a series dfstelrities, it may provide that that series igjact to the defeasance and discharge provisic
the applicable indenture. If those provisions aeglenapplicable, the issuer may elect either:

. to defease and be discharged from, subject to $ianitations, all of its obligations with respecttitose debt securities;

. to be released from its obligations to comply veifiecified covenants relating to those debt seesras described in tl
applicable prospectus supplement.

To effect that defeasance or covenant dafeze, the issuer must irrevocably deposit in tuitst the relevant trustee an amount in any
combination of funds or government obligations, ethithrough the payment of principal and interesadécordance with their terms, will
provide money sufficient to make payments on thiedat securities and any mandatory sinking fundhat@ous payments on those debt
securities.

On such a defeasance, the issuer will agekeased from obligations:
. to pay additional amounts, if any, upon the ocauwrecof some event
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. to register the transfer or exchange of those sedurities;
. to replace some of those debt securi

. to maintain an office relating to those debt sdims]

. to hold moneys for payment in trust will not bedtiarged.

To establish such a trust the issuer naumstgng other things, deliver to the relevant truste@pinion of counsel to the effect that the
holders of those debt securities:

. will not recognize income, gain or loss for U.Sldeal income tax purposes as a result of the dafieasor covenant defeasance;
and
. will be subject to U.S. federal income tax on thene amounts, in the same manner and at the samee asnvould have been |

case if the defeasance or covenant defeasanceohadaurred. In the case of defeasance, the opoficounsel must be based
upon a ruling of the IRS or a change in applicahl®. federal income tax law occurring after theedzftthe applicable indentu

Government obligations mean generally securitieghvare:

. direct obligations of the U.S. or of the governmehich issued the foreign currency in which thetdsdzurities of a particul:
series are payable, in each case, where the isasgredged its full faith and credit to pay thégaions; or

. obligations of an agency or instrumentality of h&. or of the government which issued the foreigmency in which the del
securities of that series are payable, the payofemhich is unconditionally guaranteed as a fuitifand credit obligation by tr
U.S. or that other government.

In any case, the issuer of government alibgs cannot have the option to call or redeenotiigiations. In addition, government
obligations include, subject to certain qualificas, a depository receipt issued by a bank or twsipany as custodian with respect to any
government obligation or a specific payment ofri@st on or principal of any such government obigraheld by the custodian for the account
of a depository receipt holder.

If the issuer effects covenant defeasariterespect to any debt securities, the amounteposit with the relevant trustee will be
sufficient to pay amounts due on the debt secarédtehe time of their stated maturity. Howeveosth debt securities may become due and
payable prior to their stated maturity if theramsevent of default with respect to a covenant framch the issuer has not been released. In tha
event, the amount on deposit may not be suffidiepiay all amounts due on the debt securitieseatihe of the acceleration.

The applicable prospectus supplement mahdudescribe the provisions, if any, permittirefehsance or covenant defeasance, including
any modifications to the provisions described above

Senior Debt Securities

Senior debt securities are to be issue@uadenior indenture. Each series of senior dahitrgies will constitute senior indebtedness of
the issuer and will rank equally with each otheteseof senior debt securities under that indendune: other senior indebtedness of the issuer.
All subordinated debt, including, but not limitex &ll subordinated securities, will be subordidatethe senior debt securities and other senior
indebtedness.

12
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Subor dination of Subordinated Securities

Subordinated indenture.  Payments on the subordinated securities o§suer will be subordinated to the issuer's senideltedness,
whether outstanding on the date of the subordinatdehture or incurred after that date. At June2BD8, Parent's aggregate senior
indebtedness was approximately $1,637 million aindrcing's aggregate senior indebtedness was appatety $4,209 million. The
applicable prospectus supplement for each issuainggbordinated securities will specify the aggteganount of the issuer's outstanding
indebtedness as of the most recent practicabletl@tevould rank senior to and equally with theeodfd subordinated securities.

Ranking.  No class of subordinated securities of an issusubordinated to any other class of subordihdebt securities of that issuer.
See "Subordination provisions" below.

Subordination provisions.  If any of certain specified events occur, tilrs of an issuer's senior indebtedness musiveepayment of
the full amount due on the senior indebtedneshkatfissuer, or that payment must be duly providedifefore that issuer may make payments
on the subordinated securities. These events are:

. any distribution of the issuer's assets upondtgidiation, reorganization or other similar trangacexcept for a distribution i
connection with a merger or other transaction cgimpglwith the covenant described above under "Mé&rge

. the occurrence and continuation of a payment deteuany senior indebtedness of the issuer; or

. a declaration of the principal of any series ofifseier's subordinated securities, or, in the oaseiginal issue discour
securities, the portion of the principal amountdjsed under their terms, as due and payable,ithatnot been rescinded and
annulled.

However, if the event is the acceleratibamy series of an issuer's subordinated securdidg the holders of that issuer's senior
indebtedness outstanding at the time of the aat&erof those subordinated securities, or, incdige of original issue discount securities, that
portion of the principal amount specified underitberms, must receive payment of the full amown dn that senior indebtedness, or such
payment must be duly provided for, before the isso@kes payments on the subordinated securities.

As a result of the subordination provisiosmme of an issuer's general creditors, inclutisigers of that issuer's senior indebtedness, may
recover more, ratably, than the holders of thatdss subordinated securities in the event of iresaty.

Definition of Senior Indebtedness
Senior indebtedness of an issuer mean®ilogving indebtedness or obligations of that igsue

. the principal of, premium, if any, and unpaid iet&ron indebtedness for money borrowed; and

. obligations associated with derivative products.

