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Registration No. 33318710¢

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Pre-Effective
Amendment No. 1

to
Form S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its arart

Delaware 4813 47-0210602
(State or other jurisdiction «  (Primary Standard Industrial (I.LR.S. Employer
incorporation or organizatio  Classification Code Numbe Identification No.)

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

John M. Ryan, Esq.
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000
(Name, address, including zip code, and telephangber, including area code, of agent for service)

with a copy to:
David K. Boston
Laura L. Delanoy
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

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

If any of the securities being registeoaxthis Form are to be offered in connection whth tormation of a holding company and ther



compliance with General Instruction G, check théofeing box. O

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

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

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller repgrtin
company. See the definitions of "large accelerfited" "accelerated filer" and "smaller reporticgmpany" in Rule 1212-of the Exchange Ac

Large accelerated filei! Accelerated filerd Non-accelerated fileE] Smaller reporting companigd

(Do not check if a
smaller reporting compan'

If applicable, place an X in the box tsidmate the appropriate rule provision relied upoconducting this transaction:

Exchange Act Rule 1-4(i) (Cros-Border Issuer Tender Offe

O
Exchange Act Rule 1+1(d) (Cros-Border Thirc-Party Tender Offer O

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

Subject to completion, dated April 24, 2013

Level (3)

COMMUNICATIONS

Prospectus

Level 3 Communications, Inc.
Offer to Exchange
up to $300,000,000 principal amount of its 8.875%e®ior Notes due 2019
which have been registered under the Securities Aof 1933
for
any and all of its outstanding unregistered 8.875%enior Notes due 2019

This is an offer to exchange new 8.875%i@dxotes due 2019 (the "new notes") of Level 3 Gamications, Inc. (“Level 3" or the
"Company") that have been registered under theriesuAct of 1933, as amended (the "SecuritiesAdor Level 3's currently outstanding,
unregistered 8.875% Senior Notes due 2019 (thgit@li notes" and together with the new notes, titge's").

Terms of the new notes offered in the exchange offe

. The terms of the new notes are substantially idahto the terms of the original notes that wesaiésl on August 1, 2012, exc
that the new notes will be registered under theufsies Act, will not contain any legend restrigfitheir transfer, registration
rights or provisions for special interest and Wwalar different CUSIP numbers.

. There is no established trading market for the netes, and the Company does not intend to applysting of the new notes «
any securities exchange.

Terms of exchange offer:

. The exchange offer expires at 5:00 p.m., New Yaitk tine, on , unless it is axtied.

. Original notes that are validly tendered and nditsawithdrawn before the exchange offer expiraff be exchanged for an
equal principal amount of new notes.

. Tenders of original notes may be withdrawn at time prior to the expiration of the exchange offe

. Level 3 will not receive any proceeds from it of the new notes in the exchange offer.

See "Risk Factors" beginning on page 8 for a discussion of mattersat participants in the exchange offer
should consider.

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

The date of this prospectus is 2013
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This prospectus incorporates important business anfinancial information about Level 3 that is not included in or delivered with
this prospectus. Level 3 will provide this informaton to you at no charge upon written or oral requesdirected to: Vice President,
Investor Relations, Level 3 Communications, Inc.,25 Eldorado Blvd., Broomfield, CO 80021, 720-8885P1. In order to ensure timely
delivery of the information, any request should benade by , 2013.

Each broker-dealer that receives new rfoteiss own account pursuant to the exchange affest acknowledge that it will deliver a
prospectus in connection with any resale of suethrmates. The letter of transmittal states thatdaeknowledging and by delivering a
prospectus, a broketealer will not be deemed to admit that it is anderwriter” within the meaning of the Securities Athis prospectus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishles of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketanaking activities or other trading
activities. Level 3 Communications, Inc. has agréhed, starting on the date hereof (the "Expirafdate") and ending on the close of business
on the day that is 180 days following the Expimatidate, it will make this prospectus available gy aroker-dealer for use in connection with
any such resale. See "Plan of Distribution.”

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

This prospectus contains or incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniation currently available to Level 3 Communicatiphnc. and its subsidiaries (together,
"Level 3" or the "Company" unless it is clear froine context or expressly stated that the referemteevel 3" or the "Company" is only to
Level 3 Communications, Inc.). When used in thisspectus, the words "anticipate”, "believe", "pldiestimate” and "expect" and similar
expressions, as they relate to Level 3 or its mamamt, are intended to identify forward lookingetaents. These statements reflect the cu

views of Level 3 with respect to future events anel subject to certain risks, uncertainties andrapions.

Should one or more of these risks or uad@iies materialize, or should underlying assunm®iprove incorrect, actual results may vary
materially from those described in this documemiese forward-looking statements include, amongrsftstatements concerning:

. the communications business of Level 3, its athges and Level 3's strategy for continuing tespeiits business;

. Level 3's integration with the operations of GbCrossing Limited ("Global Crossing"), which leh\8 acquired in October
2011, and anticipated benefits and synergies imettion with such acquisition;

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

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

. growth of the communications industry;

. expectations as to Level 3's future revenue, maygixpenses, cash flows and capital requiremends; a

. other statements of expectations, beliefs, &uplans and strategies, anticipated developmentsther matters that are not

historical facts.

These forward-looking statements are subferisks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventssullts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent Level 3 frochiaving its stated goals include, but are nottkuhito, the effects on Level 3's business and
its customers of general economic and financiaketazonditions as well as Level 3's failure to:

. successfully integrate the operations of Gld@bralssing or otherwise realize any of the anticipdttenefits of that acquisition;
. increase and maintain the traffic on Level 3's mekwand the resulting revenue;

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

. prevent process and system failures that signifigalisrupt the availability and quality of the s&es that Level 3 provides;
. prevent Level 3's security measures from beingdired, or its services from being degraded as dt r&fssecurity breaches;

. provide services that do not infringe the intelledtproperty and proprietary rights of others;
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. develop new services that meet customer demandgeaaretate acceptable margins;
. attract and retain qualified management and otbegmnel; and
. meet all of the terms and conditions of Level &btdbligations.

Except as required by applicable law amgilaions, Level 3 undertakes no obligation to miplupdate any forward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that Levelakes on related subjects in Level 3's
additional filings with the Securities and Excham@mmmission (the "SEC") should be consulted. Faht&r information regarding the risks ¢
uncertainties that may affect Level 3's future ltssplease review the information set forth belavder "Risk Factors" and in the filings of

Level 3 with the Securities and Exchange Commis#ianare incorporated by reference in this progedncluding Level 3's Annual Report
on Form 10-K for the year ended December 31, 2012.
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SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospeand does not contain all
the information you should consider before tendgonginal notes in the exchange offer. You shaalafully read the entire
prospectus, including the documents incorporateid lry reference. This prospectus and the lettdrafsmittal that accompanies it
collectively constitute the exchange offer.

In this prospectus, (i) Level 3 Communications,,ltite issuer of the notes, is referred to as termipany," (ii) Level 3
Financing, Inc., a direct, wholly owned subsidiaflevel 3 Communications, Inc. is referred to Bmancing," (iii) Level 3
Communications, LLC, a direct, wholly owned sulasidbf Financing, is referred to as "Level 3 LLQ1da(iv) the Company and its
subsidiaries are collectively referred to as "Le8¢lunless it is clear from the context or exphessated that the reference to "Level 3"
is only to the Company. In this prospectus any artsashown on an "as adjusted" basis have been tdjus reflect the repayment at
maturity of approximately $172 million of Parents% Convertible Senior Notes due 2013 on Januar2Q53.

Level 3

Level 3 is a facilities based provider {tisaa provider that owns or leases a substgntidion of the plant, property and equipment
necessary to provide its services) of a broad rahggegrated communications services. Level 3draated its communications network
by constructing its own assets and through a coatibinm of purchasing other companies and purchaamageasing facilities from others.
Level 3's network is an international, facilitiessled communications network. Level 3 designedeteork to provide communications
services that employ and take advantage of rapigbyoving underlying optical, Internet Protocol ngputing and storage technologies.
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Current Organizational Structure of Level 3

The following organizational chart showsimplified structure of Level 3, on an as adjudtedis, and only depicts certain of the
Company's subsidiaries.

S4T5M 7% Convertible Sentor Motes due 2015
S200M 6.5% Comvertible Senior Notes due 2016
So05M 11.875% Senior Motes due 2019

53000 B.875% Senior Motes due 2019

Level 3 Communications, Ing, g |

52,614M Amended and Restated Credit Agreement( 1)
5300M Floating Rate Senior Motes due 2015

Se40M 10%% Senior Notes dus 2018

Lewel 3 Financing, Inc. i 55000 9.375% Senior Motes due 2019

51,2008 5.125% Semor Motes due 2019

SO0 B.625% Senior Motes due 2020

STT5M 7% Semior Notes due 2020

Other Operating and Non-Operating

Level 3 C ications, LL Level 3 GC Limit g and
evel 3 Communications, LLC evel 3 GO Limited Subsidiaries(2)

Note: The above corporate structure excludes $8®min capital leases and other debt both helsudisidiaries of Financing.

(1)  The Credit Agreement is guaranteed by the CompadyLavel 3 Communications, LLC ("Level 3 LLC") andrtain other
subsidiaries of Financing.

(2) These other subsidiaries are owned at multéplels.

The Company's principal executive offices lacated at 1025 Eldorado Boulevard, Broomfi€dlorado 80021 and its telephone
number is (720) 888-1000.
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The Exchange Offer

On August 1, 2012, the Company privatefcpt $300,000,000 aggregate principal amount 8&85% Senior Notes due 2019
(the "original notes") in a transaction exempt freegistration under the Securities Act of 1933am&nded (the "Securities Act"). In
connection with the private placement, the Compamtered into a registration agreement, dated Asigéist 1, 2012, with the initial
purchasers of the original notes issued on Augu2012. In the registration agreement, the Compeaynged to register under the
Securities Act an offer of the Company's new 8.87&8nior Notes due 2019 which are referred to hexgithe "new notes," in exchange|
for the original notes. The original notes andribe/ notes are collectively referred to herein a&s'tiotes.” The Company also agreed to
deliver this prospectus to the holders of the aagnotes. You should read the discussion undenehding "Description of the Notes"
for information regarding the notes.

The Exchange Offer This is an offer to exchange $1,000 in princgr@ount of new notes for each $1,000 in
principal amount of outstanding original notes. Tigsv notes are substantially identical to the
original notes, except the
(1) the new notes will be freely transferabldestthan as described in this prospec

(2) the new notes will not contain any legendrieting their transfer

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

(4) the new notes will not contain any provisioegarding the payment of special inter

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

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

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

(3) are not an affiliate of the Compal

(4) are not a brok-dealer that acquired the original notes directyrfrthe Company; ar

(5) are not a broker-dealer that acquired thgimai notes as a result of market-making or
other trading activities

If any of these conditions are not satisfied and tyansfer any new notes without delivering a
proper prospectus or without qualifying for a régison exemption, you may incur liability
under the Securities Ac

Registration Rights The Company has agreed to use its commerciallpnedde efforts to consummate the
exchange offer or cause the original notes to pistered under the Securities Act to permit
resales. If the Company is not in compliance wkirt
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No Minimum
Condition

Expiration Date
Exchange Date

Conditions to the
Exchange Offer

Withdrawal Rights

Procedures for
Tendering
Original Notes

Material United
States Federal
Income Tax
Considerations

Effect on Holders of

Original Notes

obligations under the registration agreement) ®ygecial Interest (as defined) (in addition toitierest
otherwise due on the notes that are the subjdbeafegistration agreement or the new notes) wihae on the
notes or new notes. If the exchange offer is cotaglen the terms and within the time period contebep by
this prospectus, no Special Interest will be pagall the notes. See "The Exchange (—Special Interest.

The exchange offer is not conditioned on any mimmaggregate principal amount of original notes gein
tendered for exchang
The exchange offer will expire at 5:00 p.m., New Rk €ity time, on , unless itigtended

Original notes will be accepted for exchange beigigion the first business day following the expoatdate,
upon surrender of the original not

The Company's obligation to complete the excharfifgge i3 subject to certain conditions. See "The lamge
Offer—Conditions to the Exchange Offer.” The Compeagserves the right to terminate or amend the &xgé
offer at any time before the expiration date ifivas specified events occl

You may withdraw the tender of your original no&sny time before the expiration date. Any origimates
not accepted for any reason will be returned towihout expense as promptly as practicable affter t
expiration or termination of the exchange of

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. H&ders, as defined below, should not be a taxabl
exchange for U.S. federal income tax purposes|A8dHolders should not recognize any taxable gainss
as a result of the exchange. See "Material UnitateS Federal Income Tax Consideratio

If the exchange offer is completed on the termswitlain the period contemplated by this prospechadders o
original notes will have no further registrationather rights under the registration agreementggixander
limited circumstancegiolders of original notes who do not tender their dginal notes will continue to hold
those original notes. All untendered, and tenderetut unaccepted, original notes will continue to be
subject to the restrictions on transfer provided fo in the original notes and the indenture under wheh the
original notes have been, and the new notes are hgi issuedTo the extent that original notes are tende¢
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and accepted in the exchange offer, the tradiaket, if any, for the original notes could be
adversely affected. See "The Exchange (—Other."

Use of Proceeds The Company will not receive any proceeds fromiskaance of the new notes in the exchi
offer.
Exchange Agent The Bank of New York Mellon Trust Company, N.Asisrving as exchange agent in

connection with the exchange off

The Notes

The new notes are substantially identicdhe original notes, except for the transfer retshns and registration rights relating to thg
original notes. The new notes will evidence the saebt as the original notes and be entitled tdémeefits of the indenture. See
"Description of the Notes."

Issuer Level 3 Communications, In

Securities Offered $300,000,000 aggregate principal of new notes ainarge for $300,000,000 aggregate
principal amount of outstanding original not

Maturity June 1, 201¢

Interest Interest on the new notes will accrue from the ilatgtrest payment date on which interest was

paid on the original notes surrendered in exchadneesfor or, if no interest has been paid on
such original notes, from August 1, 20.

Interest on the new notes will accrue at the ré&&75% per annum and will be payable in
cash semiannually in arrears on June 1 and DeceIntfeeach year, to the persons who are
registered holders of the notes at the close ahbas on the preceding May 15 or
November 15, as the case may be. Interest wilblbgptited on the basis of a -day year
comprised of twelve -day months

Ranking The notes are unsecured and unsubordinated obligadf the Company, ranking equal in r
of payment with all existing and future unsubordétbindebtedness of the Company. The
notes are effectively junior to all existing andufte secured debt of the Company as to the
assets securing such debt. The notes are not geeddoy any of the Company's subsidiaries
and will be structurally subordinated to all exigtiand future indebtedness and other liabilitie
of the Company's subsidiarie

As of December 31, 2012, the Company had, on adjasted basis, an aggregate of
approximately $8.510 billion of indebtedness (edelg debt discounts, premiums and fair
value adjustments), including its guarantee of i@irzg's $6.929 billion of debt securities and
term loans, of which approximately $2.614 billioonstituted secured indebtedness consistin
of Financing's senior secured credit facility. AD@cember 31, 2012, the Company's
subsidiaries had, on an
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Optional Redemption

Change of Control Triggering Event

adjusted basis, an aggregate of approximateBB®illion of outstanding indebtedness
(excluding premiums, discounts and fair value adjiests) and other balance sheet liabilities
(excluding deferred revenue and intercompany ligdsl)), of which approximately

$6.929 billion consists of Financing's senior sedwredit facility and outstanding notes (al
which are guaranteed by the Company as of theaddles registration statemen

The notes are subject to redemption at the opticheoCompany, in whole or in part, at any
time or from time to time prior to June 1, 2015pomot less than 30 nor more than 60 days'
prior notice, at the redemption prices set forttehe plus accrued and unpaid interest thereom
(if any) to the redemption date and a "make-whodaum." See "Description of the Notes—
Optional Redemption.” The Company may redeem sanadl of the notes at any time on or
after June 1, 2015 at the redemption prices a®dhtunder the caption "Description of the
Note—Optional Redemption." In addition, at any timefrmm time to time on or prior to
June 1, 2015, the Company may redeem up to 35%eddriginal aggregate principal amount
of the notes (including any additional notes) ee@emption price equal to 108.875% of the
principal amount of the notes so redeemed, plusaah case, accrued and unpaid interest
thereon (if any) to the redemption date with theaash proceeds of one or more private
placements to persons other than affiliates oftbmpany or underwritten public offerings of
common stock of the Company resulting, in each,dasgross proceeds of at least

$100 million in the aggregate; provided that asteg5% of the original aggregate principal
amount of the notes (including any additional nptesuld remain outstanding immediately
after giving effect to such redemption. Any suctieraption shall be made within 90 days of
such private placement or public offering uponlaes than 30 nor more than 60 days' prior
notice. See "Description of the Nc—Optional Redemption.

Within 30 days of the occurrence of a Change oftf@biriggering Event (as defined), the
Company will be required to make an offer to puseghall outstanding notes at a price in cash
equal to 101% of the principal amount of the nopdss accrued and unpaid interest, if any, tg
the purchase date. In the event that Holders ofesstthan 90% of the principal amount of the
outstanding notes accept such an offer to purchias€Company may redeem the remaining
outstanding notes at a price in cash equal to 16fl#te principal amount of the notes, plus

accrued and unpaid interest, if any, to, but nduiding, the redemption date. See "Descrip

of the Note—Certain Covenan—Change of Control Triggering Even
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Certain
Covenants

Covenant
Suspension

Absence of a
Public
Market for
the Notes

Risk Factors

The indenture relating to the notes containsagedovenants, including, among others, covenaiitsrespect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and iesstricted subsidiaries;
(iii) limitation on restricted payments; (iv) lingition on dividend and other payment restrictiorisciing restricted
subsidiaries; (v) limitation on liens; (vi) limitah on sale and leaseback transactions; (vii) &tiah on asset
dispositions; (viii) limitation on issuance andesabf capital stock of restricted subsidiaries) {i@nsactions with
affiliates; (x) future subsidiary guarantors antsidiary liens; (xi) reports; and (xii) limitatioon designations of
unrestricted subsidiaries. All of the covenantssagiect to a number of important qualifications @xceptions. See
"Description of the Notes

During any period of time that (i) the ratings gssid to the notes by both of Moody's Investors iServinc. and
Standard & Poor's Ratings Service are equal toghreln than Baa3 (or the equivalent) and BBB- (er¢huivalent),
respectively, and (ii) no default or event of déféuas occurred and is continuing under the indentelating to the
notes, the Company and its restricted subsidiariksot be subject to most of the covenants disedsabove. In the
event that the Company and its restricted subsidiare not subject to such covenants for any gerfidime as a result
of the preceding sentence and, on any subsequientate or both of such rating agencies withdrasveaitings or
downgrades the ratings assigned to the notes kakvevel set forth above or a default or everdafault occurs and
continuing under the indenture relating to the sptiken the Company and its restricted subsidiavikshereafter agai
be subject to such covenar

The new notes are a new issue of securities foctwthiere is currently no established trading markieére can be no
assurance as to the development or liquidity ofraayket for any of the new notes. The Company do¢intend to
apply for listing of any of the new notes on angwséies exchange or for quotation through any &mtea quotation
system. See "Risk Factors—Risks Relating to the®etThere is no public market for the notes, whizhid limit
their market price or your ability to sell then

Before tendering original notes, holders shoula:ftdly consider all of the information set forthdaimcorporated by
reference in this prospectus and, in particulasukhevaluate the specific risk factors set fomider "Risk Factors,"
beginning on page !
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RATIO OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31
2012 2011 2010 2009 2008

For this ratio, earnings consist of earnifigss) before income taxes, noncontrolling irgey@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inelgdamortization of capitalized interest). Fixed rgjes consist of interest expensed and
capitalized, plus the portion of rent expense umgherating leases deemed by Level 3 to be reprsendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnately $374 million for the fiscal year ended Dexdeer 31, 2012, approximately
$786 million for the fiscal year ended DecemberZ111, approximately $712 million for the fiscalbyeended December 31, 2010,
approximately $623 million for the fiscal year edd@ecember 31, 2009 and approximately $264 miliwrthe fiscal year ended December
2008.