However, indebtedness or obligations atesenior indebtedness if the instrument by whighiisuer becomes obligated for that
indebtedness or those obligations expressly prewiaiat that indebtedness or those obligationsuswierj orpari passu in right of payment to
any other of the issuer's indebtedness or obligatio
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Convertible Debt Securities

Unless otherwise provided in the applicgistespectus supplement, the following provisionk agply to debt securities of Parent that will
be convertible into common stock or preferred stoicRarent.

The holder of unredeemed convertible debusties may, at any time during the period spetiin the applicable prospectus supplement,
convert those convertible debt securities into shaf common stock or preferred stock. The coneargrice or rate for each $1,000 principal
amount of convertible debt securities will be sfiediin the applicable prospectus supplement. Tdider of a convertible debt security may
convert a portion of the convertible debt secunityich is $1,000 principal amount or any multiple$df000. In the case of convertible debt
securities called for redemption, conversion righilsexpire at the close of business on the diatedf for the redemption. However, in the case
of repayment at the option of the applicable hgldenversion rights will terminate upon receiptaftten notice of the holder's exercise of that
option.

In certain events, the conversion priceate will be subject to adjustment as specifietheapplicable indenture. For debt securities
convertible into common stock, those events include

. the issuance of shares of common stock as a dididerthe common stock;
. subdivisions and combinations of common stock;
. the issuance to all holders of common stock oftsigin warrants entitling such holders for a pernotiexceeding 45 days

subscribe for or purchase shares of common stoalpete per share less than its current per sharket price; and
. the distribution to all holders of common stock of:
(1)  shares of Parent's capital stock, other than constomk;

(2) evidence of Parent's indebtedness or assets emgludsh dividends or distributions paid from trsués’s retaine
earnings; or

(3)  subscription rights or warrants other than tho$erred to above

No adjustment of the conversion price ¢e mill be required in any of these cases unlesadamstment would require a cumulative
increase or decrease of at least 1% in that pricate. Fractional shares of common stock will im@issued upon conversion. In place of
fractional shares, Parent will pay a cash adjustmémiess otherwise specified in the applicablespextus supplement, convertible debt
securities convertible into common stock surrendiéoe conversion between any record date for aerést payment and the related interest
payment date must be accompanied by payment ahanra equal to the interest payment on the surrexdeonvertible debt security.
However, that payment does not have to accompamyectible debt securities surrendered for conver#fithose convertible debt securities
have been called for redemption during that period.

The adjustment provisions for debt seasitionvertible into shares of preferred stock béldetermined at the time of an issuance of debt
securities and will be described in the applicgitespectus supplement.

Guarantees

If the applicable prospectus supplemeratirgg to a series of debt securities of Financirayides that those debt securities will have the
benefit of a guarantee by Parent and/or (upon pecéiall required regulatory approvals) Level 3Q€ Lthen such debt securities will be fully
and unconditionally guaranteed by Parent and/oeL8\LLC, as applicable. The guarantees will beegalhobligations of each guarantor. The
guarantees will be joint and several obligationthefguarantors. The obligations
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of each guarantor under its guarantee will be &hias necessary to prevent that guarantee frontitcting a fraudulent conveyance under
applicable law. A guarantor may not sell or otheenilispose of all or substantially all of its as$et or consolidate with or merge into another
company, other than an issuer or another guaramegss the person acquiring the property in aih sale or disposition or the person formed
by or surviving any such consolidation or mergesuases all of the obligations of that guarantor pant to a supplemental indenture
satisfactory to the applicable trustee, and onisnihediately after giving effect to the transaction default or event of default would exist.
terms of any guarantee and the conditions uponhwdiy guarantor may be released from its obligatiomder that guarantee will be set forth
in the applicable prospectus supplement.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. PREFERRED STOCK

This section describes the general terrdspaovisions of Parent's preferred stock. The applie prospectus supplement will describe the
specific terms of the preferred stock offered tigtothat prospectus supplement as well as any daeemss described in this section that will
not apply to those shares of preferred stock.

Parent has summarized certain selectedstefithe preferred stock in this section. The sumnsanot complete. You should read Parent's
restated certificate of incorporation that is ahibit to its Current Report on FormKfiled with the SEC on May 23, 2008 and the cadife o
designation relating to the applicable series effifeferred stock that it will file with the SECrfadditional information before you buy any
preferred stock.

General

Parent's restated certificate of incorgoraind Delaware General Corporation Law givebdtard of directors the authority, without
further stockholder action, to issue a maximum@®000,000 shares of preferred stock. The boardre€trs has the authority to fix the
following terms with respect to shares of any sedkpreferred stock:

. the designation of the serie

. the number of shares to comprise the se

. the dividend rate or rates payable with respetitécshares of the series;

. the redemption price or prices, if any, and thenteand conditions of any redemption;

. the voting rights

. any sinking fund provisions for the redemption arghase of the shares of the ser

. the terms and conditions upon which the shares@reertible or exchangeable, if they are conveetin exchangeable; and
. any other relative rights, preferences and limitadi pertaining to the series.

The preferred stock will have the rightsatéed in this section unless the applicable prots supplement provides otherwise. You
should read the prospectus supplement relatiniget@articular series of the preferred stock itmsffiler specific terms, including:

. the designation, stated value and liquidation pezfee of that series of the preferred stock anatimber of shares offered,;

. the initial public offering price at which the skarwill be issuec
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. the dividend rate or rates or method of calculatibdividends, the dividend periods, the date desl@an which dividends will k
payable and whether such dividends will be cumugatir noncumulative and, if cumulative, the datesfwhich dividends shz
commence to cumulate;

. any redemption or sinking fund provisions;

. any conversion or exchange provisio

. the procedures for any auction and remarketinanyf, of that series of preferred stock;

. whether interests in that series of preferred stwitlbe represented by Parent depositary sharek; a

. any additional dividend, liquidation, redemptiomksng fund and other rights, preferences, privilegimitations and restrictio

of that series of preferred stock.

When Parent issues shares of preferrett sipainst payment for the shares, they will beyfplid and nonassessable. This means that the
full purchase price for those shares will have be@id and the holders of those shares will notdsessed any additional monies for those
shares. Holders of preferred stock will have neprptive rights to subscribe for any additional si@s that Parent may issue.

Because Parent is a holding company,dtasiand the rights of holders of its securitiasl|uding the holders of preferred stock, to
participate in the distribution of assets of anyt®kubsidiaries upon its liquidation or recaptation will be subject to the prior claims of its
creditors and preferred stockholders. Parent willbe structurally subordinated to the extent & reditor with recognized claims against the
subsidiary or is a holder of preferred stock ofshbsidiary.

Dividends

The holders of the preferred stock willdwgitled to receive dividends, if declared by P#sdooard of directors out of its assets thatiit ca
legally use to pay dividends. The prospectus supgie relating to a particular series of prefernedls will describe the dividend rates and
dates on which dividends will be payable. The ratey be fixed or variable or both. If the dividenade is variable, the applicable prospectus
supplement will describe the formula used for datring the dividend rate for each dividend periBdrent will pay dividends to the holders
record as they appear on its stock books on thwdetates fixed by its board of directors. The agtlle prospectus supplement will specify
whether dividends will be paid in the form of caplgferred stock or common stock.

The applicable prospectus supplement gt atate whether dividends on any series of predlestock are cumulative or noncumulative
Parent's board of directors does not declare de&lind payable on a dividend payment date on anyumulative series of preferred stock, then
the holders of that series will not be entitleddoeive a dividend for that dividend period. Ingb@ircumstances, Parent will not be obligate
pay the dividend accrued for that period, whetharat dividends on such preferred stock are dedlargaid on any future dividend payment
dates.

Parent's board of directors may not dedapay a dividend on any of its stock rankingoadividends, equal with or junior to any sel
of preferred stock unless full dividends on thatesehave been declared and paid, or declaredudfidient money is set aside for payment.
Until either full dividends are paid, or are deeldiand payment is set aside, on preferred stodinguequal as to dividends, then:

. Parent will declare any dividends pro rata amormgpiteferred stock of each series and any prefetoetk ranking equal to tt
preferred stock as to dividends; in other words,dividends it declares per share on each seriggobf preferred stock will bear
the same
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relationship to each other that the full accruedd#inds per share on each such series of the prdfstock bear to each other;

. other than such pro rata dividends, Parent willdeatlare or pay any dividends or declare or makedistributions upon any
security ranking junior to or equal with the preéet stock as to dividends or upon liquidation, @takvidends or distributions
paid for with securities ranking junior to the mretd stock as to dividends and upon liquidatiomt a

. Parent will not redeem, purchase or otherwise aeduriset aside money for a sinking fund for argusiies ranking junior to or
equal with the preferred stock as to dividendspmruliquidation except by conversion into or exaaifor stock junior to the
preferred stock as to dividends and upon liquichatio

Parent will not owe any interest, or anyn@in lieu of interest, on any dividend payment(s)any series of the preferred stock which
may be past due.

Redemption

Preferred stock may be redeemable, in wbole part, at Parent's option, and may be sulijestandatory redemption through a sinking
fund or otherwise, as described in the applicabdsgectus supplement. Redeemed preferred stock&dime authorized but unissued shares
of preferred stock that Parent may issue in theréut

If a series of preferred stock is subjeatmtandatory redemption, the applicable prospeatpplement will specify the number of shares
that Parent will redeem each year and the redemptiice. If preferred stock is redeemed, Pareritpai all accrued and unpaid dividends on
those shares to, but excluding, the redemption dfatbe case of any honcumulative series of pretestock, accrued and unpaid dividends
not include any accumulation of dividends for prdridend periods. The applicable prospectus supete will also specify whether Parent
will pay the redemption price in cash or other gndyp. If the redemption price for preferred stoélany series is payable only from the net
proceeds of the issuance of Parent's capital stbekerms of that preferred stock may providet®automatic conversion upon the occurrence
of certain events. These events include if no ehpibck has been issued or if the net proceeds #nay issuance are insufficient to pay in full
the aggregate redemption price then due.

If fewer than all of the outstanding shavéany series of the preferred stock are to beested, Parent's board of directors will determine
the number of shares to be redeemed. Parent magmethe shares pro rata from the holders of réagodoportion to the number of shares
held by them, with adjustments to avoid redemptibfractional shares, or by lot in a manner deteediby Parent's board of directors.

Even though the terms of a series of prefestock may permit redemption of shares of pretestock in whole or in part, if any
dividends, including accumulated dividends, on geates are past due:

. Parent will not redeem any preferred stock of feates unless it simultaneously redeems all oulgtgrshares of preferred stc
of that series; and

. Parent will not purchase or otherwise acquire aeyegored stock of that serie

The prohibition discussed in the prior set will not prohibit Parent from purchasing ogaicing preferred stock of that series through a
purchase or exchange offer if it makes the offethensame terms to all holders of that series.

Unless the applicable prospectus supplespatifies otherwise, Parent will give notice sedemption by mailing a notice to each record
holder of the shares to be redeemed, between 30 to
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60 days prior to the date fixed for redemption.eRawill mail the notices to the holders' addressethey appear on its stock records. Each
notice will state:

. the redemption date;

. the number of shares and the series of the prefstoek to be redeemed;

. the redemption price

. the place or places where holders can surrendesttificates for the preferred stock for paymeinthe redemption price
. that dividends on the shares to be redeemed véllecéo accrue on the redemption date; and

. the date when the holders' conversion rights, yf avill terminate.