RISK FACTORS

Before tendering original notes, prospective papints in the exchange offer should consider cédlsettie following risks. The risks
relating to the notes can be found beginning onep2id The new notes, like the original notes, éttiaifollowing risks:

Risks Related to Level 3's Business Operations

Although Level 3 expects that the acquisition ofdbll Crossing will result in benefits to it, LevBImay not realize those benefits becaus:
integration difficulties and other challenges.

The success of Level 3's acquisition oft@ldCrossing depends in large part on the sucdassigagement in integrating the operations,
strategies, technologies and personnel of the tmgpanies. Level 3 may fail to realize some or fthe anticipated benefits of Level 3's
acquisition of Global Crossing Limited (the "Gloléadossing acquisition") if the integration procésises longer or is more costly than
expected. Level 3's failure to meet the challengeslved in successfully integrating the operatiofi§slobal Crossing or to otherwise realize
any of the anticipated benefits of the Global Cirggacquisition could impair Level 3's operatiolmsaddition, the overall integration of Global
Crossing is a time-consuming and expensive prabesswithout continued proper planning and effextind timely implementation, could
significantly disrupt Level 3's business.

Potential difficulties the combined busis@say encounter in the integration process inctbddollowing:

. the integration of management teams, strategielsntdogies, operations, accounting and data prowesgstems, management
controls, products and services;

. the disruption of ongoing businesses and distnaof the management team from ongoing businessearns;
. the retention of the existing customers andésrdors of both companies;

. the creation of uniform standards, controlscpdures, policies and information systems;

. the reduction of the costs associated with eachpany's operations;

. the consolidation and rationalization of infotioa technology platforms and administrative infrastures;

8
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. the integration of corporate cultures and maintesasf employee morale;
. the retention of key employees; and
. potential unknown liabilities associated with thielial Crossing acquisition.

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

Continued uncertainty in the global financial marke and the global economy may negatively affect&led/s financial results.

Continued uncertainty in the global finaeharkets and economy may negatively affect L&8sefinancial results. A prolonged period of
economic decline could have a material adversetedfie Level 3's results of operations and financtaldition and exacerbate some of the ¢
risk factors described below. Level 3's operatiguits and financial condition could be negatiadfected if as a result of economic
conditions:

. customers cancel, defer or forgo purchases wéIL&s services;

. customers are unable to make timely payments tell3v

. the demand for, and prices of, Level 3's serviceseduced as a result of actions by its compstitootherwise;

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

timely basis or on terms that it finds acceptabte;

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

Level 3 needs to increase revenue from the servibasit offers to realize its targets for finandiand operating performance

Level 3 must increase revenue from LeweHdalta, voice, content and infrastructure senatecceptable margins in order to realize its
targets for financial and operating performance. If

. Level 3 does not avoid excessive customer chummprove its current relationships with existing laystomers;

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

. Level 3's customers determine to obtain these ses\from either their own network or from one efébmpetitors;

Level 3 may not be able to increase or maairits revenue at acceptable margins, which wadkkrsely affect Level 3's ability to become
and/or remain profitable.

Level 3's business requires the continued developtra effective business support systems to impleteeistomer orders and to provide a
bill for services.

Level 3's business depends on its abiityantinue to develop effective business suppatesys. In certain cases, the development of
these business support systems is required taeeatiticipated
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benefits from any acquisitions. This is a compkchtindertaking requiring significant resources exgertise and support from third-party
vendors. Following the development of the busirseggort systems, the data migration regarding nétamd circuit inventory must be
completed for the full benefit of the systems tadalized. Business support systems are needed for:

. guoting, accepting and inputting customer orderservices;
. provisioning, installing and delivering services
. providing customers with direct access to Le/glinformation systems so that they can manageehéces that they purchase

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

. billing for services.

Because Level 3's business provides fotimoed rapid growth in the number of customers hsérves, the volume of services offered a:
well as the integration of any acquired compariasiness support systems, there is a need to certiindevelop Level 3's business support
systems on a schedule sufficient to meet proposkegtone dates. The failure to continue to develfipctive unified business support systems
or complete the data migration regarding netwoitk @ircuit inventory into these systems could malbriadversely affect Level 3's ability to
implement its business plans and realize anticipb&nefits from its acquisitions.

Level 3 may lose customers if it experiences sydi@tares that significantly disrupt the availabity and quality of the services that Leve
provides. System failures may also cause interrap$ to service delivery and the completion of otleerporate functions

Level 3's operations depend on its abibitiimit and mitigate interruptions or degradatiarservice for customers. Interruptions in service
or performance problems, for whatever reason, conftermine confidence in its services and causell®to lose customers or make it more
difficult to attract new ones. In addition, becaunsany of Level 3's services are critical to theibhesses of many of its customers, any
significant interruption or degradation in servamuld result in lost profits or other losses totoagers. Although Level 3 generally limits its
liability for service failures in Level 3's serviagreements to limited service credits (generallghe form of free service for a short period of
time) and generally exclude any liability for "ceggiential" damages such as lost profits, a coughtmiot enforce these limitations on liability
in the matter contemplated, which could expose L8ue financial loss. In addition, Level 3 ofteropides its customers with committed
service levels. If it is unable to meet these serlevel commitments, Level 3 may be obligatedrtivigle service credits or other compensatiol
to its customers. Because Level 3 offers emergantfication services referred to as "911" servi@s significant interruption or degradati
in those services could create legal and finaripbsure.

The failure of any equipment or facility bavel 3's network, including its network operasarontrol centers and network data storage
locations, could result in the interruption of @mer service and other corporate functions untieseary repairs are effected or replacement
equipment is installed. In addition, Level 3's Inesis continuity plans may not be adequate to asldrearticular failure that Level 3
experiences. Delays, errors, network equipmenetwark facility failures, including with respect k@vel 3's network operations control
centers and network data storage locations, cdsddrasult from natural disasters (including natdisasters that may increase in frequency a:
a result of the effects of climate change), diseaseidents, terrorist acts, power losses, sechrégches, vandalism or other illegal acts,
computer viruses, or other causes. Level 3's bssioeuld be significantly hurt from these delaymrs, failures or faults including as a result
of:

. service interruptions;

. exposure to customer liability;
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. the inability to install new service;

. the unavailability of employees necessary to preadrvices;

. the delay in the completion of other corporate fioms such as issuing bills and the preparatidimahcial statements; or
. the need for expensive modifications to Level g&ems and infrastructure.

If Level 3's security measures are breached, oitsfservices are subject to attacks that degraddemy the ability of users to access
systems, products and services, Level 3 may expegisignificant legal and financial exposure, itsgducts and services may be percei
as not being secure, users and customers may cuatastop using Level 3's products and servicesdats business may be disrupted.

Network and information systems and oteehhologies are critical to Level 3's businessviigts. Network and information systems-
related events such as computer hackings, cyberkattcomputer viruses, worms or other destructivdisruptive software, process
breakdowns, denial of service attacks or othercimals activities, or any combination of the thdsenis, could result in a degradation or
disruption of Level 3's services, damage to itpprties, equipment and data, or unauthorized disctéoof confidential information. Level 3
experiences cybattacks against its network and information systefmarying degrees on a regular basis, and asultrenauthorized partit
could obtain access to its data or its customeits. d.evel 3's security measures may also be bedadie to employee error, malfeasance, or
otherwise. Additionally, outside parties may att¢mapfraudulently induce Level 3's employees orteoers to disclose sensitive informatior
order to gain access to its data or its custordata, including information subject to data pratecttaws and regulations such as the national
laws implementing the European Union Directive atdProtection and various U.S. federal and state foverning the protection of health
or other personally identifiable information. Thskrof these systems-related events and secugycbes occurring has intensified, in part
because Level 3 maintains certain information resgsto conduct its businesses in digital formesiarn servers connected to the Internet.

While Level 3 develops and maintains systamd processes designed to prevent systems-relagats and security breaches from
occurring, the development and maintenance of thgstems and processes is costly and requiresrgnguodnitoring and updating as
technologies change and efforts to overcome sgaudtasures become more sophisticated. Despitéfatsse there can be no assurance that
unauthorized access and security breaches withemir in the future. In addition, because the tephes used to obtain unauthorized access,
disable or degrade service, or sabotage systemgelieequently and often are not recognized uatihthed against a target, Level 3 may be
unable to anticipate these techniques or to impiermdequate preventative measures.

Any security breach or unauthorized accessd result in significant legal and financial espre, including in respect of customer credits
lost revenues due to business interruption, ineagpenditures on security measures, monetarygksneegulatory enforcement actions,
fines and/or criminal prosecution. In addition, daya to Level 3's reputation and the market peroeutf the effectiveness of Level 3's security
measures could cause it to lose customers. Morgtheeamount and scope of insurance Level 3 maisjainst losses resulting from
unauthorized access or security breaches may rmiffieient to cover its losses or otherwise adégjyacompensate it for any disruptions to its
businesses that may result.

Failure to develop and introduce new services coaftect Level 3's ability to compete in the indugtr

Level 3 continuously develops, tests anbauces new services that are delivered over L&setommunications network. These new
services are intended to allow Level 3 to address segments of
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the communications marketplace, address the chamgimmunications needs of its existing customedscampete for additional customers.

In certain instances, the introduction efwrservices requires the successful developmemwftechnology. To the extent that upgrades ¢
existing technology are required for the introdoictof new services, the success of these upgradgdendependent on reaching mutually
acceptable terms with vendors and on vendors ntgtit@ir obligations in a timely manner.

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

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

Level 3's future results will suffer if Level 3 deanot effectively manage expansions to its opernadic

Level 3 may continue to expand its operetithrough new product and service offerings anolh additional strategic investments,
acquisitions or joint ventures, some of which nrayoive complex technical and operational challengesel 3's future success depends, in
part, upon its ability to manage its expansion ofputies, which pose numerous risks and unceregpincluding the need to integrate new
operations into Level 3's existing business infficient and timely manner, to combine accounting aata processing systems and
management controls and to integrate relationshighscustomers, vendors and business partnersiditian, future acquisitions or joint
ventures may involve the issuance of additionateshaf Level 3's common stock, which may dilute éle®’s stockholders' ownership.

Any future acquisitions of businesses ailitées could entail a number of risks, including:

. problems with the effective integration of operas;

. inability to maintain key pre-acquisition busiserelationships;

. increased operating costs;

. exposure to unanticipated liabilities; and

. difficulties in realizing projected efficienciesjreergies and cost savings.

Level 3 continually evaluates potentialdatments and strategic opportunities to expandarezghconnectivity and add traffic to its
network. In the future, Level 3 may seek additiongkestments, strategic alliances or similar areangnts, which may expose it to risks such
as:

. the difficulty of identifying appropriate investmsnstrategic allies or opportunities on terms ptafgle to Level 3;

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

. potential regulatory issues applicable to the mi@munications industry;

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

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

. the possibility of insolvency of a strategicyall
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Level 3 cannot assure you that its futw@aasion or acquisition opportunities will be sussfeal, or that Level 3 will realize expected
operating efficiencies, cost savings, revenue ecdraents, synergies or other benefits.

Level 3's future growth depends upon the continugelvelopment and expansion of the Internet as a cammications medium anc
marketplace for the distribution and consumption data and video by businesses, consumers and gonents.

Achieving the anticipated benefits of Le8&l business operations will depend in part upercontinued development and expansion of
the Internet as a communications medium and madestgor the distribution and consumption of datid @ideo by businesses, consumers an
governments. The use of the Internet for theseqaap may not grow and expand at the rate that [3easticipates or may be restricted by ¢
things as:

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

. future regulation;

. a lack of anticipated technology innovation andpdm; or

. a lack of continued broadband penetration botiné United States and elsewhere.

There is no guarantee that Level 3 will be succesh increasing sales of Level 3's content distution service offering.

As Level 3 believes that one of the largestrces of future incremental demand for its sexviwill be derived from customers that are
seeking to distribute their video, feature richteort or applications over the Internet, Level 3odfa variety of content distribution network, or
CDN, and related services. There are many diffiesifthat Level 3 may encounter in selling theseises, including customer support system
development issues, intellectual property mattecdinological issues, increasing capacity on L8sehetwork to meet its customers' demand:
in a timely manner, developmental constraints ahedrgproblems that Level 3 may not anticipate. €iemo guarantee that Level 3 will be
successful in generating significant revenues ft@wvel 3's CDN service offering.

Intellectual property and proprietary rights of otlrs could prevent Level 3 from using necessary teamlbgy to provide its services or subje
Level 3 to expensive intellectual property litigatti.

If technology that is necessary for Levéb provide its services was determined by a dauirifringe a patent held by another entity th
unwilling to grant Level 3 a license on terms adabfe to it, Level 3 could be precluded by a cauder from using that technology and
Level 3 would likely be required to pay a signifitanonetary damages award to the patent holderstibeessful enforcement of these patent:
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force Betoetease using the relevant technology anc
offering services incorporating the technologytHa event that a claim of infringement was browag#inst Level 3 based on the use of its
technology or against its customers based on tiseirof Level 3's services for which Level 3 is ghted to indemnify, Level 3 could be subjec
to litigation to determine whether such use or gl fact, infringing. This litigation could bexpensive and distracting, regardless of the
outcome of the suit.

While Level 3's own patent portfolio mayteteother operating companies from bringing sudloas, patent infringement claims are
increasingly being asserted by patent holding canigsawhich do not use technology and whose sa@mbss is to enforce patents against
operators, such as Level 3, for monetary gain. Beeauch patent holding companies, do not proedeaces or use technology, the assertion
of Level 3's own patents by way of counter- claiowd be largely ineffective. Level 3 has
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already been the subject of time-consuming andresipe patent litigation brought by certain pateoiding companies and Level 3 can
reasonably expect that it will face further claiimshe future.

Level 3's consolidated revenue is concentrated ilinated number of customers

A significant portion of Level 3's consaigd revenue is concentrated among a limited nuofb@rstomers. For the year ended
December 31, 2012, its top ten customers represapigroximately 17% of Level 3's total consolidatedenue. If Level 3 lost one or more of
its major customers, or, if one or more of themrmiigantly decreased orders for its services, L&=&business would be materially and
adversely affected.

Level 3 has generated substantial net losses, aay rontinue to do sc

For the fiscal years ended December 31229011, and 2010, Level 3 incurred net losseppfaimately $422 million, $756 million ai
$622 million, respectively. Although Level 3 anfiates that its operating results will improve owere, there can be no assurance that curr
anticipated operating improvements will be realinadschedule or that it will be able to achieveuwstain profitability in the future. Continued
net losses could limit Level 3's ability to fundpaxsions of its network, investments in its prodwetd services, interest and principal payn
on its debt, or other business needs.

Future expansion or adaptation of Level 3's netwowkll require substantial resources, which may no¢ available at the time.

Level 3 will need to continue to expand addpt its network in order to remain competitiwgjch may require significant additional
funding. Additional expansion and adaptations oféle's communications network's electronic andvearfe components will be necessary in
order to respond to:

. growing number of customers;

. the development and launching of new services;

. increased demands by customers to transmit largeuits of data;
. changes in customers' service requirements;

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of Leveh&svork will require substantial additional fingaic operational and managerial resources,
which may not be available at the time. Level 3 rhayunable to expand or adapt its network to redpothese developments on a timely b
and at a commercially reasonable cost.

The market prices for many of its services havem@esed in the past and may decrease in the futwesulting in lower revenue and margir
than Level 3 anticipates.

Over the past few years, the market pricesnany of Level 3's services have decreased.eTtesreases resulted from downward marke
pressure and other factors including:

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

. some of Level 3's customer agreements contdimebased pricing or other contractually agreedrugecreases in prices
during the term of the respective agreements; and
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. some of Level 3's competitors have been willingtoept smaller operating margins in the short ferem attempt to increase
long-term revenues.

In order to retain customers and revene®el 3 often must reduce prices in response to enadnditions and trends. As its prices for
some of its services decrease, its operating eemdly suffer unless Level 3 is able to either redtsoperating expenses or increase traffic
volume from which Level 3 can derive additionaleaue.

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

The need to obtain additional capacity for its netxk from other providers increases Level 3's codtsaddition, the need to interconnect
Level 3's network to networks that are controllegl bthers could increase Level 3's cos

Level 3 uses network resources owned bgratbmpanies for portions of Level 3's network. ¢le¥ obtains the right to use such network
portions, including both telecommunications capaaitd rights to use dark fiber, through operatemsks and IRU agreements. In several of
those agreements, the counter party is resporfsibleetwork maintenance and repair. If a countetyp@ a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentforce its rights to use these network assewsven if Level 3 could continue to use these
network assets, Level 3 could incur material expsmslated to maintenance and repair. Level 3 calgtdlincur material expenses if it was
required to locate alternative network assets. L8wnay not be successful in obtaining reasonabderative network assets if needed. Failure
to obtain usage of alternative network assetsdessary, could have a material adverse effecesggll3's ability to carry on business
operations. In addition, some of Level 3's agredmetith other providers require the payment of amsdior services whether or not those
services are used.

In the normal course of business, Leveé&ds to enter into interconnection agreementsmithy domestic and foreign local telephone
companies as well as the owners of networks the¢lL#s customers desire to access in order tvatdheir services. Level 3 is not always
able to secure these interconnection agreemerfessorable terms. For example, in November 201@oimection with Level 3's request to
augment interconnection capacity with Comcast, Gehdemanded that Level 3 enter into an agreemeinpay Comcast for interconnection
capacity Comcast required to deliver to Comcastsaribers the content that such subscribers réggiésnd which such subscribers purchase
the right to receive from Comcast). Level 3 agree@omcast's demand under protest, and initiaggubgb bring the issue to the attention of
federal policy makers. As part of its acquisitidiNBC Universal, Comcast and its affiliates werbjsat to a Consent Decree by the
Department of Justice, portions of which Level 8ewes their conduct has violated. Level 3's dispuith Comcast has not yet been resolved.
Other retail Internet service providers have ang namtinue to make similar demands for paymentirgjao interconnection capacity
necessary to deliver the content requested by shbscribers, and Level 3 intends to challenge tiggit to demand such tolls. Such tolls, if
imposed, would affect Level 3's underlying costsvél 3 cannot predict the outcome of these IP d¢otamection disputes.

Costs of obtaining service from other cominations carriers comprise a significant propartid the operating expenses of long distance
carriers. Similarly, a large proportion of the @ost providing international service consists ofipants to other carriers. Changes in regula
particularly the regulation of local and internatib telecommunication carriers and local accessaritowners, could indirectly, but
significantly, affect Level 3's competitive posiiiorhese changes could increase or decrease ttseof@soviding Level 3's services.
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Level 3 may be unable to hire and retain sufficiemalified personnel; the loss of any of Level ey executive officers could adverst
affect its business.

Level 3 believes that its future succedbdepend in large part on Level 3's ability taratt and retain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thaeL8vs seeking. As a result of this significanimgetition, Level 3 may experience a shortage
of qualified personnel.

Critical decisions regarding Level 3's Inesises are managed by a small number of key exeaificers. The loss of any of these key
executive officers could have a material adverecebn Level 3's business.

Level 3's operations are subject to regulation iaah of the countries in which Level 3 operates amdjuires Level 3 to obtain and mainta

a number of governmental licenses and permits. Huel 3 fails to comply with those regulatory regainents or to obtain and maintain tho
licenses and permits, including payment of relatieets, if any, Level 3 may not be able to condustdusiness in that jurisdiction. Moreover,
those regulatory requirements could change in a nm&n that significantly increases Level 3's costsatherwise adversely affect Level 3's
operations.

In the ordinary course of constructingnggworks and providing its services, Level 3 isuiegd to obtain and maintain a variety of
telecommunications and other licenses and auth@imin the countries in which Level 3 operateswall as rights-of-way from utilities,
railroads, incumbent carriers and other persongell& also must comply with a variety of regulatobfigations. Due to the political and
economic risks associated with the countries irctvhievel 3 operates, there can be no assuranci tilitbe able to maintain its licenses or
that they will be renewed upon their expirationvé&le3's failure to obtain or maintain necessargrges, authorizations and rights-of-way, or tc
comply with the obligations imposed upon licens&lars including the payment of fees, in one or namentries, may result in sanctions or
additional costs, including the revocation of auitydo provide services in one or more countries.

In addition, Level 3's subsidiaries areethefants in several lawsuits that, among other #hidgallenge the subsidiaries’ use of rights-of-
way. The plaintiffs have sought to have these lawsertified as class actions. It is possible #dditional suits challenging use of Level 3's
rights-of-way will be filed and that those plaifsifalso may seek class certification. The outcofrsuoh litigation may increase Level 3's costs
and adversely affect its operating results.

Level 3's operations around the world atgect to regulation at the regional level (for mxde, the European Union), the national level
(for example, the FCC) and, in many cases, attdte,grovincial, and local levels. Level 3 als@igies in some areas of the world without
licenses, but only as permitted through relatigpshvith locally licensed partners. The regulatibtetecommunications networks and services
around the world varies widely. In some countrtee,range of services that Level 3 is legally p&edito provide may be limited, or may
change. In other countries, existing telecommuitoatlegislation is in the process of developmentinclear or inconsistent, or is applied ir
unequal or discriminatory fashion, or inadequathdial, regulatory or other forums are availablatiiress these inadequacies or disputes.
Changes to existing regulations or rules, or tilarato regulate going forward in areas which hhistorically been regulated on matters such
as network neutrality, licensing fees, environmeiitaalth and safety, privacy, intercarrier compeias, interconnection and other areas, in
general or particular to Level 3's industry, magréase costs, restrict operations or decreaseuesehevel 3's inability or failure to comply
with the telecommunications and other laws andIegiguns of one or more of the countries in whiclvéle3 operates could result in the
temporary or permanent suspension of operationaénor more countries. Level 3 also may be praddbitom entering certain countries at all
or from providing all of
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Level 3's services in one or more countries. Iritaad many of the countries in which Level 3 ogesaare conducting regulatory or other
proceedings that will affect the implementatiorttadir telecommunications legislation. Level 3 carim® certain of the outcome of these
proceedings. These proceedings may affect the mamméhich Level 3 is permitted to provide its siers in these countries as well as the |
of fees and taxes payable to the government.

Termination of relationships with key suppliers clilicause delay and additional costs.

Level 3's business is dependent on thirtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocaficilities and right of way rights that are igtated into Level 3's network, some of wt
are critical to the operation of Level 3's businésany of these critical relationships is terntedy a supplier either exits or curtails its busge
as a result of economic conditions, a suppliesfa@lprovide critical rights of use, services ouipgent, or the supplier is forced to stop
providing services due to legal constraints, sichaent infringement, and Level 3 is unable teheauitable alternative arrangements quickly
it may experience significant additional coststanay not be able to provide certain services &iamers.

ILECs may not provide Level 3 local access serviaeprices that allow Level 3 to effectively comgs

Level 3 acquires a significant portion tsflocal access services, the connection betwsawibed network and the customer premises,
from incumbent local exchange carriers or ILECse THECs compete directly with Level 3's businesd aray have a tendency to favor
themselves and their affiliates to Level 3's dedmitn Network access represents a very large paofikeevel 3's total costs and if Level 3 faces
less favorable pricing and provisioning timeframegmay be at a competitive disadvantage to theQ&E

In some instances it is expensive and difficultdaitch new customers to Level 3's network, and latlcooperation of incumbent carrier
can slow the new customer connection process.

It is expensive, difficult and time-consugifor new customers to switch to Level 3's netwibtlevel 3 requires cooperation from the
incumbent carrier in instances where there is necticonnection between the customer and Leveiedigork. Many of Level 3's principal
competitors, the domestic and international incumblearriers, are already established providersddlltelephone services to all or virtually all
telephone subscribers within their respective serdareas. Their physical connections from theimiges to those of their customers are
expensive and difficult to duplicate. To compldte hew customer provisioning process for a custeni@ration that is not located on Level
network, Level 3 relies on the incumbent carriepitocess certain information. The incumbent casiieve a financial interest in retaining tt
customers, which could reduce their willingnessdoperate with Level 3's new customer provisiomgmuests, thereby adversely affecting
Level 3's ability to compete and increase reveRuether consolidation of incumbent carriers witharttelecommunications service providers
may make these problems more acute.

Level 3 may be liable for the information that caerit owners or distributors distribute over Levek3ietwork.

The law relating to the liability of priveahetwork operators for information carried on issdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityrfinird party content in its services agreemenésell 3 may become subject to legal claims
relating to the content disseminated on its netwevien though such content is owned or distribbiets customers or a customer of its
customers. For example, lawsuits may be broughhaghevel 3 claiming that material distributedngsiLevel 3's network was inaccurate,
offensive, or violated the law or the rights ofeth Claims could also involve matters such asmafion, invasion of privacy and copyright
infringement. In addition, the law remains uncleaer whether content may be distributed from one
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jurisdiction, where the content is legal, into drestjurisdiction, where it is not. Companies op@@private networks have been sued in
past, sometimes successfully, based on the natunaterial distributed, even if the content is oatned by the network operator and the
network operator has no knowledge of the conteiitsdegality. It is not practical for Level 3 toanitor all of the content that is distributed
using its network. Level 3 may need to take costasures to reduce its exposure to these risksdafénd Level 3 against such claims.

Level 3's financial condition and growth depends apthe successful integration of any business LeSghay acquire in the future. Level
may not be able to efficiently and effectively igtate such future acquired operations, and thus magt fully realize the anticipated benefi
from them.

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

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

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

. failure to fully achieve expected synergies andxsavings;
. unanticipated impediments in the integration ofatépents, systems, including accounting systeraantdogies, books and

records, procedures and policies, as well as imtai@ing uniform standards and controls, includimtgrnal control over
financial reporting;

. loss of customers or the failure of customersrtter incremental services that Level 3 expeasmitto order;

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

. higher integration costs than anticipated; and

. g_ifficultiej in the assimilation and retentiohhighly qualified, experienced employees, manywbbm may be geographically
ispersed.

Successful integration of acquired busiesss operations depends on Level 3's ability tnaga these operations, realize opportunities
for revenue growth presented by strengthened s=offerings and expanded geographic market coverdgain better terms from Level 3's
vendors due to increased buying power, and elimiredundant and excess costs to fully realize xtpeated synergies. Because of difficulties
in combining geographically distant operations aygtems which may not be fully compatible, Leveh&y not be able to achieve these
objectives.

Level 3 cannot be certain that it will liealits anticipated benefits from its acquisitioosthat Level 3 will be able to efficiently and
effectively integrate acquired operations as pldnne

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

In the normal course of business, Leveé&ds to enter into agreements with many providiecsmmercial power for its office, network,
Gateway facilities, and colocation and data cefateifities. Costs of obtaining commercial power goige a significant component of Level 3's
operating expenses. Changes in regulations thettafbmmercial power providers, particularly regjolas related to the control of greenhouse
gas emissions or other climate change related reatteuld affect the costs of commercial power,olitihay increase the costs of providing
Level 3's services.
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Potential regulation of Internet service providens the United States could adversely affect Levesl @perations.

In the United States, the FCC has, to degated Internet service providers as enhancettsegoroviders. In addition, Congress has, to
date, not sought to heavily regulate the provisiblP-based services. Both Congress and the FCC aredenimgj proposals that involve gree
regulation of IP-based service providers. Dependimghe content and scope of any regulations nip®sition of such regulations could have ¢
material adverse effect on Level 3's business aagitofitability of Level 3's services.

The communications industry is highly competitivatiwvparticipants that have greater resources andj@ater number of existing custome

The communications industry is highly conitpe. Many of Level 3's existing and potentiahepetitors have financial, personnel,
marketing and other resources significantly gretiten Level 3's. Many of these competitors haveattded competitive advantage of a larger
existing customer base. In addition, significanrog increased competition could arise as a regult

. the consolidation in the industry;

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

. further deregulation and other regulatory initiatv

If Level 3 is unable to compete succesgfitis business could be significantly affected.
Rapid technological changes can lead to further cpatition.

The communications industry is subjectapid and significant changes in technology. In &old; the introduction of new services or
technologies, as well as the further developmeseixadting services and technologies, may reducedbeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshie future may be new entrants to the
communications industry. These new entrants mayadiurdened by an installed base of outdated smrnpor obsolete technology. Level 3's
future success depends, in part, on its abilitgrtiicipate and adapt in a timely manner to tectgiold changes.

Level 3's international operations and investmermspose it to risks that could materially adversalffect the business

Level 3 has operations and investmentsaeitsf the United States, as well as rights to usebe cable capacity extending to other
countries, that expose Level 3 to risks inhererternational operations. These include:

. general economic, social and political conditions;

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

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

. foreign currency exchange rates may fluctuatéckvcould adversely affect Level 3's results aérggpions and the value of

Level 3's international assets and investments;

. foreign earnings may be subject to withholdiaguirements or the imposition of tariffs, exchangatrols or other restrictions;
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. difficulties and costs of compliance with foreigms and regulations that impose restrictions oreL8's investments and
operations, with penalties for noncompliance, ideig loss of licenses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

. changes in laws and regulations relating toi¢prérade and investment.

Level 3 is exposed to significant currency exchamrgée risks and currency transfer restrictions anavel 3's results may suffer due
currency translations and remeasurements.

Certain of Level 3's current and prospectustomers derive their revenue in currencies difas U.S. Dollars but are invoiced by Lev
in U.S. Dollars. The obligations of customers vdtibstantial revenue in foreign currencies may Ibgestito unpredictable and indeterminate
increases in the event that such currencies degecici value relative to the U.S. Dollar. Furthereydhese customers may become subject to
exchange control regulations restricting the cosieer of their revenue currencies into U.S. Dollémseither event, the affected customers may
not be able to pay Level 3 in U.S. Dollars. Sintjladeclines in the value of foreign currenciescfsas the devaluation of the Venezuelan
bolivar discussed below) relative to the U.S. Doflauld adversely affect Level 3's ability to marks services to customers whose revenue is
denominated in those currencies. In addition, wheseel 3 issues invoices for its services in cucies other than U.S. Dollars, Level 3's net
loss may suffer due to currency translations inetent that such currencies depreciate relativkead).S. Dollar and Level 3 cannot or does
elect to enter into currency hedging arrangementsspect of those payment obligations.

Level 3 conducts a significant portion tsflusiness using the British Pound Sterling, theEnd the Brazilian Real. Appreciation of the
U.S. Dollar adversely affects Level 3's consolidatvenue. Since Level 3 tends to incur costseérstime currency in which those operations
realize revenue, the effect on operating incomeagattating cash flow is largely mitigated. Howevethe U.S. Dollar appreciates
significantly, future revenues, operating incomd aperating cash flows could be materially affectachddition, the appreciation of the U.S.
Dollar relative to foreign currencies reduces th8.Wollar value of cash balances held in thosestgies.

Certain Latin American economies have egpeed shortages in foreign currency reserves amd Adopted restrictions on the use of
certain mechanisms to expatriate local earningscangert local currencies into U.S. Dollars. Anytloése shortages or restrictions may lim
impede Level 3's ability to transfer or to conwbdse currencies into U.S. Dollars and to expatrilabse funds. In addition, currency
devaluations in one country may have adverse sffacinother country.

In Venezuela, the official bolivares-U.Sl@ar exchange rate established by the Venezuetatr@l Bank ("BCV") and the Venezuelan
Ministry of Finance has historically attributedtt® bolivar a value significantly greater than tiadue that prevailed on the former unregulated
parallel market. The official rate is the rate ubgdhe Comisién de Administracion de Divisas ("CAD), an agency of the Venezuelan
government, to exchange bolivares pursuant to ficiadfprocess that requires application and gorent approval. Effective January 12,
2010, the Venezuelan government devalued the Vefezbolivar by increasing the official rate froml2 Venezuelan bolivares to the U.S.
Dollar to 4.30 for goods and services deemed "rezemtial* and 2.60 for goods and services deens=iial". Effective January 1, 2011, the
Venezuelan government further increased the offiei@ for goods deemed "essential” to 4.30 Venenusolivares to the U.S. Dollar.
Effective February 13, 2013, the Venezuelan govemtirfurther devalued the Venezuelan bolivar byeasing the official rate to 6.30
Venezuelan bolivares to the U.S. Dollar, exceptftimited set of goods and services deemed "dasetiat will temporarily continue to
attract the 4.30 rate. Level 3 uses the
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official rate for "non-essential" goods and sersit@record the assets, liabilities and transastafrievel 3's Venezuelan subsidiary.

In an attempt to control inflation, on M&§, 2010, the Venezuelan government announcedh&&CV would be given control over the
previously unregulated portions of the exchangeketatn June 2010, a new regulated currency trasiyistem controlled by the BCV, the
Transaction System for Foreign Currency Denomin&eclrities ("SITME"), commenced operations andldished an initial weighted
average implicit exchange rate of approximatel@%a8livares to the U.S. Dollar. Subject to the tatibns and restrictions imposed by the
BCV, entities domiciled in Venezuela were permittecéccess the SITME by buying U.S. Dollar denot@idaecurities through banks
authorized by the BCV. SITME was intended to supyet the CADIVI application and approval procesthvein additional process that
allowed for quicker and smaller exchanges, allteitlass favorable exchange rate. However, in adtiorewith the February 13, 2013
devaluation of the bolivar, the Venezuelan goveminaéso announced that SITME will be eliminated.

The acquisition of foreign currency by Venelan companies to honor foreign debt, pay divddesr otherwise expatriate capital is suk
to the limitations and restrictions of the CADI\dgistration, application and approval process,iamdiso subject to the availability of foreign
currency within the guidelines set forth by the iNiaal Executive Power for the allocation of foreigmrrency. Approvals under the CADIVI
process have been less forthcoming at times, neguift a significant buildup of excess cash in LUele Venezuelan subsidiary and a signifit
increase in its exchange rate and exchange coigksl

At December 31, 2012, Level 3 had $13 onillof obligations registered and subject to apdrbya&ADIVI for the conversion of
bolivares into foreign currencies. Level 3 cannadict the timing and extent of any CADIVI approv& honor foreign debt, distribute
dividends or otherwise expatriate capital usingdfiieial Venezuelan exchange rate. Some apprdvale been issued within a few months
while others have taken more than one year. In 20&2el 3 received $5 million of approvals from CADto convert bolivares to U.S. Dolle
at both the essential and non-essential officialsta

As of December 31, 2012, Level 3's Venemuslbsidiary had $131 million of net assets indg&72 million of cash and cash
equivalents, of which $3 million was held in U.Solars and $69 million was held in Venezuelan bades. In light of the Venezuelan
exchange control regime, none of these net asstisr(than the $3 million of cash denominated i8.WDollars and held outside of Venezuela)
may be transferred to Level 3 or any other subsidiLevel 3 in the form of loans, advances orhcdidends without the consent of a third
party (that is, CADIVI or SITME).

While the February 13, 2013 bolivar deviibrahad no effect on Level 3's 2012 financial fosior results of operations, the devaluation
will affect its financial reporting starting witthe first quarter of 2013. If enacted prior to Debem31, 2012, this devaluation would have
reduced Level 3's net monetary assets by $20 mjlircluding unrestricted cash and cash equivalein$22 million, based on the bolivar
balances as of December 31, 2012. The devaluatibevel 3's net monetary assets will result in arge which will be recognized in other
expense, net in the consolidated statement of tipesan the first quarter of 2013. Based on thiviao balances as of December 31, 2012, the
charge would be $20 million. The effects on reveane operating income are not expected to be mahterdight of certain pricing adjustment
mechanisms in many of Level 3's contracts with \Zeleéan customers and since most of its costs ireX{@la are incurred in bolivares.

Economic and political conditions in Latin Americpose numerous risks to Level 3's operatio

Level 3's business operations in the LAtimerican region constitute a significant portioritefbusiness. As events in the Latin American
region have demonstrated, negative economic otigadldevelopments in one country in the region lead to or exacerbate economic or
political instability elsewhere in the region. Fhetmore, events in recent years in other developiadkets have placed
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pressures on the stability of the currencies dimalver of countries in Latin America in which Le&bperates, including Argentina, Brazil,
Colombia and Venezuela. While certain areas irLtiten American region have experienced economiavtjipthis recovery remains fragile.
Pressures on local currencies are likely to havadwerse effect on Level 3's customers in thisoregvolatility in regional currencies and
capital markets could also have an adverse effetiewel 3's ability and that of its customers tingeccess to international capital markets for
necessary financing, refinancing and repatriatio@aonings.

In addition, any changes to the politiaadl @conomic conditions in certain Latin Americamiewies could materially and adversely affect
Level 3's business. For example, in January 20@7yYenezuelan National Assembly issued an Enahkgallowing the President of
Venezuela to carry out the nationalization of dartaisinesses in the electricity and energy sectarsvell as Venezuela's largest
telecommunications company, Compafiia Anénima Natidaléfonos de Venezuela ("CANTV"). CANTV was matalized in the same year.
A statement from the Venezuelan minister of telecmmications and director of the Comision Nacior&ll@lecomunicaciones, the country's
telecommunications regulatory authority, has in@idahat the nationalization of CANTV does not ignfiie nationalization of the
telecommunications sector as a whole. Howeverethan be no assurance that such nationalizatios pidl not also extend to other
businesses in the telecommunications sector, imgudevel 3's business. The government also anremliptans to modify the
telecommunications law, and Level 3 cannot pretlieteffect of these amendments to Level 3's businesddition, a referendum held on
February 15, 2009, approved an amendment to thenfgtonstitution removing presidential term lisnit

Inflation and certain government measures to cuniifiation in some Latin American countries may hawagverse effects on their economi
and Level 3's business and operations in those tomas.

Some Latin American countries, including'éguela, Brazil and Argentina, have historicallpesenced high rates of inflation. Inflation
and some measures implemented to curb inflatioe had significant negative effects on the economii¢kese countries. Governmental
actions taken in an effort to curb inflation, caegbwith speculation about possible future actibase contributed to economic uncertainty at
times in most Latin American countries. These coestmay experience high levels of inflation in fb&ure that could lead to further
government intervention in the economy, including introduction of government policies that couldersely affect Level 3's results of
operations in those locations. In addition, if afighese countries experience high rates of iigtLevel 3 may not be able to adjust the price
of its services sufficiently to offset the effecfsinflation on Level 3's cost structures in thésgations. A high inflation environment would a
have negative effects on the level of economic/aigtand employment and adversely affect Leveb8isiness.

Many of Level 3's most important U.K. governmentstamers have the right to terminate their contraetith Level 3 if a change of contrc
occurs or to reduce the services they purchase filogwel 3.

In 2012 various agencies of the U.K. Gowaent together represented approximately $173 mijlliw approximately 20%, of the Core
Network Services revenue for Level 3's EMEA regimal approximately 3% of Level 3's total ConsolidaBore Network Services reveni
Many of these government contracts contain broathgé of control provisions that permit the custotogerminate the contract if the Level 3
subsidiary that is a party to the agreement unaé=rgochange of control. A termination in many insés gives rise to other rights of the
government customer, including, in some cases;igihe to purchase some of Level 3's assets usseriricing those contracts on terms that
would be unfavorable to Level 3.

In addition, most of these government et do not include significant minimum usage got@as. Thus, the applicable customers ¢
simply choose not to use Level 3's services andenmanother telecommunications provider.
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Level 3's agreements with certain agencies of th&lUGovernment impose significant requirements ¢rA violation of those agreemen
could have severe consequences.

Level 3 is a party to an agreement withwh®. Departments of Homeland Security, JusticeRefénse addressing the U.S. government"
national security and law enforcement concernss ajreement imposes significant requirements oell®velated to information storage and
management; traffic management; physical, logaad, network security arrangements; personnel sicrgamd training; and other matters.
Level 3 is also party to an agreement with the D&partment of Defense addressing the U.S. goventisneational security concerns. This
agreement imposes significant requirements on Lavelated to the composition and qualificationshaf Level 3 Communications, Inc. board
of directors; the limitation of the influence orrtool over Level 3 of non-U.S. persons; physiocagjital, and network security arrangements;
and other matters.