If Parent redeems fewer than all sharemgfseries of the preferred stock held by any hpltevill also specify the number of shares tc
redeemed from the holder in the notice.

If Parent has given notice of the redemp#iad have provided the funds for the payment@fddemption price, then beginning on the
redemption date:

. the dividends on the preferred stock called foeregtion will no longer accrus
. such shares will no longer be considered outstapdind
. the holders will no longer have any rights as shodtters except to receive the redemption price.

When the holders of these shares surrahdegertificates representing these shares, inrdanoe with the notice, the redemption price
described above will be paid out of the funds Papeavides. If fewer than all the shares represkbteany certificate are redeemed, a new
certificate will be issued representing the unredee shares without cost to the holder of thoseeshar

Conversion or Exchange Rights

The prospectus supplement relating to imserf preferred stock that is convertible or exdeable will state the terms on which shares of
that series are convertible or exchangeable intancon stock, another series of preferred stock bt skecurities.

Rights Upon Liquidation

Unless the applicable prospectus supplestates otherwise, if Parent liquidates, dissobresinds up its business, the holders of shares
of each series of the preferred stock will be kdito receive:

. liquidation distributions in the amount statedhe tapplicable prospectus supplement;

. all accrued and unpaid dividends whether or natezhor declared.

Parent will pay these amounts to the heldéishares of each series of the preferred stoekall amounts owing on any preferred stock
ranking equally with that series of preferred stasko liquidating distributions, out of its assatsilable for distribution to stockholders. These
payments will be made before any distribution islmgo holders of any securities ranking juniortte series of preferred stock upon
liquidation.

If Parent liquidates, dissolves or windsitsgbusiness and the assets available for digtoibtio the holders of the preferred stock of any
series and any other shares of its stock rankinglegith that series as to liquidating distribusaare insufficient to pay all amounts to which
the holders are entitled, then it will only make pata distributions to the holders of all shaasking equal as to
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liguidating distributions. This means that the digttions Parent pays to these holders will bearsiime relationship to each other that the full
distributable amounts for which these holders aspectively entitled upon liquidation of its busiadoear to each other.

After Parent pays the full amount of thguldation distribution to which the holders of aiee of the preferred stock are entitled, those
holders will have no right or claim to any of Patememaining assets.

Voting Rights

Except as indicated below or in the appliegrospectus supplement, or except as expresglyred by applicable law, the holders of
preferred stock will not be entitled to vote.

If Parent fails to pay dividends on anyrsisaf preferred stock for six consecutive quaytpdriods, the holders of those shares of
preferred stock, voting separately as a class alitbther series of preferred stock upon whichghame voting rights have been conferred and
are exercisable, will be entitled to vote for tiecéon of two additional directors to the boarddaectors. This may be done at a special
meeting called by the holders of record of at 1€886 of those shares of preferred stock or the aential meeting of stockholders and at each
subsequent meeting until:

. in the case of a series of preferred stock withwative dividends, all dividends accumulated ort geies of preferred stock f
the past dividend periods and the then currentldivil period have been fully paid or declared asdna sufficient for the
payment of these dividends has been set asideajongnt; or

. in the case of a series of noncumulative prefestedk, four consecutive quarterly dividends on getes of noncumulative

preferred stock have been fully paid or declaretlaasum sufficient for the payment of these divitiehas been set aside for
payment.

In this case, the entire board of directeitsbe increased by two directors.

So long as any shares of preferred statlaie outstanding, unless Parent receives the con§éme holders of any outstanding series of
preferred stock as specified below, it will not:

. authorize, issue or increase the authorized amafuany capital stock ranking prior to the outstagdseries of preferred sto
as to dividends or liquidating distributions;

. reclassify any capital stock into any shares withk kind of prior ranking;

. authorize or issue any obligation or security tiegresents the right to purchase any capital stattkthis kind of prior ranking;
or

. amend or alter the provisions of its restated fieatie of incorporation, so as to materially andexdely affect any right,

preference, privilege or voting power of that seieé preferred stock or the holders of that sesfqweferred stock.

This consent must be given by the holdéet teast two-thirds of each series of all outdiag preferred stock described in the preceding
sentence, voting separately as a class. Parentatilbe required to obtain this consent with respethe actions relating to changes to its
restated certificate of incorporation, howeveit dnly:

. increases the amount of the authorized preferak sir any outstanding series of preferred stocknyrof its other capital stoc
or

. creates and issues another series of preferrekl st@ny other capital stock; and

. in either case, this preferred stock ranks equtll @i junior to the outstanding preferred stockcadividends and liquidating

distributions.
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DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. DEPOSITARY SHARES

This section describes the general terrdspaovisions of shares of Parent preferred stopkeseented by depositary shares. The applicable
prospectus supplement will describe the specifiti$eof the depositary shares offered through thagpectus supplement and any general
terms outlined in this section that will not appdythose depositary shares.

Parent has summarized in this section icet@éams and provisions of the deposit agreembatdepositary shares and the receipts
representing depositary shares. The summary isamplete. You should read the forms of depositement and depositary receipt that Parent
has filed with the SEC for additional informatioefbre you buy any depositary shares that reprgseferred stock of that series.