While Level 3 expects to continue to comfpllyy with its obligations under both of the aberentioned agreements, it is impossible to
eliminate completely the risk of a violation oftet. The consequences of a violation of these aggpts could be severe, potentially including
the revocation of Level 3's FCC licenses in the.JUsMBich would result in the cessation of Level3:S. operations, and/or the loss of
permissions required to do business with the Ude@ment.

Level 3 is subject to the U.S. Foreign Corrupt Ptees Act (the "FCPA") and other anticorruption law, and its failure to comply therewit
could result in penalties which could harm its reftion and have a material adverse effect on itshness.

Level 3 is subject to the FCPA, which gatigrprohibits companies and their intermediariesf making improper payments to foreign
officials for the purpose of obtaining or keepingsimess and/or other benefits. Although Level 3ehaalicies and procedures designed to
ensure that Level 3, its employees and agents gowith the FCPA and other anticorruption laws, ¢hean be no assurance that such policie:
or procedures will work effectively all of the tinoe protect Level 3 against liability for actiorekén by its agents, employees and
intermediaries with respect to its business ortamginesses that Level 3 acquires. Level 3 curragbrates and in the future may operate in a
number of jurisdictions that pose a high risk ofgmial anticorruption violations. If Level 3 is him compliance with the FCPA and other laws
governing the conduct of business with governmatities (including local laws), Level 3 may be sdijto criminal and civil penalties and
other remedial measures. Any investigation of astgmptial violations of the FCPA or other anticortiop laws by U.S. or foreign authorities
could have an adverse effect on its business.

The U.K. Bribery Act 2010 (the "Bribery Attreformed the United Kingdom ("U.K.") law in reian to bribery and corruption. As well
containing provisions concerning bribery of puldféicials, the Bribery Act includes a criminal offee of failing to prevent bribery by relevant
commercial organizations. This offense applies wdinperson associated with the organization offeeccepts bribery anywhere in the
world intending to obtain or retain a business atlvge for the organization or in the conduct ofiless. The Bribery Act has wide ranging
implications in particular for business in the U.Kcluding Level 3's subsidiaries. However, it sladobe noted that it also has a wide-ranging
extra-territorial effect. The Bribery Act is broada scope than the FCPA in that it directly addesscommercial bribery in addition to bribery
of government officials and it does not recogniegain exceptions, notably facilitation paymenttthre permitted by the FCPA. Under the
Bribery Act, it is a defense to the accusationailiife to prevent bribery for a commercial orgati@ato show that it had in place "adequate
procedures" designed to prevent such acts. Astivgli-CPA, if Level 3 is not in compliance with tBebery Act as well as similar laws in the
U.K. or elsewhere that are applicable to its bussnéevel 3 may be subject to criminal and civihglieies and other remedial measures.
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Risks Related to Level 3's Liquidity and FinancialResources

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

Disruptions in the commercial credit maskeduld result in a tightening of credit marketseeffects of recent credit market disruptions
were widespread, and it is impossible to predicttivlr the improvement in the global credit markatiscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debéquity financing or to refinance its existing intidness on favorable terms (or at all), which
could affect its strategic operations and Levefifiancial performance and force modificationsttodperations.

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

If Level 3 is unable to comply with the trdtions and covenants in any of its debt agredamehere would be a default under the terms o
those agreements. As a result, borrowings under aligbt instruments that contain cross-acceleratiamoss default provisions may also be
accelerated and become due and payable. If amesétevents occur, there can be no assuranceehelt2 would be able to make necessary
payments to the lenders or that Level 3 would be tbfind alternative financing. Even if Level 8able to obtain alternative financing, there
can be no assurance that it would be on termsatieaicceptable.

If Level 3 experiences a change in control or cartather events, Level 3 may be unable to satis$yabligations to repurchase i
outstanding notes as required under its outstandidgbt agreements.

Upon the occurrence of certain events éeffin the various debt agreements relating toutstanding debt, Level 3 is required to mak
offer to purchase all of Level 3's outstanding s@ta purchase price generally equal to 101%eoptincipal amount of the notes, plus accr
and unpaid interest thereon (if any). In additimnthe extent that Level 3 is required to make f&r ¢o purchase one of the outstanding issues
of its notes, the debt agreements relating totiterdssues of notes may require Level 3 to reselihat other debt upon a change in contr
termination of trading. Level 3 may not have oraide to borrow sufficient funds to pay the purchasee for all the notes tendered by holders
seeking to accept the offer to purchase.

Level 3 has substantial debt, which may hindergt®wth and put Level 3 at a competitive disadvaree
Level 3's substantial debt may have imprtansequences, including the following:

. the ability to obtain additional financing focquisitions, working capital, investments and cpit other expenditures could be
impaired or financing may not be available on ataigle terms;

. a substantial portion of Level 3's cash flows wél used to make principal and interest paymentutstanding debt, reducing
the funds otherwise available for operations adréubusiness opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt
service requirements and force modifications tarafens;

. having more debt than certain of its competjtaray place Level 3 at a competitive disadvantagd;

. substantial debt may make Level 3 more vulnerédla downturn in business or the economy generall
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Level 3 had substantial deficiencies oh@ags to cover fixed charges of approximately $8#Hion, $786 million and $712 million for
the fiscal year ended December 31, 2012, 2011 ah@,2espectively.

Level 3 may not be able to repay its existing ddaiiure to do so or refinance the debt could prexe evel3 from implementing its strategy
and realizing anticipated profits.

If Level 3 were unable to refinance its debto raise additional capital on acceptable grnevel 3's ability to operate its business would
be impaired. As of December 31, 2012, Level 3 hadggregate of approximately $8.608 billion of leiegn debt on a consolidated basis (on
an as adjusted basis, as well as excluding debdwis and fair value adjustments), and approxim&t 171 billion of stockholders' equity.
Of the longterm debt, approximately $44 million is due to matin 2013, $23 million is due to mature in 2014 &788 million is due in 201
in each case excluding debt discounts and fairevatijustments.

Level 3's ability to make interest and pijiral payments on its debt and borrow additionatiiion favorable terms depends on the future
performance of the business. If Level 3 does neklenough cash flow in the future to make inteoegirincipal payments on its debt, Level 3
may be required to refinance all or a part of ébtdor to raise additional capital. Level 3 carb@ure that it will be able to refinance its debt
or raise additional capital on acceptable terms.

Restrictions and covenants in Level 3's debt agreats limit its ability to conduct its business anduld prevent Level 3 from obtainin
needed funds in the future.

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

. borrow additional money or issue guarantees;
. pay dividends or other distributions to stockhodger
. make investments;
. create liens on assets;
. sell assets;
. enter into sale-leaseback transactions;
. enter into transactions with affiliates; and
. engage in mergers or consolidations.
Other Risks

If certain transactions occur with respect to itgjgital stock, Level 3 may be unable to fully utéiits net operating loss carry forwards,
NOLs, to reduce Level 3's U.S. federal income ta

As of December 31, 2012, Level 3 had NOLapproximately $8.5 billion for U.S. federal incertax purposes (after taking into account
the effects of Section 382 of the Internal Reve@ode). If certain transactions occur with respedtdvel 3's capital stock that result in a
cumulative ownership change of more than 50 peagenpoints by 5% stockholders over a three-yeaogess determined under rules
prescribed by the U.S. Internal Revenue Code 06188 amended (the "Code"), and applicable reguistiannual limitations would be
imposed with respect to Level 3's ability to utlizevel 3's NOLs and certain current deductionsnagany taxable income Level 3 achieves ir
future periods.
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Level 3 has entered into transactions tiverapplicable three year period that, when contbimi¢h other changes in ownership that are
outside of Level 3's control, have resulted in clative changes in the ownership of Level 3's capitack. Additional transactions that Level 3
enters into, as well as transactions by existingsi8ékholders and transactions by holders thatrheazew 5% stockholders that Level 3 does
not participate in, could cause Level 3 to inc@Ogpercentage point ownership change by 5% stodkhelnd, if Level 3 triggers the above-
noted Code imposed limitations, such transactiomslavprevent Level 3 from fully utilizing NOLs argértain current deductions to reduce
Level 3's U.S. federal income taxes. In additibese limitations could cause Level 3 not to putherwise favorable acquisitions and other
transactions involving Level 3's capital stockcould reduce the net benefits to be realized fragnsaich transactions.

STT Crossing's significant ownership interest in Lzel 3 increases the risk that Level 3 could be uleatn use its accumulated NOLs for U.
federal income tax purposes, and the rights agreatmentered into by Level 3 designed to protecitslity to use its accumulated NOL
could discourage third parties from seeking strate¢ransactions with Level 3 that could be beneéitto Level 3's stockholders.

Completion of the Global Crossing acquisiti-in particular STT Crossing's acquisition of gnéficant ownership interest in Level 3—
moved Level 3 significantly closer to the 50% owafép change described above and increases thihtikel of a loss of its NOLs.

In April 2011, Level 3 entered into thelrig agreement in an effort to deter acquisitiongsofommon stock that might reduce its abilit
use its NOLs. Under the rights agreement, fromadtet the record date of April 21, 2011, each slodileevel 3's common stock carries with it
one preferred share purchase right that could disgee a third party from proposing a change ofrobiatr other strategic transaction
concerning Level 3 or otherwise have the effedaying or preventing a change of control of Le¥#that other stockholders may view as
beneficial.

Environmental liabilities from Level 3's historicabperations could be materia

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

In connection with certain historical opg@éras, Level 3 has responded to or been notifigoadéntial environmental liability at
approximately 158 properties as of January 24, 20&3el 3 is engaged in addressing or has liqualatevironmental liabilities at 75 of those
properties. Of these: (a) Level 3 has formal commaiits or other potential future costs at 14 s{t@sthere are 6 sites with unknown future
costs; (c) there are 55 sites with no likely futaosts. The remaining properties have been dorfoaseveral years. Level 3 could potentially
be held liable, jointly or severally, and withoegard to fault, for the costs of investigation aeehediation of these sites. The discovery of
additional environmental liabilities related totiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3's business.

Level 3 is now exposed to legal proceedings andiogrent liabilities that could result in materialdsses that Level 3 has not resen
against.

Level 3 is a party to various legal prodegd and is subject to certain important contindiailities described more fully in Note 16,
"Commitments, Contingencies and Other Items," teell8's consolidated financial statements incluideldevel 3's annual report on Form KO-
filed on
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February 26, 2013, many of which involve Global £5iag. If one or more of these legal proceedingsoatingent liabilities were to be
resolved in a manner adverse to Level 3, LevelBdcsuffer material losses. Global Crossing didesitiblish reserves for many of these
contingent liabilities and those for which reserwese established could be adversely resolved/aetdexceeding the reserved amounts.
Certain of these contingent liabilities could haveaterial adverse effect on Level 3's businessldition to the effect of any potential
monetary judgment or sanction against Level 3.Harnhore, any legal proceedings, regardless of tteome, could result in substantial costs
and diversion of resources. Assets and entitigsGhabal Crossing acquired in its most recent agitjons, may be subject to unknown or
contingent liabilities for which Level 3 may have recourse, or only limited recourse to the erftityn which the business was acquired (or its
stakeholders).

Terrorist attacks and other acts of violence or waay adversely affect the financial markets and k&®'s business.

There can be no assurance that there atilba future terrorist attacks. These attacks medrconflicts may directly affect Level 3's
physical facilities or those of Level 3's customé@isese events could cause consumer confidencepamdling to decrease or result in incre:
volatility in the U.S. and world financial marketed economy. Any of these occurrences could mélteadversely affect Level 3's business.

The pension plans previously maintained by Globab€sing and with respect to Level 3's operationddse 1997 may require additional
funding and negatively affects cash flown

Certain North American and European hoarig salaried employees of Global Crossing are eovBy defined benefit pension plans. On
December 31, 1996, the North American plan wasefncand all employees hired thereafter are nothééigo participate in the plan. The U.K.
plans were closed to new employees on Decemb&rd®B, The pension expense and required contribaitmthese pension plans are directly
affected by the value of plan assets, the projeetegof return on plan assets, the actual ratetafn on plan assets and the actuarial
assumptions used to measure the defined benefitqgreplan obligations. As of December 31, 2012 ptagected benefit obligation under th
pension plans and the pension plans with respewtrieGlobal Crossing operations prior to 1997 wamaximately $166 million ($79 million
for U.S. plans and $87 million for U.K. plans) ahé value of plan assets was approximately $146omijapproximately $75 million for U.S.
plans and $71 million for U.K. plans), resultingtiese pension plans being underfunded by $20omillf plan assets perform below
expectations, future pension expense and fundifigatlons will increase, which would have a negatgffect on Level 3's cash flows from
operations.

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

If you do not exchange your original ndi@snew notes in the exchange offer, your origimaties will continue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not reoffesell or otherwise transfer the original note:
in the United States unless they are:

. registered under the Securities Act;
. offered or sold under an exemption from the #ées Act and applicable state securities laws; or
. offered or sold in a transaction not subjedht® Securities Act and applicable state securities.
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The Company does not currently anticiphas it will register the original notes under thec8rities Act.
Holders of the original notes who do not tender theriginal notes will have no further registratiomights under the registration agreemer

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

The market for original notes may be significanttyore limited after the exchange offer and you magtrbe able to sell your original notes
after the exchange offer.

If original notes are tendered and accefiiedxchange under the exchange offer, the tradtiadket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontiered for exchange could be adversely
affected. The extent of the market for originalasoand the availability of price quotations wouégbend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandinarket value available for trading, which is calted "float,” may command a lower price than
would be comparable to an issue of securities wigneater float. As a result, the market priceofaginal notes that are not exchanged in the
exchange offer may be affected adversely as ofligimi@s exchanged in the exchange offer reduciadhe The reduced float also may make
the trading price of the original notes that areexa@hanged more volatile.

Your original notes will not be accepted for exchgmif you fail to follow the exchange offer procethks and, as a result, your original notes
will continue to be subject to existing transfergictions and you may not be able to sell yourginial notes.

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

Subsidiaries of the Company must make paymenth®&ompany in order for the Company to make paynseon the notes

The Company is a holding company with ndemal assets other than the stock of its subsetiaAccordingly, the Company depends
upon dividends, loans or other distributions frasnsiubsidiaries to generate the funds necessangét its financial obligations, including its
obligations to pay you as a holder of notes. Thm@any's subsidiaries may not generate earningeisuff to enable them to meet their
payment obligations. The Company's subsidiariesegaly distinct from the Company and have nogddiion to pay amounts due on its debt
or to make funds available to the Company for quayment. Future debt of certain of the Companysisiiaries, including any debt
outstanding under the Credit Agreement (as defreddw), may limit or prohibit the payment of diviutks or the making of loans or advances
to the Company. In addition, the ability of suclbsidiaries to make such
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payments, loans or advances is limited by the laiviBe relevant jurisdictions in which such subaitis are organized or located. In certain
circumstances, the prior or subsequent approvelich payments, loans or advances is required fppiicable regulatory bodies or other
governmental entities. If the Company cannot actiessash flow of its subsidiaries, the Company matyhave access to sufficient cash to
repay the notes.

Because the notes are structurally subordinatedhe obligations of the subsidiaries of the Compaggu may not be fully repaid if th
Company becomes insolvent.

The notes are not guaranteed by any ofubsidiaries of the Company. Substantially allhef Company's operating assets are held
directly by its subsidiaries. Holders of any prederstock of any of the Company's subsidiariesaeditors of any such subsidiary, including
trade creditors, have and will have claims relatmthe assets of that subsidiary that are seaitivd notes. That is, the notes are structurally
subordinated to the debt, preferred stock and athlggations of the Company's subsidiaries. Holaéthe notes have no claims to the asse
any of the Company's subsidiaries. As of DecemkhePB12, the Company's subsidiaries had approxiyn$€232 billion in aggregate
indebtedness and other balance sheet liabilitiedyuding intercompany liabilities, deferred reverara discount and fair value adjustments, al
of which is structurally senior to the notes. Theanture governing the notes may permit the Compauwpsidiaries to incur additional
indebtedness and does not limit their ability touinother obligations not constituting indebtedness

Level 3 may be unable to generate cash flow fromakhto make payments on the note

Level 3 had substantial deficiencies oheags to cover fixed charges of approximately $8¥Hion for the fiscal year ended
December 31, 2012, $786 million for the fiscal yeaded December 31, 2011, approximately $712 mifiow the fiscal year ended
December 31, 2010, approximately $623 million for fiscal year ended December 31, 2009 and appateiyn$264 million for the fiscal year
ended December 31, 2008. Level 3 may not beconfegirie or sustain profitability in the future. Aadingly, Level 3 may not have access to
sufficient funds to make payments on the notes.

The Credit Agreement may prohibit the Company frenaking payment on the notes.

As discussed in the section "Descriptiotndiebtedness of Level 3 Communications, Inc. aagel 3 Financing, Inc.,” the Credit
Agreement limits Level 3's ability to make paymeoisany outstanding indebtedness other than rdg@eineduled interest and principal
payments as and when due. As a result, the Cregléelnent could prohibit the Company from making payment on the notes in the event
that the notes are accelerated or the holdersaherquire the Company to repurchase the notes thmaccurrence of a change in control
triggering event. Any such failure to make paymeamshe notes would cause the Company to defadimtie indenture, which in turn is
likely to be a default under the Credit Agreemerd ather outstanding and future indebtedness.

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

The notes are not secured by any of thefaoryls assets. The notes are effectively junisetured obligations incurred under existing
and future credit facilities, including the guambf the Company's obligations under the CredreAment, receivables and purchase money
indebtedness, capitalized leases and certain athemgements that are secured. Although the indengstricts the amount of the Company's
future indebtedness that may be secured, the Commaw be able to incur substantial additional sedundebtedness. If the Company
becomes insolvent, the holders of any securedwlebld receive payments from the assets used asitydoefore you receive payments.
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The Company has substantial existing debt, couldun substantial additional debt and has substantiaktricted payments capacity, so the
Company may be unable to make payments on the notes

As of December 31, 2012, aggregate futumiurities of long-term debt and capital leases|(eling debt discounts, premiums and fair
value adjustments) would, on an as adjusted bagBpximate $8.608 billion. The indenture relatioghe notes and each issue of the
Company's outstanding notes permit it to incur gutigal additional debt. The substantial level ebtdmakes it more difficult for the Company
to repay you. Substantial amounts of the Compay&ing debt will, and its future debt may, matprir to the notes. In addition, under the
indenture relating to the notes, the Company hhstantial restricted payments capacity. Any fuilndg the Company uses to make restricted
payments will reduce funds available to serviceepay the Company's debt, including the notes.

If the Company experiences a change in control, tiempany may be unable to purchase the notes ydd las required under th
indenture relating to the notes.

Upon the occurrence of a change in comtigdering event, the Company must make an offgruichase all outstanding notes at a
purchase price equal to 101% of the principal arhotithe notes, plus accrued and unpaid interesetn (if any). The Company may not h
sufficient funds to pay the purchase price foitladl notes tendered by holders seeking to accepiftlieto purchase. In addition, the indenture
relating to the notes and the Company's other algtatements may require the Company to repurchaseathier debt upon a change in control
and Financing's credit facility prohibits, and thempany's other debt agreements may prohibit, tregany from purchasing any notes before
their stated maturity, including upon a changeantmol.

There is no public market for the notes, which cadimit their market price or your ability to sethem.

The notes are new securities for whicheghgicurrently no public trading market. Conseqlyetthe notes may be relatively illiquid, and
you may be unable to sell your notes. The Compameg ahot intend to apply for listing of the notesamy securities exchange or for -
inclusion of the notes in any automated quotatimtesn. If any of the notes are traded after thefial issuance, they made trade at a discount
from their principal amount depending on many festoncluding prevailing interest rates, the marketsimilar securities and other factors,
including general economic conditions and Levefi@ancial condition, performance and prospectsy Aecline in trading prices regardless of
the cause, may adversely affect the liquidity andihg markets for the new notes.
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USE OF PROCEEDS

The Company will not receive any proceedsifthe issuance of the new notes pursuant toxitieaege offer.

SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's s&dd historical consolidated financial data asraf for the years ended December 31, 2012,
2011, 2010, 2009 and 2008. You should read thamétion in conjunction with Level 3's consolidafathncial statements and related notes
included in Level 3's Annual Report on Form 10-Ktlee fiscal year ended December 31, 2012, whiehraorporated by reference in this
document. See "Where You Can Find More Informationgrporation by Reference.”

Fiscal Year Ended December 31,(1)(2)(:

(dollars in millions) 2012 2011 2010 2009 2008
Results of Operation:
Revenue(1l $ 6,37¢ $ 433 $ 3,591 $ 3,69t $ 4,22¢
Loss from continuing operations( (422) (827) (621) (6249) (321)
Income (loss) from discontinued operatiot
1) — 71 (1) 6 3
Net loss (422) (75€) (622) (61€) (318

Fiscal Year Ended December 31,(1)(2)(:

(dollars in millions except per share amounts 2012 2011 2010 2009 2008
Per Common Shar
Loss from continuing operatiol $ (1.9€) $ (6.09) $ (5.60) $ (5.79 $ (3.09
Income (loss) from discontinued operations
net — 0.5Z (0.01) 0.0t 0.0¢
Net loss (1.9¢0 (5.5 (5.62) (5.6¢) (3.05)
Dividends(3) — — — — —

December 31,(1)(2)(3

(dollars in millions) 2012 2011 2010 2009 2008
Financial Position
Total asset $ 13,307 $ 13,18¢ $ 8,35¢ $ 9,06z $ 9,63«
Current portion of lon-term debt(4’ 21¢ 65 18C 70E 18¢€
Long-term debt, less current portion| 8,51¢ 8,38¢ 6,26¢ 5,75¢ 6,24°t
Stockholders' equity (deficit)(t 1,171 1,19: (157) 491 1,021

(1) OnJune 5, 2008, the Company completed the sale @¥fvx advertising distribution business to DGsEahannel, Inc.
and received gross proceeds at closing of apprdglyn@129 million in cash. Net proceeds from thie sepproximated
$121 million after deducting transaction-relatedtsoRevenue attributable to the Vyvx advertisimsfrihution business
totaled $15 million in 2008 through the date ofsdlhe Vyvx businesses were acquired by the Comaathe end of
2005 in the acquisition of WilTel Communicationso@p, LLC ("WilTel").

On October 4, 2011, the Company purchased Glohadstrg Limited ("Global Crossing") (the "Amalganeati). During
2011, the Company recorded revenue attributab@dbal Crossing of approximately $654 million.

On November 14, 2011, the Company completed thleeafats coal mining business to Ambre Energy Lédias part of
its long-term strategy to focus on core businessaimns. Revenue attributable to the coal miningjiess totaled
approximately $54 million in 2011 through the dafesale, $60 million in 2010, $67 million in 2008ca$75 million in
2008. As a result of tr

31




Table of Contents

)

transaction, the Company recognized a gain orréimsaction of approximately $72 million, whichigliuded its
consolidated statements of operations within "Inedbross) from Discontinued Operations, Net." Thaficial results of
the coal mining business are included in the Comypgatonsolidated results of operations throughdtite of sale, and all
periods have been revised to reflect the presentatithin discontinued operations.

In 2008, the Company recognized approximasly million of impairment and restructuring chargg36 million of
induced debt conversion expenses, net, attributalilee exchange of certain of the Company's cditerdebt securitie:
a gain on the early extinguishment of debt of $ffion as a result of certain debt repurchased,af99 million gain o
the sale of the Company's Vyvx advertising distiifmubusiness and certain of its smaller long distavoice customer
relationships. The Company also revised its esémat the amounts and timing of its original estanaf undiscounted
cash flows related to certain future asset retirgrobligations in the fourth quarter of 2008. Aeault, the Company
reduced its asset retirement obligations liabigy$103 million with an offsetting reduction to perty, plant and
equipment of $21 million, selling, general and aistrative expenses of $86 million, depreciatiod amortization of
$11 million and an increase to goodwill of $15 ioifl.

In 2009, the Company recognized a gain of approtelp&14 million as a result of debt repurchasefexchanges of
certain of the Company's debt securities and $Bomibf restructuring charges.

In 2010, the Company recognized a loss of appraetp&59 million associated with the tender offereépurchase the
Company's 12.25% Senior Notes due 2013 and asith oéshe redemption of its 10% Convertible Seriimtes due
2011. The Company also recognized a $91 milliorebeprimarily related to the release of foreigrfeteed tax valuation
allowances and $2 million of restructuring charges.

In 2011, the Company recognized a loss of $100anillelated to the redemption and repurchase o815 Convertible
Senior Notes due in June 2012 and prepayment dfrdneche B Term Loan that was outstanding undeexisting
Senior Secured Term Loan, the conversion of ceghthe 15% Convertible Senior Notes due 2013y¢tieement of a
portion of the 9.25% Senior Notes due 2014, themgation of the 5.25% Convertible Senior Notes dd®l12and
exchange of the 9% Convertible Senior Discount Bldige 2013. As a result of a change in the estiumzgeful lives of
certain of the Company's property, plant and egeipinthe Company recognized a reduction of appratéiy

$74 million in depreciation expense during the tbuquarter of 2011. The change in accounting eséimas accounted
for on a prospective basis effective October 1,120he Company also recognized $11 million of rtestiring charges
and $20 million of charges associated with the immpant of certain wireless spectrum licenses.

In 2012, the Company recognized a $160 million ms&xtinguishment of debt as a result of the eefaing of the
$650 million Tranche B Il Term Loan and $550 miflidranche B Il Term Loan in October 2012, thenaficing of the
$1.4 billion Tranche A Term Loan in August 2012 ahed repayment of existing vendor financing obliigas, the
redemption of the 8.75% Senior Notes due 2017 igusti2012, the redemption of the 9.25% Senior Ndbtes2014 in
February 2012 and the exchange of a portion o1 8% Convertible Senior Notes due 2013. The Compdsty
recognized $34 million of restructuring chargese Bompany completed an updated analysis and reitssestimated
future cash flows of its asset retirement obligaias a result of a strategic review of the Comisamal estate portfolio
the fourth quarter of 2012. As a result, the Conypaduced its asset retirement obligations liabliy $73 million with
an offsetting reduction to property, plant and equent of $24 million, selling, general and admirsistve expenses of
$47 million and depreciation and amortization ofr§#lion. In addition, as a result of the refinamgiof the Tranche A
Term Loan in 2012, two interest rate swap agreesn@aturing in early 2014 that had effectively hetlgkanges in the
interest rate on a portion of t
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®3)

(4)

Tranche A Term Loan were deemed "ineffective" u@AAP. The Company recognized a non-cash loss®n th
agreements of approximately $60 million (excludangrued interest), which represented the cumulédiserecorded in
Accumulated Other Comprehensive Income (Loss) ("RD&t the date the instruments ceased to quasifgedges.

The Company's current dividend policy, in effsince April 1998, is to retain future earningstdise in the Company's
business. As a result, management does not ariéqiaging cash dividends on shares of common stottle foreseeabl
future. In addition, the Company is restricted unzkrtain debtelated covenants from paying cash dividends oreshat
its common stock.

In 2008, the Company received proceeds of $400amifrom the issuance of its 15% Convertible Seiotes due 201!
In connection with the issuance of the 15% ConbktSenior Notes due 2013, the Company completatbteoffers and
repurchased $163 million of its 2.875% ConvertiB@nior Notes due 2010, $173 million of its 6% Catibke
Subordinated Notes due 2010 and $124 million dd%sConvertible Subordinated Notes due 2009. Ir82€%: Compar
completed exchanges with holders of various issfiés convertible debt in which the Company issapgroximately

3 million shares of common stock in exchange fd #illion of its 6% Convertible Subordinated Nothse 2009,

$47 million of its 10% Convertible Senior Notes A1, $19 million of its 2.875% Convertible Seniotes due 2010,
$15 million of its 5.25% Convertible Senior Notaged?011 and $9 million of its 3.5% Convertible $eilotes due
2012. Also in 2008, the Company repurchased $3Bomidggregate principal amount of its 6% Convéetidubordinated
Notes due 2009 and $32 million aggregate princdpabunt of its 6% Convertible Subordinated Notes200. The
Company also repaid at maturity the remaining $80am of its outstanding 11% Senior Notes due 2608
approximately $6 million (€4 million) of its outstding 10.75% Senior Euro Notes due 2008.

In 2009, the Company received net proceeds of $@llibn as a result of amending and restating xisténg senior
secured credit facility to increase the borrowittgeugh the creation of a $280 million Tranche Brid.oan. The
Company exchanged $142 million of its 6% ConveetiBubordinated Notes due 2010 and $140 milliohsd?.875%
Convertible Senior Notes due 2010 for $200 millasry% Convertible Senior Notes due 2015 and $78anibf cash. In
2009, the Company received net proceeds of $27bmfrom the issuance of its 7% Convertible SeMotes due 2015,
Series B. Also in 2009, the Company repurchase® $diftion aggregate principal amount of its 6% Certible
Subordinated Notes due 2009, $55 million aggrepateipal amount of its 6% Convertible Subordinakéates due
2010, $13 million aggregate principal amount 0fi1875% Convertible Senior Notes due 2010, $13lianiaggregate
principal amount of its 5.25% Convertible Seniot®&odue 2011, $56 million aggregate principal amofiits 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 $ili8mof its 11.5% Senior Notes due 2010, repussdththe
remaining $6 million aggregate principal amounitefrloating Rate Notes due 2011 and repaid at ritathe remaining
$55 million of its outstanding 6% Convertible Sutlioated Notes due 2009.

In 2010, the Company received net proceeds of $@ll®n from the issuance of its 10% Senior Noteg @018 and net
proceeds of $195 million from the issuance of iE)6 Convertible Senior Notes due 2016. In connaatiith the
issuance of its 10% Senior Notes due 2018, the @asnpepurchased $550 million of the total outstagdi2.25% Senic
Notes due 2013 primarily through a tender offeradidition, the Company redeemed all of the outste$172 million
aggregate principal amount of its 10% ConvertildaiSr Notes due 2011, $3 million of its 5.25% Canitade Senior
Notes due 2011, the remaining $3 million of its7B3 Senior Notes due 2011, and $2 million of i878% Convertible
Senior Notes due 2010. Upon maturity, the Compapgid the remaining $111 million of its 6% Convai
Subordinated Notes due 2010 and the remaining $8mf its 2.875% Convertible Senior Notes du@. Q.
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In 2011, the Company issued approximately $605amilbf 11.875% Senior Notes due 2019 in two separanhsactions,
as well as $500 million of its 9.375% Senior Nadege 2019. Proceeds from the first 11.875% Senide Nffering were
used to redeem $196 million of 5.25% Convertiblai®eNotes. In the second offering, the Companyherged

$295 million of 9% Convertible Senior Discount Nefer the 11.875% Senior Notes. Level 3 Escrow.,, laic indirect
wholly owned subsidiary of the Company, issued $6lon in aggregate principal amount of 8.125%n®e Notes due
2019. Level 3 Escrow, Inc. issued an additionalds6lllion in aggregate principal amount of its &% Senior Notes di
2109 under the same indenture as the 8.125% Seotes previously issued, which were treated asg@lesiseries of
notes under the indenture. In connection with thealgamation, all of the 8.125% Senior Notes due920ére assumed
by Level 3 Financing, Inc., a direct wholly ownasbsidiary of the Company, and the proceeds were tseefinance
certain existing indebtedness of Global Crossirge Tompany exchanged approximately $128 millioitsof5%
Convertible Senior Notes due 2013 for approximagetyillion shares of its common stock. The Compalsy paid
approximately $29 million in cash, representingiast due from the conversion through the 2013 nitptlate. The
Company also repurchased approximately $20 mithoits 3.5% Convertible Senior Notes due 2012. Thenpany
borrowed $550 million aggregate principal amounit®ffranche B Il Term Loan. The net proceedsddition to cash o
hand were used to redeem the remaining $274 méiggregate principal amount of 3.5% Convertiblei@eNotes due
2012 and prepay the $280 million Tranche B TermrLibeat was outstanding under the existing Seniocu®e Term
Loan. Also in connection with the closing of the Algamation, the Company amended its existing ceggitement to
incur an additional $650 million of borrowings thigh an additional tranche. The net proceeds franTtaAnche B 1|
Term Loan were used to consummate the Amalgamataefinance certain existing indebtedness of @ld@rossing in
connection with the consummation of the Amalganmaéind for general corporate purposes.

In 2012, the Company refinanced its existing $6%lan Tranche B Il Term Loan and $550 million Tieve B 11l Term
Loan under its existing senior secured credit figdihrough the creation of a new term loan in dggregate principal
amount of $1.2 billion (the "Tranche B-11 2019 Tetman") along with cash on hand. The Company aldlg fepaid the
outstanding principal amount of its Commercial Mage due 2015 along with accrued interest whichapasoximately
$63 million. Also in 2012, the Company completed dffering of $300 million aggregate principal amouof its 8.875%
Senior Notes due 2019 in a private offering. Thiepneceeds from that offering are being used foregal corporate
purposes, including the potential repurchase, rgtiem repayment or refinancing of the Companyt isssubsidiaries'
existing indebtedness from time to time. Additidypah 2012, the Company completed the offering 7% million
aggregate principal amount of its 7% Senior Notes 2020 in a private offering. The net proceedsftbe offering of
the notes, along with cash on hand, were useddera all of the Company's outstanding 8.75% Sewites due 2017,
including the payment of accrued interest and apple premiums. The Company refinanced its exiskihg billion
Tranche A Term Loan under its existing senior sedwredit facility through the creation of new tdoans in the
aggregate principal amount of $1.415 billion alevith cash on hand and used the remaining net pdsdeerepay

$15 million in principal amount plus a premium fodsting vendor financing obligations. Further B2, the Company
exchanged approximately $100 million aggregategypad amount of its outstanding 15% ConvertibleiSeNotes due
2013 for approximately 5.4 million shares of itsrgnon stock, including an inducement premium. Als@012, the
Company issued $900 million aggregate principal amof its 8.625% Senior Notes due 2020. A portibthe net
proceeds from the offering were used to redeemfale Company's outstanding 9.25% Senior Notes2@dd in
aggregate principal amount of $807 million.

In 2008, the Company issued approximately 3 milsbares of common stock in exchange for $108 milliggregate
principal amount of various issues of its convéetithebt.
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In 2011, the Company issued approximately 5 milsbares of common stock in exchange for $128 miltibits 15%
Convertible Senior Notes. The Company also issp@doximately 89 million shares of common stock ueal at
approximately $1.9 billion, as the stock portiortteé purchase price to acquire Global Crossing.

In 2012, the Company issued approximately 5.4 anlshares of common stock, including an inducemesrhium, in
exchange for approximately $100 million aggregateqgipal amount of its outstanding 15% ConvertiBknior Notes du
2013.
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THE EXCHANGE OFFER

Purpose of the Exchange Of

On August 1, 2012, the Company privatecptl $300,000,000 aggregate principal amount ofttiggnal notes in a transaction exempt
from registration under the Securities Act. Accagly, the original notes may not be reoffered, ldeo otherwise transferred in the United
States unless so registered or unless an exenfptionthe Securities Act registration requiremeastavailable.

In connection with the private placemehg €ompany entered into a registration agreematgddas of August 1, 2012, with the initial
purchasers of the original notes. In the regisiratigreement relating to the original notes, thm@any has agreed with the initial purchase
the original notes to:

. file a registration statement with the SEC iiatato the exchange offer not later than April 2813;

. use their commercially reasonable efforts to calnseexchange offer registration statement to beasifeetive under the
Securities Act by July 27, 2013; and

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

In addition, the Company has agreed to kkegxchange offer open for at least 20 businags, er longer if required by applicable law,
after the date notice of the exchange offer is @b the holders of the original notes. The nete:are being offered under this prospectus t
satisfy these obligations of the Company underdigéstration agreement.

Terms of the Exchange

Upon the terms and subject to the conditicontained in this prospectus and in the letterasfsmittal that accompanies this prospectus,
the Company is offering to exchange (i) $1,000rin@pal amount of new notes for each $1,000 imgpal amount of outstanding original
notes. The terms of the new notes are substanitkdhtical to the terms of the original notes fdrigh they may be exchanged in the exchange
offer, except that:

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

(3) holders of the new notes will notdritled to certain rights of the holders of thigimral notes under the registration
agreement, which rights will terminate on completaf the exchange offer; and

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

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

The exchange offer is not conditioned oy mmimum aggregate principal amount of originalesobeing tendered for exchange.

Based on interpretations by the SEC's staib-action letters issued to other parties,Gbenpany believes that holders of new notes
issued in the exchange offer may transfer the naesnwithout complying with the registration andgpectus delivery requirements of the
Securities Act if the holders:

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

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

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

(5) are not broker-dealers who acquinegiial notes as a result of market-making or otheding activities.
See "Plan of Distribution."

Each broker-dealer that receives new rioteiss own account in exchange for original noigkere such original notes were acquired by
such broker-dealer as a result of market-makinyities or other trading activities, must acknowdedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&m"of Distribution."

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

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

Shelf Registration Statement
If:

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

(2) with respect to the original notas, dny other reason the exchange offer registratia@®ment is not declared effective by
July 27, 2013 or the exchange offer is not consutachaithin 30 business days after the exchange oéfgistration statement is
declared effective,

(3) any initial purchaser so requestsigginal notes not eligible to be exchanged fovmoates in the exchange offer,
(4) any holder of original notes, othear an initial purchaser, is not eligible to papi#te in the exchange offer, or

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

the Company will:

(1) as promptly as practicable (but inevent more than the later of (i) April 28, 2013i9r45 days after so required or
requested), file a shelf registration statementdag resales of the original notes or the news)as the case may be, and thereafte
its commercially
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reasonable efforts to cause the shelf registratia®ement to be declared effective under the SemAct, and

(2) use its commercially reasonable esftw keep the shelf registration statement contisly effective until one year after its
effective date.

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

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

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

(2) notify each of those holders whendghelf registration statement has become effecting,;

(3) take other actions as are requirguktonit unrestricted resales of the original natethe new notes, as the case may be.

A holder selling original notes or new notes untther shelf registration statement generally mustdrmaed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be dutojélee civil liability provisions under tf

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

Special Interest

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

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

With respect to the original notes, theuroence of any of the following is a registratiosfalilt:

(1) neither the exchange offer registraitatement nor the shelf registration statemastieen filed with the SEC on or before
April 28, 2013,

(2) neither the exchange offer registrastatement nor the shelf registration statemastieen declared effective on or before
July 27, 2013,

(3) neither the exchange offer has benpteted nor the shelf registration statement legs lileclared effective on or before
August 26, 2013, or

(4) after either the exchange offer regtioon statement or the shelf registration statgrhas been declared effective, that
registration statement ceases to be effective atlassubject to certain exceptions, in conneatiith resales of original notes or new
notes in accordance with and during the periodsiipé in the applicable registration agreement.

Special interest will accrue at a rate 800 per annum on the principal amount during the&l&y period after the occurrence of the
registration default and will increase by 0.25% a@enum at the end of each subsequent 90-day pémiod. event will the rate exceed 1.00%

per annum on the principal amount. If the exchaofgr is completed on the terms and within the geédontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the regisin agreement contained in this prospectus doepurport to be complete. This summary is
subject to and is qualified in its entirety by refece to all

38




Table of Contents

the provisions of the registration agreement, ayadpvhich is an exhibit to the registration stagarof which this prospectus is a part.

Expiration Date; Extensions; Termination; Amendnst

The expiration date of the exchange o8e5:00 p.m., New York City time, on , 2013, unless the Company in its sole diszn
extends the period during which the exchange d@gfepen. In that case, the expiration date wilthelatest time and date to which the
exchange offer is extended. The Company resereadght to extend the exchange offer at any tingfamm time to time before the expirati
date by giving written notice to The Bank of Newrkd/lellon Trust Company, N.A., the exchange agant by timely public announcement.
Unless otherwise required by applicable law or fatipn, the public announcement will be made bglaase to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previousiydered in the exchange offer will remain
subject to the exchange offer.

The initial exchange date will be the fiostsiness day following the expiration date. Thenpany expressly reserves the right to:

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

(2) amend the terms of the exchange a@ffany manner.

If any termination or amendment occurs,@oenpany will notify the exchange agent in writizngd will either issue a press release or givi
written notice to the holders of the original nosesspromptly as practicable. Unless the Compamyitetes the exchange offer prior to
5:00 p.m., New York City time, on the expiratiort@lahe Company will exchange the new notes footiginal notes on the exchange date.

If:

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

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

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

This prospectus and the letter of transthéthd other relevant materials will be mailed iy €ompany to record holders of original notes
In addition, these materials will be furnished tokers, banks and similar persons whose namekeorames of whose nominees, appear o
lists of holders for subsequent transmittal to lfiers# owners of original notes.

How to Tende

The tender to the Company of original natesording to one of the procedures described belifiveonstitute an agreement between that
holder of original notes and the Company in accocdawith the terms and subject to the conditiondosth in this prospectus and in the letter
of transmittal.

General Procedures. A holder of an original note may tender thenpbgperly completing and signing the letter of semittal or a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being tent
and any required signature guarantees or a tinwgifirmation of a book-entry transfer accordingtie procedure
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described below, to the exchange agent at the ssidet forth below under "—Exchange Agent" on dolgethe expiration date. All references
in this prospectus to the letter of transmittaliide a facsimile of the letter of transmittal.

If tendered original notes are registerethe name of the signer of the applicable lettéramsmittal and the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to ksued, in the name of the registered holder,
the signature of the signer need not be guaranteethy other case, the tendered original noteg eigndorsed or accompanied by written
instruments of transfer in form satisfactory to @@mpany. They must also be duly executed by thistered holder. In addition, the signature
on the endorsement or instrument of transfer meigiuaranteed by an eligible guarantor instituthat ts a member of a recognized signature
guarantee medallion program within the meaning@d€&R 7Ad415 under the Exchange Act. If the new notes amatiginal notes not exchang
are to be delivered to an address other than thiheagegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicape letter of transmittal.

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

Book-Entry Transfer. The exchange agent will make a request to ksitiadin account for the original notes at each beatky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsfglity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makeksentry delivery of original notes by causing a
book-entry transfer facility to transfer the origimotes into one of the exchange agent's accatitit® book-entry transfer facility in
accordance with the facility's procedures. Howeskhough delivery of original notes may be effelcierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required dodsnmaust, in any case, be transmitted tc
received by the exchange agent at the addressrifebklow under "—Exchange Agent" on or beforedkpiration date.

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

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

Unless original notes being tendered byath@ve-described method or a timely confirmatioa dbokentry transfer are deposited with
exchange agent within the time period described@baccompanied or preceded by a properly complettt of transmittal and any other
required documents, the Company may reject thestend
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A tender will be deemed to have been rexxkas of the date when the tendering holder's gyopempleted and duly signed letter of
transmittal accompanied by the original notes timely confirmation of a book-entry transfer is @a@d by the exchange agent.

All questions as to the validity, form,ghiility, including time of receipt, and acceptarfoe exchange of any tender of original notes will
be determined by the Company. The Company's detation will be final and binding. The Company ressrthe absolute right to reject any
or all tenders not in proper form or the acceptarfoe exchange of which may, in the opinion of ceeirto the Company, be unlawful. The
Company also reserves the absolute right to waiyeo&the conditions of the exchange offer or aafedt or irregularities in tenders of any
particular holder whether or not similar defectsrorgularities are waived in the case of othedkdd. None of the Company, the exchange
agent or any other person will incur any liability failure to give notification of any defectsioregularities in tenders. The Company's
interpretation of the terms and conditions of tkehange offer, including the letter of transmitiad the instructions to the letter of transmittal,
will be final and binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, amotigeo things, the following terms and conditionsjebhare part of the exchange offer.

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

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

(2) when the same are accepted for exyghahe Company will acquire good and unencumbtitiedo the tendered original
notes, free and clear of all liens, restrictiorf®grges and encumbrances and not subject to anysadsiaim.

The transferor also warrants that it wihon request, execute and deliver any additionalichents the Company deems necessary or
desirable to complete the exchange, assignmerntramnsfer of tendered original notes. The transf&rdher agrees that acceptance of any
tendered original notes by the Company and theirssiof new notes in exchange shall constitutepagnce in full by the Company of its
obligations under the registration agreement aatttite Company shall have no further obligationkaduilities under the applicable registrat
agreement, except in certain limited circumstand#sauthority conferred by the transferor will siwe the death or incapacity of the transferol
and every obligation of the transferor shall bedirig upon the heirs, legal representatives, suocgsassigns, executors and administrators of
the transferor.

By tendering original notes, the transfarertifies that:

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

(2) itis an affiliate, as so defined tlié Company or of the initial purchasers, and ithaill comply with applicable registration
and prospectus delivery requirements of the Seesiitct.

41




Table of Contents

Each broker-dealer that receives new nfoteiss own account in the exchange offer must agladge that it will deliver a prospectus in
connection with any resale of those new notes.l@tter of transmittal states that by so acknowledgind by delivering a prospectus, a brokel
dealer will not be deemed to admit that it is ademwvriter within the meaning of the Securities Act.

Withdrawal Rights
Original notes tendered in the exchangeraffay be withdrawn at any time before the exmratiate.

For a withdrawal to be effective, a writienfacsimile transmission notice of withdrawal mioe timely received by the exchange agent a
the address set forth below under "—Exchange Agémty notice of withdrawal must;

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

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

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

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

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

If certificates for original notes have heatelivered or otherwise identified to the exchaagent, then prior to the release of those
certificates, the withdrawing holder must also sitlthe serial numbers of the particular certificate be withdrawn and a signed notice of
withdrawal with signatures guaranteed by an elegibktitution unless that holder is an eligibldiigion.

If original notes have been tendered purst@the procedure for book-entry transfer desatibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless ti@ter is an eligible institution, must specify t@me and number of the account at the book-
entry transfer facility to be credited with the dtawn original notes and otherwise comply with ph@cedures of that facility. All questions as
to the validity, form and eligibility, includingrtie of receipt, of those notices will be determibgdhe Company, and our determination shall
be final and binding on all parties. Any originates so withdrawn will be deemed not to have bedidly tendered for exchange for purposes
of the exchange offer. Any original notes which éd&@een tendered for exchange but which are notaeged for any reason will be either

(1) returned to the holder without casthat holder or

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

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

Upon the terms and subject to the conditiofithe exchange offer, the acceptance for exahahgriginal notes validly tendered and not
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ektange offer, the Company shall be
deemed to have accepted for exchange validly teddmiiginal notes when, as and if the Company hangwvritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent fertéimdering holders of original notes for the pggmof receiving new notes from the Company
and causing the original notes to be assignedsfeared and exchanged. Upon the terms and subjélee tconditions of the exchange offer,
delivery of new notes to be issued in exchangadoepted original notes will be made by the exchaggent promptly after acceptance of the
tendered original notes. Original notes not acakfite exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer,ntv-exchanged original notes will be creditedrii@acount maintained with the book-entry
transfer facility promptly following the expiratiactate. If the Company terminates the exchange b#éare the expiration date, these non-
exchanged original notes will be credited to thehemge agent's applicable account promptly afeeetthange offer is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of #rechange offer or any extension of the exchanger,atie Company will not be required to
issue new notes for any properly tendered origiméés not previously accepted. The Company mayitetamthe exchange offer by written
notice to the exchange agent and by timely publioancement communicated, unless otherwise reghiregbplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify onewise amend the exchange offer, if:

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

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

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

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

(2) any statute, rule, regulation, ordemnjunction is sought, proposed, introduced, é&edcpromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegboeernmental authority, domes
or foreign, or any action is taken, proposed oedlened, by any government, governmental auth@dggncy or court, domestic or
foreign, that in the sole judgment of the Companghnresult in any of the consequences referrad tdauses (1)(A) or (B) above or,
the sole judgment of the Company, might resulhmholders of new notes having obligations relatingesales and transfers of new
notes which are greater than those described imtbmoretations of the SEC referred to in "—Tewwhshe Exchange" above, or would
otherwise make it inadvisable to proceed with thehange offer; or

(3) a material adverse change has oatumrthe business, condition (financial or othepyjoperations, or prospects of the
Company.
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The conditions described above are foistiie benefit of the Company. The Company may a#isese conditions regarding all or any
portion of the exchange offer regardless of theucirstances, including any action or inaction byGoenpany, giving rise to the condition. The
Company may waive these conditions in whole orart pt any time or from time to time in its soleaetion. The failure by the Company at
any time to exercise any of the rights describem/alwill not be deemed a waiver of any of thosétdgand each right will be deemed an
ongoing right which may be asserted at any timiean time to time. In addition, the Company hasresd the right, despite the satisfactiol
each of the conditions described above, to termminamend the exchange offer.

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

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

(1) the registration statement of whiais prospectus constitutes a part; or
(2) the qualification of any of the inderes under the Trust Indenture Act.
Exchange Ager

The Bank of New York Mellon Trust Compai/A. has been appointed as the exchange agertd@xchange offer. Letters of
transmittal must be addressed to the exchange agér address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,EBschange Agent
By Registered or Certified Mail:
The Bank of New York Mellon Corporation
Corporate Trust Operations—Reorganization Unit
111 Sanders Creek Parkway
East Syracuse, NY 13057
Attn: Dacia Brown-Jones
By Telephone: 315-414-3349
By Facsimile: 732-667-9408

Delivery to an address other than as s#t fo this prospectus, or transmissions of ingtams via a facsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Company has not retained any dealermageror similar agent in connection with the exgeaaoffer and will not make any payments
to brokers, dealers or others for soliciting acaapes of the exchange offer. However, the Compathpay the exchange agent reasonable
customary fees for its services and will reimbutger reasonable out-of-pocket expenses in conaraetith its services. The Company will
also pay brokerage houses and other custodiansheesiand fiduciaries the reasonable out-of-poekgénses incurred by them in forwarding
tenders for their customers. The expenses to heret in connection with the exchange offer, inglgadhe fees and expenses of the exchang
agent and printing, accounting and legal fees, lvélpaid by the Company and are estimated at ajppatsly $100,000.
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Appraisal Right:

Holders of original notes will not have shaters' rights or appraisal rights in connectidth the exchange offer.
Transfer Taxes

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange, ex
that holders who instruct the Company to regiséav notes in the name of, or request that origingsinot tendered or not accepted in the
exchange offer be returned to, a person otherttimregistered tendering holder will be respondibiehe payment of any applicable transfer
tax.

Other

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

As a result of the making of this exchanoéfer, and upon acceptance for exchange of altiisatendered original notes according to the
terms of this exchange offer, the Company will haufélled a covenant contained in the terms of dhiginal notes and the registration
agreement. Holders of the original notes who daewder their certificates in the exchange offdr @dntinue to hold those certificates and
be entitled to all the rights, and limitations @pable to the original notes under the indentuxeept for any rights under the registration
agreement which by their terms terminate or cea$mve further effect as a result of the makinthf exchange offer. See "Description of the
Notes."

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

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

The Company may in the future seek to aequitendered original notes in open market orgpely negotiated transactions, through
subsequent exchange offers or otherwise. The Coyrtpasino present plan to acquire any original nibtesare not tendered in the exchange
offer.
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCING

The following is a description of the m&éputstanding indebtedness of the Company andr€ing, other than the original notes. For
purposes of this section of the prospectus onlgyél 3" refers only to Level 3 Communications, Jlbe Company. The following summaries
of Level 3's and the Financing's senior securead teans and outstanding notes (other than thenaligiotes which are the subject of this
exchange offer) are qualified in their entiretyrbjerence to the Credit Agreement governing thésesecured term loans and the indenture
which each issue of notes relates. Copies of tleeiCAgreement and indentures are available onestqfuom Level 3.

Indebtedness of Level 3 Communications, Inc.
7% Convertible Senior Notes due 2015

On June 26, 2009, Level 3 issued $200 onilaggregate principal amount of 7% convertibld@amtes due 2015 (the "2015 Convertible
7% Notes") under an indenture between Level 3 drelBank of New York Mellon, as trustee. The 2015utible 7% Notes are senior
unsecured obligations of Level 3. They rank equiallgight of payment with all other existing andute senior unsecured indebtedness of
Level 3. The 2015 Convertible 7% Notes bear inteaiea rate of 7% per annum, payable semiannuallyrears on March 15 and
September 15.

The 2015 Convertible 7% Notes are convieriitito shares of Level 3 common stock, at theowptif the holder, at any time prior to
maturity, unless previously repurchased or redeewmrednless Level 3 has caused the conversionsrighexpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 370@s adjusted for the 1 for 15 reverse stock)sgiiares of common stock per each $1,
principal amount of notes, subject to adjustmertgiriain circumstances. This is equivalent to aveasion price of approximately $27.00 per
share.

Upon the occurrence of a designated exaeahénge of control or a termination of trading)ldiers of the 2015 Convertible 7% Notes will
have the right, subject to certain exceptions amdlitions, to require Level 3 to repurchase atoy part of the 2015 Convertible 7% Notes
repurchase price equal to 100% of the principalw@amof the 2015 Convertible 7% Notes, plus accrard unpaid interest thereon (if any) to,
but excluding, the designated event purchase date.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 2015 Convertible 7% Notes atralpase price of 100% of the principal amount, plumake whole" premium, by increas
the conversion rate applicable to such 2015 Coileri% Notes.

As of December 31, 2012, approximately $20lion aggregate principal amount of the 2015 @ntible 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

On October 15, 2009, Level 3 issued $275aniaggregate principal amount of 7% convertibémior notes due 2015, Series B (the
"Series B 2015 Convertible 7% Notes") under aniimdes between Level 3 and The Bank of New York biellas trustee. The Series B 2015
Convertible 7% Notes are substantially similarlinespects to the 2015 Convertible 7% Notes disedsabove.

As of December 31, 2012, approximately $2iflion aggregate principal amount of the 2015 @atible 7% Notes, Series B was
outstanding.
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6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 208kl 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "2046vertible 6.5% Notes") under an indenture betwismrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Tiaek equally in right of payment with all
other existing and future senior unsecured indetatssl of Level 3. The 2016 Convertible 6.5% Notes beerest at a rate of 6.5% per annum,
payable semiannually in arrears on April 1 and ©etdL.

The 2016 Convertible 6.5% Notes are coiiberinto shares of Level 3 common stock, at thgoopof the holder, at any time prior to
maturity, unless previously repurchased or redeewregnless Level 3 has caused the conversionsrightxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 5819@s adjusted for the 1 for 15 reverse stock)sgliares of common stock per each $1,
principal amount of notes, subject to adjustmertgiriain circumstances. This is equivalent to aveasion price of approximately $18.53 per
share.

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

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding 2016 Convertible 6.5% Notes@irghase price of 100% of the principal amounisg@ "make whole" premium, by
increasing the conversion rate applicable to sd®Zonvertible 6.5% Notes.

As of December 31, 2012, approximately $20ilion aggregate principal amount of the 2016 Gantible 6.5% Notes was outstanding.
11.875% Senior Notes due 2019

On January 19, 2011, Level 3 issued $30bomiaggregate principal amount of its 11.875%i8eNotes due 2019 (the "11.875% Senior
Notes") under an indenture between Level 3 andBdrk of New York Mellon Trust Company, N.A., asstee. The 11.875% Senior No
are unsecured and unsubordinated obligations oflL®vThey rank equally in right of payment with@her existing and future senior
unsecured indebtedness of Level 3. The 11.875%o6Bioites bear an interest at a rate of 11.875%upeum, payable semiannually on April 1
and October 1 of each year.

On January 31, 2011, Level 3 issued antiatdl $300 million aggregate principal amounthu t11.875% Senior Notes in exchange for
$295 million aggregate principal amount of Leval 3% Convertible Senior Discount Notes due 2013.

Level 3 may redeem the 11.875% Senior Nateshole or in part, at any time before Februhrg015, at a redemption price equal to
100% of their principal amount, plus a make-whatenmium and accrued and unpaid interest. Level @ralsy redeem the 11.875% Senior
Notes, in whole or in part, on or after Februar@15. If a redemption occurs before February 1,720evel 3 will pay a premium on princig
amount of the 11.875% Senior Notes redeemed. Téraipm decreases annually from approximately 5.988% redemption during the
twelve month period beginning February 1, 2015gpraximately 2.969% for a redemption during thelti@amonth period beginning on
February 1, 2016. In addition, on or prior to Fetmyul, 2014, Level 3 may redeem up to 35% of th878% Senior Notes with the proceeds o
certain equity offerings of Level 3 at a redemptpsite equal to 111.875% of the principal amournthef11.875% Senior Notes so redeemed,
plus accrued and unpaid interest thereon (if amyy fthe redemption date.
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If an event treated as a change of coofrotcurs, Level 3 will be obligated, subject totaa conditions, to offer to purchase all
outstanding 11.875% Senior Notes at a purchase pfit01% of the principal amount, plus accrued @amghid interest, if any.

The indenture relating to the 11.875% SeNiates contains certain covenants, including, agrathers, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and itsstricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) future subsidiary guarantors and sdilasy liens; (xi) reports; (xii) limitation on
designations of unrestricted subsidiaries; and) (xiithe case of Level 3, limitations on mergasnsolidations and sales of certain assets.

Either the Trustee or the holders of asi@%5% in aggregate principal amount of the outitan11.875% Senior Notes may accelerate th
maturity of the 11.875% Senior Notes, includingmest to the acceleration date, if certain defaxist under the indebtedness of Level 3.

As of December 31, 2012, approximately $60lion aggregate principal amount of the 11.87S&nior Notes was outstanding.
Indebtedness of Level 3 Financing, Inc.
Credit Agreement

As of March 13, 2007, Financing, as bormvaad Level 3, as guarantor, Merrill Lynch Cap{@arporation, as administrative agent and
collateral agent ("Merrill Lynch™), and certain ethagents and certain lenders entered into a Chgdéement (as amended, amended and
restated or otherwise modified, the "Credit Agreett)e pursuant to which the lenders extended, (elMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, astd#@ional $220 million, (c) on May 15, 2009, an #ushal $60 million (such loans referred
to in clauses (b) and (c), the "Tranche B Term Is8gr{d) on October 4, 2011, an additional $650iamil(the "Tranche B Il Term Loans"),

(e) on November 10, 2011, an additional $550 mmillithe "Tranche B Il Term Loans"), (f) on AugustZ®12, an additional $600 million (the
"Tranche B 2016 Term Loan") and $815 million (tAednche B 2019 Term Loan"); and (g) on October04,22 an additional $1.2 billion (the
"Tranche B-Il 2019") of senior secured term loam§&inancing.

A portion of the proceeds from the Trangh€erm Loan and the Tranche B Term Loans was ugdeinancing to refinance Financing's
$730 million senior secured term loan under thaiage credit agreement, dated as of December 4,280amended and restated on June 27,
2006, by and among Level 3, Financing, Merrill Lgremd certain lenders. The additional proceeds ff@Tranche A Term Loan and the
Tranche B Term Loans were used by Financing foegedrcorporate purposes.

A portion of the net proceeds of the TranBhll Term Loans was used to refinance certaistng indebtedness of Global Crossing in
connection with the consummation of the Global Girg acquisition. The remaining proceeds from tren€he B Il Term Loans were used by
Financing for general corporate purposes.

A portion of the net proceeds of the TranBhlll Term Loans was used to pre-pay in full franche B Term Loans, and the remainder
was used to redeem, on December 10, 2011, aledfukstanding 3.5% Convertible Senior Notes du@ 201 evel 3, in aggregate principal
amount of $274 million.
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A portion of the net proceeds from the TteB 2016 Term Loans and the Tranche B 2019 Teyam& were used, along with cash on
hand, to repay the Tranche A Term Loan, and theireer was used to repay an existing lendor fimanobligation.

A portion of the net proceeds of the TranBhll 2019 were used, along with cash on hangyéepay the Tranche B Il Term Loan and the
Tranche B lll Term Loan.