General

Parent may issue depositary receipts evidgrthe depositary shares. Each depositary shilreepresent a fraction of a share of prefel
stock. Shares of preferred stock of each claserissrepresented by depositary shares will besiegbunder a separate deposit agreement
among Parent, the preferred stock depositary amtidlders of the depositary receipts. Subjecteédehms of the deposit agreement, each
owner of a depositary receipt will be entitledpioportion to the fraction of a share of preferséatck represented by the depositary shares
evidenced by that depositary receipt, to all tiyats and preferences of the preferred stock repredédy those depositary shares. Those rights
include any dividend, voting, conversion, redemptimd liquidation rights. Immediately following Rat's issuance and delivery of the
preferred stock to the preferred stock deposiiawyill cause the preferred stock depositary taésthe depositary receipts on its behalf.

Dividends and Other Distributions

The preferred stock depositary will distités all dividends or other cash distributions reediin respect of the preferred stock to the re
holders of depositary receipts in proportion tonkienber of depositary receipts owned by those mslde

If there is a distribution other than irsbathe preferred stock depositary will distribpteperty it receives to the entitled record holdsrs
depositary receipts. However, if the preferred lstbepositary determines that it is not feasiblenttke that distribution, the preferred stock
depositary may, with Parent's approval, sell tlepprty and distribute the net proceeds from this wathe holders of depositary shares.

Withdrawal of Stock

If a holder of depositary receipts surreadbe depositary receipts at the corporate tiffistecof the preferred stock depositary, the holder
will be entitled to receive the number of sharethefpreferred stock and any money or other prggegresented by those depositary shares.
However, the holder will not be entitled to recefliese shares and related assets if the relatesithayy shares have previously been called for
redemption or converted or exchanged into otheuritées of Parent. Holders of depositary receipillve entitled to receive whole or
fractional shares of the preferred stock on thésbafshe proportion of preferred stock represettg@ach depositary share specified in the
applicable prospectus supplement. Holders of starpeeferred stock received in exchange for deposishares will no longer be entitled to
receive depositary shares in exchange for shanesetdrred stock. If the holder delivers deposit@geipts evidencing a number of depositary
shares that is more than the number of depositemes representing the number of shares of prefstoek to be withdrawn, the preferred
stock depositary will issue the holder a new depogireceipt evidencing this excess number of diépysshares at the same time.
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Redemption of Depositary Shares

Whenever Parent redeems shares of prefetoeld held by the preferred stock depositary pttederred stock depositary will redeem as of
that redemption date the number of depositary shaggresenting shares of the preferred stock seredd. However, Parent must have paid in
full the redemption price of the preferred stoclb&redeemed plus any accrued and unpaid divideméise preferred stock to the preferred
stock depositary.

The redemption price per depositary shalleber equal to the redemption price and any odmpunts per share payable with respect t
preferred stock. If fewer than all the depositdrgres are to be redeemed, the depositary shabesremleemed will be selected by the preferred
stock depositary pro rata or by lot or another &dpié method. In each case, Parent will deterntiaartethod for selecting the depositary
shares.

After the date fixed for redemption, thepdsitary shares called for redemption will no lonige outstanding. When the depositary shares
are no longer outstanding, all rights of the haddafrthe related depositary receipts will ceaseepkthe right to receive money or other
property that the holders of the depositary reseipre entitled to receive upon such redemptioes&lpayments will be made when the
holders surrender their depositary receipts tqtieéerred stock depositary.

Voting the Preferred Stock

Upon receipt of notice of any meeting atalitthe holders of the preferred stock are entittedote, the preferred stock depositary will
mail information about the meeting contained intbéce to the record holders of the depositaryesheepresenting such preferred stock. Each
record holder of depositary shares on the recotel\ddl be entitled to instruct the preferred statdpositary as to how the preferred stock
underlying the holder's depositary shares will beed. The record date for the depositary sharddeithe same as the record date for the
preferred stock.

The preferred stock depositary will vote #tmount of preferred stock represented by theditspp shares according to these instructions.
Parent will agree to take all reasonable actiom@gEnecessary by the preferred stock depositamydier to enable the preferred stock
depositary to vote the preferred stock in that neanfihe preferred stock depositary will not votarsis of preferred stock for which it does not
receive specific instructions from the holders epdsitary shares representing that preferred siduk preferred stock depositary will not be
responsible for any failure to carry out any votingtruction, or for the manner or effect of anyejas long as its action or inaction is in good
faith and does not result from its negligence difwimisconduct.

Exchange of Preferred Stock

Whenever Parent exchanges all of the sludneieferred stock held by the preferred stockodépry for debt securities or common stock,
the preferred stock depositary will exchange abaf exchange date all depositary shares repregeaitiof the shares of the preferred stock
exchanged for debt securities or common stock. Kewd arent must have issued and deposited witphriferred stock depositary debt
securities or common stock for all of the sharethefpreferred stock to be exchanged.

The exchange rate per depositary sharébei@qual to the exchange rate per share of peefstock, multiplied by the fraction of a share
of preferred stock represented by one depositaesiplus all money and other property, if anyrespnted by such depositary shares,
including all accrued and unpaid dividends on tieras of preferred stock.
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Conversion of Preferred Stock

The depositary shares, as such, are netctile or exchangeable into common stock or &iasent's other securities or property.
Nevertheless, the prospectus supplement relatiag wffering of depositary shares may provide thatholders of depositary receipts n
surrender their depositary receipts to the predesteck depositary with written instructions to fireferred stock depositary to instruct Pare
cause the conversion or exchange of the prefetoett sepresented by these depositary shares. Raermtgreed that upon receipt of these
instructions and any related amounts payable itoailise the requested conversion or exchangee Hepositary shares are to be converted or
exchanged in part only, a new depositary receipeceipts will be issued for any depositary shago be converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencihg tepositary shares and any provision of the depgeement may be amended by agreement
between Parent and the preferred stock deposhanyever, any amendment that materially and adweededrs the rights of the holders of
depositary shares or that would be materially aheesely inconsistent with the rights granted ® hiblders of the related preferred stock
requires the approval of the holders of at leasttivirds of the depositary shares then outstanding.