Financing's obligations under the Creditefgment are secured by certain of the assets loé¥gl 3, (ii) Level 3 LLC and (iii) Level 3's
material domestic subsidiaries which are engagéldenelecommunications business. Level 3, Levdl@ and these subsidiaries also
guarantee the obligations of Financing under thedlitAgreement.

The principal amount of the Tranche B 20&8m Loan will be payable in full on February 1180 The principal amount of the Tranch
2019 Term Loan and the Tranche B-1l1 2019 will bggide in full on August 1, 2019. Additional secutedm loans or revolving loans may in
the future be extended to Financing under the Caglieement.

Any Tranche B 2016 Term Loan or TrancheOR2Term Loan that is an Alternate Base Rate L@mndan interest rate equal (a) to the
greater of (i) the Prime Rate in effect on such, ¢@ythe Federal Funds Effective Rate in effestsnch day plus/ 20f 1% and (jii) the sum of
(A) the higher of (x) the LIBO Rate (as definedlire Restated Credit Agreement) for a one monthiéstgperiod on such day and (y) 1.50%,
plus (B) 1.00%, plus (b) 2.25% per annum in respéthte Tranche B 2016 Term Loans, or 2.75% peuanim respect of the Tranche B 2019
Term Loans. In the case of any Eurodollar Borrowangy Tranche B 2016 Term Loan or Tranche B 20X®nTleoan bears interest at the LIE
Rate for the interest period for such borrowingspla) 3.25% per annum in respect of the Tranch®I Zerm Loans, or (b) 3.75% per annum
in respect of the Tranche B 2019 Term Loans.

Any Tranche B-Il 2019 Loans that are arelate Base Rate Loan bears an interest rate @jualthe greater of (i) the Prime Rate in
effect on such day, (ii) the Federal Funds EffecRate in effect on such days phig of 1% and (iii) the sum of (A) the higher of (xethIBO
Rate for a one month interest period on such day(@n1.50%, plus (B) 1.00%, plus (b) 2.25% perwnnin each case of any Eurodollar
Borrowing, any Tranche B-ll 2019 Loans bear inteedghe LIBO Rate for the interest period for sbehrowing plus 3.25% per annum.

The Credit Agreement provides that indebésd outstanding under the senior secured terrs lwéibe paid with all of the net available
cash proceeds with respect to certain asset setlesse proceeds are not reinvested in Level @ess. The Credit Agreement contains
negative covenants restricting and limiting thdigbof Level 3, Financing and any restricted sulisiy 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 cagiitelk of subsidiaries;

. restrictions on sale leaseback transactionsss#lassets and investments, including restrist@masset transfers by guarantors

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

. limitations on transactions with affiliates;
. limitations on designating subsidiaries as unretgtt subsidiaries;
. limitations on actions with respect to existingeiompany obligations; and
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. in the case of Level 3, Financing and any guaranéstrictions on mergers and sales of substantdliassets.

The Credit Agreement does not require L&vat Financing to maintain specific financial o&ti The Credit Agreement does contain
certain events of default.

As of December 31, 2012, approximately $2.6illion aggregate principal amount of the sesiecured term loans was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, Financing issued $80idlon aggregate principal amount of Floating &Senior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweemlL® as guarantor, Financing, and The Bank of Newk as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinatéghtibhs of Financing. They rank equally in riglfitpayment with all other existing and
future senior unsecured, unsubordinated indebtsdsfdSinancing. The 2015 Floating Rate Notes amonditionally guaranteed on an
unsubordinated, unsecured basis by Level 3 andl[3elveC. The 2015 Floating Rate Notes bear inteagst rate of LIBOR plus 3.75% per
annum, reset semiannually, and payable semiannunadigrears on February 15 and August 15 of eaah ye

Financing may redeem the 2015 Floating Riaties, in whole or in part, at any time, withdu payment of a premium.

If an event treated as a change in confrbkbvel 3 and/or Financing occurs, Financing Wél obligated, subject to certain conditions, to
offer to purchase all of the outstanding 2015 FhgaRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.

The indenture relating to the 2015 FloafRaje Notes contains certain covenants, includgingyng others, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and Firtamg 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@wisj 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 ef2815 Floating Rate Notes and guarantors of tié Eloating Rate Proceeds Note,
limitations on mergers, consolidations and saleslladr substantially all of the assets of suchtiest

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

As of December 31, 2012, approximately $80llon aggregate principal amount of the 20154fiog Rate Notes was outstanding.
10% Senior Notes due 2018

On January 20, 2010, Financing issued $6dlibn aggregate principal amount of 10% Seniotééodue 2018 under an indenture betv
Level 3, as guarantor, Financing and The Bank af Nerk Mellon, as trustee (the "10% Senior Note§He 10% Senior Notes are senior
unsecured, unsubordinated obligations of Financihgy rank equally in right of payment with all ettexisting and future senior unsecured,
unsubordinated indebtedness of Financing. The 18MoENotes are
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unconditionally guaranteed on an unsubordinatesecured basis by Level 3 and Level 3 LLC. The 1@%i& Notes bear interest at a rate of
10% per annum, payable semiannually in arrearsetmnuary 1 and August 1 of each year.

Financing may redeem the 10% Senior Nateshole or in part, at any time before Februard14, at a redemption price equal to 1009
of their principal amount, plus a make-whole premiand accrued and unpaid interest. Financing alspredeem the 10% Senior Notes, in
whole or in part, at any time on or after Februhr2014. If a redemption occurs before FebruaB016, Financing will pay a premium on the
principal amount of the 10% Senior Notes redeenibd premium decreases annually from approxim&@e)p0% for a redemption during the
twelve month period beginning on February 1, 2@il4pproximately 2.500% for a redemption duringtthelve month period beginning on
February 1, 2015. In addition, on or prior to Fetmyul, 2013, Financing may redeem up to 35% ofl@%é Senior Notes with the proceeds of
certain equity offerings of Level 3 that are cdmiited to Financing at a redemption price equall@?d of the principal amount of the 10%
Senior Notes so redeemed, plus accrued and unger@st thereon (if any) from the redemption date.

If an event treated as a change in confrbkbvel 3 and/or Financing occurs, Financing Wél 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% Seniotedaontains certain covenants, including, amohgref covenants with respect to the follov
matters: (i) limitation on consolidated debt; (ifhitation on debt of Financing and Financing rieséd subsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pent restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Level 3, Financing and future guarantors of the ¥8hior Notes and guarantors of the 10% Proceetts Kitations on mergers,
consolidations and sales of all or substantiallpfihe assets of such entities.

The holders of the 10% Senior Notes magedtinancing to immediately repay the principattom 10% Senior Notes, including interes
the acceleration date, if certain defaults existarrother indebtedness of Level 3 or any restristdabidiary having an outstanding principal
amount of at least $25 million, which defaults teButhe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of December 31, 2012, approximately $6dllon aggregate principal amount of the 10% ®eNotes was outstanding.
9.375% Senior Notes due 2019

On March 4, 2011, Financing issued $500ignilaggregate principal amount of 9.375% SenioteNaue 2019 under an indenture
between Level 3, as guarantor, Financing and Tk B&New York Mellon Trust Company, N.A., as trest(the "9.375% Senior Notes"). 1
9.375% Senior Notes are senior unsecured, unsutadedi obligations of Financing. They rank equallyight of payment with all other
existing and future senior unsecured, unsubordinaiebtedness of Financing. The 9.375% SeniordNate unconditionally guaranteed on ar
unsubordinated, unsecured basis by Level 3 andl [3elveC. The 9.375% Senior Notes bear interestr@ta of 9.375% per annum, payable
semiannually in arrears on April 1 and October gaxh year.

Financing may redeem the 9.375% Senior ${atewhole or in part, at any time before Apri2D15, at a redemption price equal to 100%
of their principal amount, plus a make-whole premiand accrued and unpaid interest. Financing alspredeem the 9.375% Senior Notes, ir
whole or in part,
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at any time on or after April 1, 2015. If a redemptoccurs before April 1, 2017, Financing will paypremium on the principal amount of the
9.375% Senior Notes redeemed. This premium deseasrially from approximately 4.688% for a redemptiuring the twelve month period
beginning on April 1, 2015 to approximately 2.34886a redemption during the twelve month periodibeimg on April 1, 2016. In addition,
on or prior to April 1, 2014, Financing may redeemto 35% of the 9.375% Senior Notes with the pedseof certain equity offerings of
Level 3 that are contributed to Financing at a nekion price equal to 109.375% of the principal amoof the 9.375% Senior Notes so
redeemed, plus accrued and unpaid interest theifemy) from the redemption date.

If an event treated as a change in coofrbkvel 3 and/or Financing occurs, Financing Wwél obligated, subject to certain conditions, to
offer to purchase all of the outstanding 9.375%i@eNotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 9.375% SeNiotes contains certain covenants, including, anathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and Firtamg restricted subsidiaries; (iii) limitation «
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj 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 and future guarantotb®®.375% Senior Notes and guarantors of thes%37roceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 9.375% Senior Notes foege Financing to immediately repay the principalthe 9.375% Senior Notes, including
interest to the acceleration date, if certain diégSaaxist 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 libeléness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $60ion aggregate principal amount of the 9.375&6i8r Notes was outstanding.
8.125% Senior Notes due 2019

On June 9, 2011, Level 3 Escrow, Inc. ('&le Escrow") issued $600 million aggregate printgmount of 8.125% Senior Notes due
2019 (the "8.125% Senior Notes") under an indenbeteveen Level 3 Escrow and The Bank of New YorkldfeTrust Company, N.A., as
trustee. The 8.125% Senior Notes were senior unsgcunsubordinated obligations of Level 3 Escrote 8.125% Senior Notes are
unconditionally guaranteed on an unsubordinatesecured basis by Level 3 and Level 3 LLC. The 84&enior Notes bear interest at a rate
of 8.125% per annum, payable semiannually in asrearJanuary 1 and July 1 of each year. The 8.12&8tor Notes were priced to investors
at 99.264% of their principal amount.

On July 28, 2011, Level 3 Escrow issue@ddditional $600 million in aggregate principal ambaf its 8.125% Senior Notes due 2019
under the same indenture as the 8.125% Senior Mst@sd in June, which are treated under that todeas a single series of notes. The new
8.125% Senior Notes due 2019 were priced to invest98.545% of their principal amount, plus aedrinterest from June 9, 2011 when the
original notes were issued, and will mature on Jdylg019.

The gross proceeds from each offering togratvith cash on hand were deposited into a setgegmscrow account, and were to remain in
escrow until the date on which certain escrow cimas, including, but not limited to, the substafiji concurrent consummation of the Global
Crossing acquisition by Level 3 and the assumptioall obligations under the 8.125% Senior Notes
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and the related indenture by Financing (the "Nétesumption") were satisfied. Prior to the Notesuksption, the sole obligor of the 8.125%
Senior Notes was Level 3 Escrow. On October 4, 2filbwing the consummation of the Global Crossamgjuisition by Level 3, the
contribution of Level 3's shares in Level 3 GC Ltigdi to Financing and the satisfaction of certaor@s conditions, Financing entered into a
supplemental indenture, dated as of October 4, ,201the indenture governing the 8.125% Senior Blatith Level 3 and The Bank of New
York Mellon Trust Company, N.A., as trustee, prangdfor the consummation of the Notes Assumptiod e unconditional guarantee by
Level 3 of Financing's obligations under the 8.125&fior Notes and the related indenture. Upon &edtae Notes Assumption, the 8.125%
Senior Notes are fully and unconditionally guaradten an unsubordinated and unsecured basis by Beard since March 22, 2012, by
Level 3 LLC.

Financing may redeem the 8.125% Senior ${atewhole or in part, at any time before JulyQ15, at a redemption price equal to 100%
of their principal amount, plus a make-whole premiand accrued and unpaid interest. Financing alspredeem the 8.125% Senior Notes, ir
whole or in part, at any time or from time to time or after July 1, 2015. If a redemption occur®iteeJuly 1, 2017, Financing will pay a
premium on the principal amount of the 8.125% SeNiates redeemed. This premium decreases annuaity dpproximately 4.063% for a
redemption during the twelve month period beginrongluly 1, 2015 to approximately 2.031% for a regon during the twelve month
period beginning on July 1, 2016. In addition, eppror to July 1, 2014, Financing may redeem up3&6 of the 8.125% Senior Notes at a
redemption price equal to 108.125% of the princgrabunt of the 8.125% Senior Notes so redeemed,ipleach case, accrued and unpaid
interest thereon (if any) to the redemption date.

If an event treated as a change in coofrbkvel 3 and/or Financing occurs, Financing Wél obligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.125%i@eNotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.125% SeNiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and Firtamg's restricted subsidiaries; (iii) limitation
on restricted payments; (iv) limitation on dividesad other payment restrictions affecting restdaebsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj limitation on asset dispositions; (viii) lit@tion on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withligfies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, Financing and future guarantotb®®B.125% Senior Notes and guarantors of thes861Rroceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 8.125% Senior Notes foege Financing to immediately repay the principalthe 8.125% Senior Notes, including
interest to the acceleration date, if certain dédsexist 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 otherlel@dness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $ifllibbn aggregate principal amount of the 8.125&tni8r Notes was outstanding.
8.625% Senior Notes due 2020

On January 13, 2012, Financing issued $8illibn aggregate principal amount of 8.625% Semotes due 2020 under an indenture
between Level 3, as guarantor, Financing and Tk B&New York Mellon Trust Company, N.A., as trest(the "8.625% Senior Notes"). 1
8.625% Senior Notes are senior unsecured, unsutadedi obligations of Financing. They rank equallyight of payment with all other
existing and future senior unsecured, unsubordiniaigebtedness of Financing. The
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8.625% Senior Notes bear interest at a rate of68@@er annum, payable semiannually in arrears onaig 15 and July 15 of each year.

Financing may redeem the 8.625% Senior $\dewhole or in part, at any time before Janudyy2016, at a redemption price equal to
100% of their principal amount, plus a make-whatlenpium and accrued and unpaid interest. Finandsgraay redeem the 8.625% Senior
Notes, in whole or in part, at any time on or aftenuary 15, 2016. If a redemption occurs befaneaky 15, 2018, Financing will pay
premium on the principal amount of the 8.625% SeNiates redeemed. This premium decreases annuaiftydpproximately 4.313% for a
redemption during the twelve month period beginronglanuary 15, 2016 to approximately 2.156% fad@mption during the twelve month
period beginning on January 15, 2017. In addit@ner prior to January 15, 2015, Financing may eedep to 35% of the 8.625% Senior
Notes at a redemption price equal to 108.625%eptincipal amount of the 8.625% Senior Notes seemed, plus in each case, accrued
unpaid interest thereon (if any) to the redemptiate.

If an event treated as a change in coofrbkvel 3 and/or Financing occurs, Financing Wwél obligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.625%i@eNotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.625% SeNiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of Financing and Firtamg restricted subsidiaries; (iii) limitation «
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj limitation on asset dispositions; (viii) lit@tion 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 and future guarantotb®®B.625% Senior Notes and guarantors of thes86Rroceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 8.625% Senior Notes foege Financing to immediately repay the principalthe 8.625% Senior Notes, including
interest to the acceleration date, if certain diégSaaxist 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 otherlel@gness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $80ilon aggregate principal amount of the 8.62586i8r Notes was outstanding.
7% Senior Notes due 2020

On August 6, 2012, Financing issued $775aniaggregate principal amount of 7% Senior Natee 2020 under an indenture between
Level 3, as guarantor, Financing and The Bank af Nerk Mellon Trust Company, N.A., as trustee (tfi& Senior Notes"). The 7% Senior
Notes are senior unsecured, unsubordinated oldigatf Financing. They rank equally in right of pagnt with all other existing and futu
senior unsecured, unsubordinated indebtednessah€ing. The 7% Senior Notes bear interest ateaafai% per annum, payable semiannt
in arrears on June 1 and December 1 of each year.

Financing may redeem the 7% Senior Noteg/Hole or in part, at any time before June 1, 2@1& redemption price equal to 100% of
their principal amount, plus a make-whole premiurd accrued and unpaid interest. Financing alsonedgem the 7% Senior Notes, in whole
or in part, at any time on or after June 1, 201 &.redemption occurs before June 1, 2018, Fingneitl pay a premium on the principal
amount of the 8.625% Senior Notes redeemed. Thimipm decreases
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annually from approximately 3.500% for a redemptioming the twelve month period beginning on Jun2Q1L6 to approximately 1.750% fa
redemption during the twelve month period beginronglune 1, 2017. In addition, on or prior to Jun2015, Financing may redeem up to
35% of the 7% Senior Notes at a redemption pricekip 107% of the principal amount of the 7% Sehiotes so redeemed, plus in each ¢
accrued and unpaid interest thereon (if any) tad¢kdemption date.

If an event treated as a change in coofrbkvel 3 and/or Financing occurs, Financing Wwél obligated, subject to certain conditions, to
offer to purchase all of the outstanding 7% SeNiotes at a purchase price of 101% of the prin@pabunt, plus accrued and unpaid intere:
any.

The indenture relating to the 7% Seniordsatontains certain covenants, including, amongrstltovenants with respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of Financing and Financing ries&d subsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pent restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Level 3, Financing and future guarantors of theS@&fior Notes and guarantors of the 7% Proceeds Nuoitations on mergers, consolidatic
and sales of all or substantially all of the assé®uch entities.

The holders of the 7% Senior Notes mayddtimancing to immediately repay the principal lo@ 7% Senior Notes, including interest to
the acceleration date, if certain defaults existarrother indebtedness of Level 3 or any restristdabidiary having an outstanding principal
amount of at least $25 million, which defaults teButhe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of December 31, 2012, approximately $fiflion aggregate principal amount of the 7% SeMotes was outstanding.
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DESCRIPTION OF THE NOTES
General

The new notes, like the original notes) b issued under an Indenture, dated as of Augu®12 (the "Indenture”), between Level 3
Communications, Inc. (the "Company") and The Bahkew York Mellon Trust Company, N.A., as trusteelar the Indenture (the
"Trustee"). Copies of the Indenture are availabdenfthe Company on request. For purposes of this#ion of the Notes, the term
"Financing" refers only to Level 3 Financing, land not to any of its subsidiaries or its paremygany, Level 3 Communications, Inc., and
term "Company" refers only to Level 3 Communicasioimc. and not to any of its subsidiaries, in eea$e except for purposes of financial «
determined on a consolidated basis. For purpostgsobDescription of the Notes, all referencedi® 'tNotes" shall be deemed to refer
collectively to the original notes and the new sote

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

The Notes are unsubordinated unsecuredathdns of the Company, ranking equal in right @fipent with all existing and future
indebtedness of the Company that is not expresslgrdinated in right of payment to the Notes, argsznior in right of payment to all
existing and future indebtedness of the Compantyishexpressly subordinated in right of paymenthi Notes. Substantially all the operations
of the Company are conducted through its subsatiaaind, therefore, the Company is dependent ugginfloav from those entities to meet its
obligations. The payment of dividends and the mgkihloans and advances to the Company by its dialoiEs are subject to various
restrictions. Future debt of certain of the sulasids may prohibit the payment of dividends orrfeking of loans or advances to the Comp
In addition, the ability of subsidiaries of the Coamy to make such payments, loans or advances ©dmpany is limited by the laws of the
relevant jurisdictions in which such subsidiaries arganized or located. In certain circumstanttesprior or subsequent approval of such
payments, loans or advances by such subsidiaribe tGompany is required from applicable regulatmglies or other governmental entities.
The Company's subsidiaries have no direct obligatigpay amounts due on the Notes and have noatioiigto guarantee the Notes. As a
result, the Notes are effectively subordinatecheo@ompany's existing and future secured obligafimeiuding secured obligations under
existing and future credit facilities, receivablparchase money indebtedness, capitalized leaseseatain other arrangements, to the extent c
the value of the collateral securing such obligagicAdditionally, the Notes are effectively suboiatied to all existing and future obligations
and liabilities, including existing and future citefécilities, debt securities issued by Financargl trade payables, of the Company's
subsidiaries. As of December 31, 2012, the Comgexgluding its subsidiaries) had, on an as adjusssis, $8.510 billion of indebtedness
outstanding (excluding debt discounts, premiumsfaimdralue adjustments), including the Companyargntee of Financing's $6.929 billion
of debt securities and term loans, of which $2 Billbn was secured indebtedness. As of Decembg@@12, the total balance sheet liabilities
of the Company's subsidiaries (excluding debt diat®y premiums and fair value adjustments), woalktbeen approximately $9.232 billion,
of which $7.027 billion constituted indebtedneslse Tndenture will permit the Company and its sulasiés to incur substantial amounts of
additional debt and other liabilities. Any rightstbe Company and its creditors, including the leoddof Notes, to participate in the assets of
any of the Company's subsidiaries upon any ligindatr reorganization of any such subsidiary wéldubject to the prior claims of that
subsidiary's creditors (including trade creditoB9e "Risk Factors—Because the notes are strugtstadordinated to the
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obligations of the subsidiaries of the Company, g@y not be fully repaid if the Company becomeslivent."
Principal, Maturity and Interest

In the Exchange Offer, the Company is i3g#300,000,000 aggregate principal amount of 88%&nior Notes due 2019 (the "New
Notes") in exchange for original notes issued uttiderdndenture. Subject to compliance with the cewe described unde—Certain
Covenants—Limitation on Consolidated Debt," the @amy can issue an unlimited amount of additionaktNat later dates under the
Indenture. The Company can issue additional Natgsaa of the same series or as an additionalssekigy additional Notes that the Company
issues in the future will be identical in all resfgeto the Notes that the Company is issuing nothénexchange offer, except that Notes issued
in the future may have different issuance pricesiasuance dates.