Parent may terminate the deposit agreeoq@t not less than 60 days' notice if holders miggority of the depository shares then
outstanding consent. If Parent terminates the deageement, the preferred stock depositary veliver or make available to each holder of
depositary receipts that surrenders the depogsiasipts it holds, the number of whole or fractissteares of preferred stock represented by the
depositary shares evidenced by these depositagjptec

In addition, the deposit agreement willcematically terminate if:

all outstanding depositary shares are redeemedged®ad or exchanged; or

. there is a final distribution in respect of theatetl preferred stock in connection with any ligtimaof Parent's business and the
distribution has been distributed to the holderthefrelated depositary receipts.

Charges of Preferred Stock Depositary

Parent will pay all transfer and other tagad governmental charges arising solely frome#tigtence of the deposit agreement. In addi
Parent will pay the fees and expenses of the pefestock depositary in connection with the perfance of its duties under the deposit
agreement. Holders of depositary receipts will pagpsfer and other taxes and governmental chargkary other charges that are stated to be
their responsibility in the deposit agreement.

Resignation and Removal of Depositary

The preferred stock depositary may restgang time by delivering notice to Parent. Pards anay remove the preferred stock deposi
at any time. Resignations or removals will takeeffupon the appointment of a successor prefetoett gepositary. This successor must be
appointed within 60 days after delivery of the netof resignation or removal and must be a bartkust company having its principal office in
the United States and having a combined capitakanglus of at least $50,000,000.
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Miscellaneous

The preferred stock depositary will forwandholders of depositary receipts any reportsa@mmunications that Parent sends to the
preferred stock depositary with respect to theteelpreferred stock.

Neither Parent nor the preferred stock digary will be liable if it is prevented or delayday law or any circumstances beyond its control
in performing its obligations under the depositeggnent. Parent's obligations and the preferred stegositary's obligations under the deposit
agreement will be limited to performance in gooithfand without negligence or willful misconducttbe duties described in the deposit
agreement. Neither Parent nor the preferred stepkslitary will be obligated to prosecute or defany legal proceeding relating to any
depositary receipts, depositary shares or shanpsetdrred stock unless satisfactory indemnityirmished. Parent and the preferred stock
depositary may rely on written advice of counsehcrountants, or information provided by persors@nting shares of preferred stock for
deposit, holders of depositary receipts or othesqes believed to be competent and authorizedgartformation and on documents believed
to be genuine.

If the preferred stock depositary receieesflicting claims, requests or instructions fronydolders of depositary receipts, on the one
hand, and us, on the other hand, the preferredt stepositary will be entitled to act on the claimegjuests or instructions received from Parent.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. WARRANTS
General

Parent may issue, together with other sgéesior separately, warrants to purchase its debtrrities, common stock, preferred stock or
depositary shares. Parent will issue the warramteuwarrant agreements to be entered into betiwaad a bank or trust company, as warrant
agent, all as shall be set forth in the applicabtespectus supplement. The warrant agent will alefysas Parent's agent in connection with the
warrants of the series being offered and will rasiuane any obligation or relationship of agencywsttfor or with any holders or beneficial
owners of warrants.

The applicable prospectus supplement w#ladibe the following terms, where applicable, aeffants in respect of which this prospectt
being delivered:

. the title of the warrants;

. the designation, amount and terms of the secufitiewhich the warrants are exercisable and theewtores and conditior
relating to the exercise of such warrants;

. the designation and terms of the other securifiesy, with which the warrants are to be issued #re number of warrants
issued with such security;

. the price or prices at which the warrants will bglied
. the aggregate number of warrants;
. any provisions for adjustment of the number or amati securities receivable upon exercise of theravas or the exercise pri

of the warrants;
. the price or prices at which the securities purahbesupon exercise of the warrants may be purchased

. if applicable, the date on and after which the wats and the securities purchasable upon exerttse avarrants will be
separately transferable;

. if applicable, a discussion of the material Uni&tdtes federal income tax considerations applicabilee exercise of the
warrants;
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. any other terms of the warrants, including termmecedures and limitations relating to the exchaayt exercise of the warrants;
. the date on which the right to exercise the wasrarnll commence, and the date on which the rigtitexipire;

. the maximum or minimum number of warrants which rbayexercised at any time; and

. information with respect to book-entry proceduitany.

Exercise of Warrants

Each warrant will entitle the holder thdrempurchase for cash the amount of debt secsyisieares of preferred stock, shares of Parent's
common stock or depositary shares at the exercise @s will in each case be set forth in, or bieheinable as set forth in, the applicable
prospectus supplement. Warrants may be exercisguyatme up to the close of business on the etipiralate set forth in the applicable
prospectus supplement. After the close of businagbe expiration date, unexercised warrants veidldme void.

Warrants may be exercised as set forthémapplicable prospectus supplement relating teetlwearrants. Upon receipt of payment and the
warrant certificate properly completed and dulyaied at the corporate trust office of the wargggnt or any other office indicated in the
applicable prospectus supplement, Parent willpas sis practicable, forward the purchased secsurifi¢ess than all of the warrants
represented by the warrant certificate are exatcs@&ew warrant certificate will be issued for temaining warrants.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. STOCK PURCHASE CONTRACTSAND
STOCK PURCHASE UNITS

Parent may issue stock purchase contriactsding contracts obligating holders to purchfieen Parent, and obligating Parent to sell to
the holders, a specified number of shares of itsroon stock, or its preferred stock at a future dateates. The price per share of common
stock or preferred stock may be fixed at the tihedtock purchase contracts are issued or maytbemideed by a specific reference to a
formula set forth in the stock purchase contralii® stock purchase contracts may be issued selyavai@s part of stock purchase units
consisting of (1) a stock purchase contract andi¢b} securities, preferred securities or debaltilbns of third parties, including U.S. Treas
securities, securing the holders' obligations t@pase Parent's common stock or the preferred stod&r the stock purchase contracts. The
stock purchase contracts may require Parent to patiedic payments to the holders of the stock Ipase units or vice versa, and such
payments may be unsecured or prefunded on some Bas stock purchase contracts may require hotdesscure their obligations thereun
in a specified manner. The applicable prospectpplement will describe the terms of any stock paseghcontracts or stock purchase units.

Unless otherwise specified in the appliegiriospectus supplement, the securities relatteetstock purchase contracts will be pledged to
a collateral agent, for Parent's benefit, unddedge agreement. The pledged securities will settier@bligations of holders of stock purchase
contracts to purchase shares of Parent's commok atats preferred stock under the related stagiclpase contracts. The rights of holders of
stock purchase contracts to the related pledgadites will be subject to Parent's security ingtii@ those pledged securities.

That security interest will be created by pledge agreement. No holder of stock purchaseaais will be permitted to withdraw the
pledged securities related to such stock purchaseacts from the pledge arrangement except uptetimination or early settlement of the
related stock purchase contracts. Subject to #atriy interest and the terms of the purchaseraohagreement
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and the pledge agreement, each holder of a stack@se contract will retain full beneficial ownersbf the related pledged securities.

Except as described in the applicable progs supplement, the collateral agent will, upgeipt of distributions on the pledged
securities, distribute those payments to Pareatpurchase contract agent, as provided in the pladgeement. The purchase contract agent
will in turn distribute payments it receives as\pded in the stock purchase contract.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. SUBSCRIPTION RIGHTS
General

Parent may issue subscription rights taipase its debt securities, its common stock, #$epred stock, depositary shares of warrants to
purchase debt securities, common stock, prefetomk ®r depositary shares. Parent may issue spliserirights independently or together v
any other offered security. The subscription rightsy or may not be transferable by the recipierthefsubscription rights. In connection with
any subscription rights offering to its stockhokldParent may enter into a standby underwritingreyement with one or more underwriters
providing for the underwriter(s) to purchase anfefd securities remaining unsubscribed for aftersubscription rights offering. In
connection with a subscription rights offering tarént's stockholders, certificates evidencing theseription rights and a prospectus
supplement will be distributed to its stockholdensthe record date for receiving subscription ghtthe subscription rights offering set by
use.

The applicable prospectus supplement w#ladibe the following terms of subscription rigltgsespect of which this prospectus is being
delivered:

. the title of the subscription rights;

. the securities for which the subscription rights exercisable

. the exercise price for the subscription rights;

. the number of subscription rights issued to eacbk$tolder;

. the extent to which the subscription rights aregfarable

. if applicable, a discussion of the material Uni&tdtes federal income tax considerations applidabilee issuance or exercise

the subscription rights;

. any other terms of the subscription rights, inahgdierms, procedures and limitations relating to¢kchange and exercise of the
subscription rights;

. the date on which the right to exercise the supson rights will commence, and the date on whiuh ight will expire;
. the extent to which the subscription rights inclageover-subscription privilege with respect toubscribed securities; and
. if applicable, the material terms of any standbglemwvriting arrangement entered into by Parent imeation with the

subscription rights offering.
Exercise of Subscription Rights

Each subscription right will entitle thelther of subscription rights to purchase for caghghincipal amount of debt securities, shares of
Parent's preferred stock, depositary shares, itsram stock, warrants or any combination of thoseisges at the exercise price as will be set
forth in, or be determinable as set forth in, thpligable prospectus supplement. Subscription sighaly be exercised at any time up to the «
of business on the expiration date for such suptsoni rights set forth in
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the applicable prospectus supplement. After theeclif business on the expiration date, all unegedcsubscription rights will become void.

Subscription rights may be exercised asostt in the applicable prospectus supplement.rigeeipt of payment and the subscription
rights certificate properly completed and duly axed at the corporate trust office of the subsimiptights agent or any other office indicated
in the prospectus supplement, Parent will, as sagpracticable, forward the securities purchasapba such exercise. In the event that not all
of the subscription rights issued in any offering exercised, Parent may determine to offer anyhsw®ibed offered securities directly to
persons other than stockholders, to or throughtaganderwriters or dealers or through a combimadiosuch methods, including pursuant to
standby underwriting arrangements, as set forthérapplicable prospectus supplement.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. COMMON STOCK

Parent may issue, either separately orthegevith other securities, shares of its commoglkstUnder its restated certificate of
incorporation, Parent is authorized to issue up,250,000,000 shares of its common stock. A prdspesupplement relating to an offering of
common stock, or other securities convertible amhaxgeable for, or exercisable into, common stailkdescribe the relevant terms, includi
the number of shares offered, any initial offenprge, and market price and dividend informationwell as, if applicable, information on ott
related securities. See "Description of Outstan@agital Stock" below.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK OF LEVEL 3COMMUNICATIONS, INC.

Parent has summarized some of the termpavikions of its outstanding capital stock irsteection. The summary is not complete.
Parent has also filed its restated certificatenobrporation and its amended and restated by-lavexlaibits to its Current Report on Form 8-K
filed with the SEC on May 23, 2008. You should r€adent's restated certificate of incorporation imdmended and restated by-laws for
additional information before you purchase any afdpt's capital stock.

As of October 31, 2008, Parent's authorizgultal stock was 2,260,000,000 shares. Thosesltansisted of:

. 2,250,000,000 shares of common stock, par valuk @0 share; and

. 10,000,000 shares of preferred stock, par valuk $e0 share
As of October 31, 2008, there were 1,613,938 shares of common stock and no shares ofrpedfstock outstanding.
Common Stock

Subject to the senior rights of preferrimtk which may from time to time be outstandingldieos of common stock are entitled to receive
dividends declared by the board of directors outinfls legally available for their payment. Uporedtilution and liquidation of Parent's
business, holders of common stock are entitledredable share of Parent's net assets remainieggfyyment to the holders of the preferred
stock of the full preferential amounts they ardtkatt to. All outstanding shares of common stock fallly paid and nonassessable.

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

The transfer agent and registrar for thmmon stock is Wells Fargo Bank Minnesota, N.A.
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Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to otligributions, including the distribution of
assets upon liquidation. The board of directoruithorized to fix and determine the terms, lim@as and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asragreries. The board of directors without
stockholder approval could issue preferred stod¢k woting and conversion rights which could advirséfect the voting power of the holders
of common stock. Quarterly dividends per unit eqhalamount of the quarterly dividend paid per stefrcommon stock, when, as and if
declared by the board of directors. The holdensnits are entitled to one vote per unit, votingetidgr with the common stock on all matters
submitted to the stockholders. As of the date i3f phospectus, there are no outstanding shareefdrped stock.

Anti-Takeover Provisions

Parent currently has provisions in itsaigesd certificate of incorporation and amended astated by-laws that could have an aakieove
effect. The provisions in the restated certificafténcorporation include:

. a prohibition on its stockholders taking actionvmjtten consent; an

. the requirement that special meetings of stockhslte called only by the board of directors orc¢hairman of the board.

The amended and restateddys contain specific procedural requirements fieriomination of directors and the introductiorbo$ines:
by a stockholder of record at an annual meetingtadkholders where such business is not specifi¢iei notice of meeting or brought by or at
the discretion of the board of directors.

PLAN OF DISTRIBUTION

We may sell the offered securities as fefio

through agents;
. through underwriters

. in "at the market offerings,” within the meaningRifle 415(a)(4) under the Securities Act, to ootigh a market maker or into
an existing trading market, on an exchange or watiser

. to dealers; o
. directly to one or more purchase
By Agents

Offered securities may be sold through &gydasignated by us. Unless otherwise indicateddrospectus supplement, the agents will use
their best efforts to solicit purchases for theigeof their appointment.

By Underwriters

If underwriters are used in the sale, ttiered securities will be acquired by the underarstfor their own account. The underwriters may
resell the securities in one or more transactimdiding negotiated transactions, at a fixed pubffering price or at varying prices determir
at the time of sale. The obligations of the undéess to purchase the securities will be subjedaidain conditions. The underwriters will be
obligated to purchase all the securities of theesenffered if any of the
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securities are purchased. Any initial public offigriprice and any discounts or concessions allowed-allowed or paid to dealers may be
changed from time to time.

ToDealers

If a dealer is used in the sale, we will 8ee offered securities to the dealer, as priatiphe dealer may then resell those securitidseto
public at varying prices to be determined by theleleat the time of resale.

Direct Sales

We may also sell offered securities digetdl institutional investors or others. These satay include ones made under arrangements
the investors under which we have the right to iregtine investors to purchase the offered secaritim us from time to time at prices tied to
the market price for those securities.

Delayed Delivery Contracts

We may authorize underwriters, dealersagehts to solicit offers by certain institutionaéstors to purchase offered securities under
contracts providing for payment and delivery omtafe date specified in the prospectus suppleniémt.prospectus supplement will also
describe the public offering price for the secestand the commission payable for solicitatiorheke delayed delivery contracts. Delayed
delivery contracts will contain definite fixed pei@nd quantity terms. The obligations of a purchasder these delayed delivery contracts will
be subject to only two conditions:

. that the institution's purchase of the securitiehatime of delivery of the securities is notlpitited under the law of any
jurisdiction to which the institution is subjectich

. that we shall have sold to the underwriters thal fotincipal amount of the offered securities, léssprincipal amount covert
by the delayed delivery contracts.

General Information

Underwriters, dealers, agents and direothmasers that participate in the distribution @f tfifered securities may be underwriters as
defined in the Securities Act and any discountsasnmissions they receive from us and any profit@resale of the offered securities by tl
may be treated as underwriting discounts and cosianis under the Securities Act. Any underwriteesldrs or agents will be identified and
their compensation described in a prospectus sopgie

We may have agreements with the undengtitégalers and agents to indemnify them again&inerivil liabilities, including liabilities
under the Securities Act, or to contribute withpest to payments which the underwriters, dealeesgyents may be required to make.

Underwriters, dealers and agents may enigaigansactions with, or perform services forpusur subsidiaries in the ordinary course of
their businesses.

The place, time of delivery and other tephthe sale of the offered securities will be disd in the prospectus supplement.

LEGAL MATTERS

Willkie Farr & Gallagher LLP, New York, NeXork, will issue an opinion for Parent, Financiagd Level 3 LLC about the legality of the
offered securities. Any underwriters will be adds#Ebout issues relating to any offering by theindegal counsel.
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EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdnber 31, 2007 and 2006, and for eac
the years in the three-year period ended Decenthe2®7, and the effectiveness of the Companyesriat control over financial reporting as
of December 31, 2007, have been incorporated leyee€e herein in reliance upon the reports of KAM®, independent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertscooanting and auditing.
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