The Notes will mature on June 1, 2019.regeon the Notes will accrue at the rate of 8.8 &¥Yoannum from the Issue Date, or from the
most recent date to which interest has been padiyall be payable in cash semiannually in arr@erdune 1 and December 1, to the persons
who are registered holders of the Notes at theeaddbusiness on the preceding May 15 or Novembgad the case may be. Interest will be
computed on the basis of a 360-day year comprisedetve 30-day months.

Payment. Principal of, premium, if any, and interesttbe Notes will be payable, and the Notes may béaxged or transferred, at the
office or agency of the Company, which, unless otfise provided by the Company, will be the offiedthe Trustee. At the option of the
Company, interest may be paid by check mailede¢aelgistered holders at their registered addre$besNotes will be issued without coupons
and in fully registered form only, in minimum deniotions of $1,000 and integral multiples ther@dfe Notes will be issued only against
payment in immediately available funds. No sendgharge will be made for any registration of transieexchange of the Notes, but the
Company may require payment of a sum sufficiemioieer any transfer tax or other similar governmiecitarge payable in connection
therewith.

The applicable interest rate on the orignwdes is subject to increase in the circumsta(@ash additional interest being referred to as
"Special Interest") described under "The ExchantferO All references herein to interest on thegoral notes shall include such Special
Interest, if appropriate.

Optional Redemption

At any time prior to June 1, 2015, the Campmay redeem all or a part of the Notes, uporeasstthan 30 nor more than 60 days' prior
notice, at a redemption price equal to 100% ofpttiecipal amount of the Notes so redeemed plug\i@icable Premium as of, and accrued
and unpaid interest thereon (if any) to, but notuding, the redemption date (subject to the rigfhitiolders of record on the relevant record
date to receive interest due on the relevant Isté?ayment Date).

"Applicable Premium" means, with respecany Note on any redemption date, the greater)af.(6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregale at such redemption date of (i) the redemppigce of such Note at June 1, 2015 (s
redemption price being set forth in the table appgabelow), plus (ii) all required interest payn®due on such Note through June 1, 2015
(excluding accrued but unpaid interest to the rqutéan date), computed using a discount rate equidd Treasury Rate as of such redemptior
date plus 50 basis points, over (b) the principabant of such Note.

"Treasury Rate" means, as of any redemtade, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisimeitie most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to sedemption date (or, if such Statistical Releaswitonger published,
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any publicly available source of similar marketajamost nearly equal to the period from the redémmate to June 1, 201provided,
however, that if the period from the redemption date toel, 2015 is less than one year, the weekly aeegyiid on actually traded United
States Treasury securities adjusted to a constatuirity of one year will be used.

On and after June 1, 2015, the Company n@dgem all or a part of the Notes, upon not leas 80 nor more than 60 days' prior notice, a
the redemption prices set forth below (expresse@rcentage of principal amount), plus accruebuspaid interest thereon (if any) to, but
not including, the redemption date (subject tortgbt of holders of record on the relevant recaatkdo receive interest due on the relevant
interest payment date), if redeemed during thevaveionths beginning June 1, of the years indich&dolw:

Year Redemption Price

2015 104.43%
2016 102.21%
2017 and thereafte 100.000%6

In addition, at any time or from time tm# on or prior to June 1, 2015 the Company mayeradegp to 35% of the original aggregate
principal amount of the Notes (including any adiitl Notes) at a redemption price equal to 108.8@5%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest theifeanmy) to the redemption date (subject to thétrigf holders of record on the relevant re«
date to receive interest due on the relevant iatgr@yment date), with the net cash proceeds toméd to the capital of the Company of one o
more private placements to Persons other thani@#s of the Company or underwritten public offggrof Common Stock of the Company
resulting, in each case, in gross proceeds ofat &100 million in the aggregaf@ovided, however, that at least 65% of the original aggret
principal amount of the Notes (including any aduditil Notes) would remain outstanding immediatetgragiving effect to such redemption.
Any such redemption shall be made within 90 daysuch private placement or public offering uponlaes than 30 nor more than 60 days'
prior notice.

Mandatory Redemption

The Company is not required to make anydasory redemption or sinking fund payments wittpezs to the Notes. However, under
certain circumstances, the Company may be reqtor@ffer to Purchase Notes as described under "tade€ovenants—Change of Control
Triggering Event" and "—Certain Covenants—Limitation Asset Dispositions.” The Company may from ttm&me purchase Notes in the
open market or otherwise.

Certain Covenants

Covenant Suspension.Set forth below are summaries of certain comenneontained in the Indenture. During any peribtinoe (any
such period, a "Suspension Period") that (i) thiega assigned to the Notes by both of the Ratiggnkies are Investment Grade Ratings and
(ii) no Default or Event of Default has occurredlas continuing under the Indenture, the Compar/the Restricted Subsidiaries will not be
subject to the following covenants of the Indentiescribed below under "—Limitation on ConsolidaBeebt," "—Limitation on Debt of
Financing Restricted Subsidiaries," "Limitation Rastricted Payments," "—Limitation on Dividend adther Payment Restrictions Affecting
Restricted Subsidiaries," clause (i)(a) of "—Liniba on Sale and Leaseback Transactions," "—Linoitabn Asset Dispositions," "—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries" (other than the firstteace thereof), "—Transactions with
Affiliates,” clause (b) of "—Limitation on Desigriahs of Unrestricted Subsidiaries,"” and clause{dhe first paragraph of "—Mergers,
Consolidations and Certain Sales of Assets" (ctillely, the "Suspended Covenants"). In the evesit tile Company and the Restricted
Subsidiaries are not
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subject to the Suspended Covenants for any pefitiche as a result of the preceding sentence amdng subsequent date (the "Reversion
Date"), one or both of the Rating Agencies withdsats ratings or downgrades the ratings assignéiaetdotes below the required Investment
Grade Ratings or a Default or Event of Default @s@and is continuing, then the Company and theriResd Subsidiaries will thereafter again
be subject to the Suspended Covenants and catmdaif the amount available to be made as RestrRéments under the covenant desci
under "—Limitation on Restricted Payments" will in@de as though the covenant described under "—aifiimit on Restricted Payments" had
been in effect during the entire period of timenfrthe Measurement Date. On the Reversion Dat®edit Incurred during the Suspension
Period will be classified to have been Incurredspant to paragraph (a) or one of the clauses gétifoparagraph (b) of the covenant descr
under "—Limitation on Consolidated Debt" or parggrda) or one of the clauses set forth in paragtbpbf the covenant described under "—
Limitation on Debt of Financing Restricted Subsiia" (in each case to the extent such Debt woelddrmitted to be Incurred thereunder as
of the Reversion Date and after giving effect tdoDiecurred prior to the Suspension Period andtanting on the Reversion Date). To the
extent such Debt would not be permitted to be Iretipursuant to paragraph (a) or one of the clagesteforth in paragraph (b) of the covenant
described under "—Limitation on Consolidated Debtparagraph (a) or one of the clauses set forgfaragraph (b) of the covenant described
under "—Limitation on Debt of Financing Restrict8dbsidiaries," such Debt will be deemed to haven lmesstanding on the Measurement
Date, so that it is classified as permitted undieuse (v) of paragraph (b) of the covenant desdribeler "—Limitation on Consolidated Debt"
or clause (iii) of paragraph (b) of the covenargaibbed under "—Limitation on Debt of Financing Riesed Subsidiaries." If the Incurrence of
any Debt by a Restricted Subsidiary during the 8ansjpn Period would have been prohibited or comiitd upon such Restricted Subsidiary
entering into a Note Guarantee had the covenastsided under "—Limitation on Consolidated Debtddar-Limitation on Debt of Financin
Restricted Subsidiaries" been in effect at the tiinguch Incurrence, such Restricted Subsidiarll ehger into a Note Guarantee that is senior
to or ranks equal with such Debt within ten dayerahe Reversion Date. For purposes of determio@amgpliance with the covenant described
under "—Limitation on Asset Dispositions," on thewrsion Date, the Net Available Proceeds fromi\adlet Sales not applied in accordance
with the covenant will be deemed to be reset to.Zdptwithstanding the foregoing, neither (a) tbatnued existence, after the date of such
withdrawal or downgrade, of facts and circumstararasbligations that were Incurred or otherwise eanto existence during a Suspension
Period nor (b) the performance of any such oblagestj shall constitute a breach of any covenarfosit in the Indenture or cause a Default or
Event of Default thereundeprovided, however, that (1) the Company and its Restricted Subsalatid not Incur or otherwise cause such
facts and circumstances or obligations to exigtriticipation of a withdrawal or downgrade belowastment grade, (2) the Company
reasonably believed that such Incurrence or actiamgd not result in such a withdrawal or downgrade (3) if so required each Restricted
Subsidiary shall have entered into a Note Guaranin the specified time period. For purposeslafises (1) and (2) in the preceding
sentence, anticipation and reasonable belief maletermined by the Company and shall be conclusireldenced by a board resolution to
such effect adopted in good faith by the boardigators of the Company. In reaching their deteation, the board of directors may, but neec
not, consult with the Rating Agencies.

The Indenture contains, among others,dhewing covenants:

Limitation on Consolidated Debt. (a) The Company may not, and may not permitR@estricted Subsidiary (other than to the extent
permitted by paragraph (b) of the covenant desdribeler "—Limitation on Debt of Financing Restritt8ubsidiaries") to, directly or
indirectly, Incur any Debtprovided, however, that the Company or any Restricted Subsidiarkjémi, in the case of any Financing Restricted
Subsidiary, to the covenant described undeLimitation on Debt of Financing Restricted Subsiaia") may Incur any Debt if, after giving
forma effect to such Incurrence and the receipt
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and application of the net proceeds thereof, n@alebr Event of Default would occur as a consegeesf such Incurrence or be continuing
following such Incurrence and either (i) the raifqA) the aggregate consolidated principal amdontin the case of Debt issued at a discoun
the then-Accreted Value) of Debt of the Company im&estricted Subsidiaries outstanding as ofitbst recent available quarterly or annual
balance sheet, after giving pro forma effect tolttwirrence of such Debt and any other Debt Incuorerepaid since such balance sheet date
and the receipt and application of the net procéleei®of, to (B) Pro Forma Consolidated Cash Floxikable for Fixed Charges the Company
and its Restricted Subsidiaries for the four fidtél quarters next preceding the Incurrence df &bt for which consolidated financial
statements are available, would be less than SLMtoor (ii) the Company's Consolidated Capitaidras of the most recent available quarterly
or annual balance sheet, after giving pro formaaffo (x) the Incurrence of such Debt and anyrdirebt Incurred or repaid since such balz
sheet date, (y) the issuance of any Capital Stoitle( than Disqualified Stock) of the Company sisgeh balance sheet date, including the
issuance of any Capital Stock to be issued conatlyraith the Incurrence of such Debt, and (z) theeipt and application of the net proceeds
of such Debt or Capital Stock, as the case maishess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, the Compar any Restricted Subsidiary (other than anyRaing Restricted
Subsidiary, except to the extent permitted by thesoant described under "—Limitation on Debt ofdfiaing Restricted
Subsidiaries") may Incur any and all of the follagri(each of which shall be given independent effect

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

(i) Debt under Credit Facilities in an aggregate ppgatamount outstanding or available (together withsum of (A) the
amount of any outstanding Debt Incurred pursuawtauose (ii) of paragraph (b) of the covenant dbsdrunder "—
Limitation on Debt of Financing Restricted Subsiiig," plus (B) the amount of all refinancing Debtstanding or
available pursuant to clause (vi) of paragraphottihe covenant described under "—Limitation on Defti~inancing
Restricted Subsidiaries" in respect of Debt presfipincurred pursuant to clause (ii) of paragraphof the covenant
described under "—Limitation on Debt of FinancingsRicted Subsidiaries," plus (C) the amount ofefihancing Debt
outstanding or available pursuant to clause (liélow in respect of Debt previously Incurred purgua this clause (ii))
at any one time not to exceed the greater of (§@Rbillion and (y) 2.00 times Pro Forma ConsdkdaCash Flow
Available for Fixed Charges of the Company andRistricted Subsidiaries for the four full fiscalbaiers next preceding
the Incurrence of such Debt for which consoliddiedncial statements are available, which amouali &ie permanently
reduced by the amount of Net Available Proceedd tseepay Debt under the Credit Facilities or egfinancing Debt i
respect of the Credit Facilities Incurred pursuardlause (vi) of paragraph (b) of the covenantdbed under "—
Limitation on Debt of Financing Restricted Subsiia" or clause (viii) below, and not reinvested in
Telecommunications/IS Assets or used to purchasesNw repay other Debt, pursuant to and as peunity the
covenant described under "—Limitation on Asset Dssfions;"

(i)  Purchase Money Delprovided, however, that the amount of such Purchase Money Debt doesxceed 100% of the

cost of the construction, installation, acquisifitsase, development or improvement of the applécab
Telecommunications/IS Assets;
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(iv)

(v)
(Vi)

(vii)

(viii)

Subordinated Debt of the Compayovided, however, that the aggregate principal amount (or, in theecof Debt
issued at a discount, the Accreted Value) of suebt[Xogether with any other outstanding Debt Iredipursuant to this
clause (iv), shall not exceed $500 million at ang ¢ime (which amount shall be permanently redusyethe amount of
Net Available Proceeds used to repay Subordinatdat Bf the Company, and not reinvested in Teleconications/IS
Assets or used to purchase Notes or repay other pafsuant to and as permitted by the covenamtritbesl under "—
Limitation on Asset Dispositions"), except to theent such Debt in excess of $500 million (A) i®stdinated to all
other Debt of the Company other than Debt Incup@duant to this clause (iv) in excess of such $&0ton limitation,
(B) does not provide for the payment of cash irtieod such Debt prior to the Stated Maturity of Nates and (C) (1)
does not provide for payments of principal of sDebt at stated maturity or by way of a sinking fuamgplicable thereto
or by way of any mandatory redemption, defeasamtigement or repurchase thereof by the Compargiu@ing any
redemption, retirement or repurchase which is ogetit upon events or circumstances, but excludiygetirement
required by virtue of the acceleration of any paghwith respect to such Debt upon any event ofulethereunder), in
each case on or prior to the Stated Maturity ofNb&es, and (2) does not permit redemption or atrement
(including pursuant to an offer to purchase madéhbyCompany but excluding through conversion @apital stock of
the Company, other than Disqualified Stock, withanay payment by the Company or its Restricted $lidosés to the
holders thereof) of such Debt at the option oftitbkeler thereof on or prior to the Stated Maturityhe Notes;

Debt outstanding on the Measurement Date;

Debt owed by the Company to any Restricted SubsidiaDebt owed by a Restricted Subsidiary to ten@any or
another Restricted Subsidiaprovided, however, that (x) upon the transfer, conveyance or otligrasition by such
Restricted Subsidiary or the Company of any Delgesanitted to a Person other than the Company @than Restricted
Subsidiary or (y) if for any reason such Restrickedbsidiary ceases to be a Restricted Subsidiaypiovisions of this
clause (vi) shall no longer be applicable to suelbtzand such Debt shall be deemed to have beerrdaddoy the issuer
thereof at the time of such transfer, conveyanagtiwer disposition or when such Restricted Subsidiaases to be a
Restricted Subsidiary;

Debt Incurred by a Person prior to the ti(#§ such Person became a Restricted SubsidiarysB) Person merges into
or consolidates with a Restricted Subsidiary org@jther Restricted Subsidiary merges into or datetes with such
Person (in a transaction in which such Person besaRestricted Subsidiary), which Debt was nafirired in
anticipation of such transaction and was outstapgiior to such transaction;

Debt Incurred to renew, extend, refinance, defeagmy, prepay, repurchase, redeem, retire, exehangfund (each, a
“refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (ii), (iii), (v), (vii) dii) of this paragraph (b)
or this clause (viii), in an aggregate principaloamt (or if issued at a discount, the th¥seereted Value) not to exceed
aggregate principal amount (or if issued at a distahe then-Accreted Value) of and accrued isteve the Debt so
refinanced (which shall include Debt that is or haen refinanced within 45 days before or aftehdncurrence as part
of a financing strategy approved by the board mfaors of the Company) plus the amount of any prenrequired to b
paid in connection with such refinancing pursuarthie terms of the Debt so refinanced or the amofiaty premium
reasonably determined by the board of directoth®Company as necessary to accomplish such refirgaby means of
a tender offer or privately negotiated
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(ix)

)
(xi)

(xii)

repurchase, plus the expenses of the Company &ttinrconnection with such refinancimgpvided, however, that

(A) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinanaed (B) in the case of
any refinancing of Debt Incurred pursuant to paapbr(a) above or clause (i), (v), (vii) or (xii), @ such Debt previousl
refinanced Debt Incurred pursuant to any such elgtiés clause (viii), the refinancing Debt byt#sms, or by the terms
of any agreement or instrument pursuant to whian $2ebt is issued, (x) does not provide for paymefiprincipal of
such Debt at stated maturity or by way of a sinkungd applicable thereto or by way of any mandategemption,
defeasance, retirement or repurchase thereof b dhgpany or any Restricted Subsidiary (including sedemption,
retirement or repurchase which is contingent up@nts or circumstances, but excluding any retiramesuired by
virtue of the acceleration of any payment with exgffio such Debt upon any event of default thereneh each case
prior to the time the same are required by the $esfrthe Debt being refinanced and (y) does nahjiggedemption or
other retirement (including pursuant to an offeptmchase made by the Company or any Restrictesidaly) of such
Debt at the option of the holder thereof priorhie time the same are required by the terms of #i# Being refinanced,
other than, in the case of clause (x) or (y), amhgpayment, redemption or other retirement (inidggbursuant to an
offer to purchase made by the Company) which iglitmmed upon a change of control pursuant to wiowis
substantially similar to those described under "-a«@fe of Control Triggering Event" or upon an assd¢ pursuant to
provisions substantially similar to those describader "—Limitation on Asset Dispositions;"

Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit ortreisement obligations
Incurred or provided in the ordinary course of hass securing the performance of contractual, friaeclease, self-
insurance or license obligations and not in coriapavith the Incurrence of Debt or (B) in respettostomary
agreements providing for indemnification, adjustingfpurchase price after closing, or similar oatigns, or from
Guarantees or letters of credit, surety bonds dopaance bonds securing any such obligations@bmpany or any
its Restricted Subsidiaries pursuant to such agea&snincurred in connection with the dispositiéay business, asse
or Restricted Subsidiary of the Company (other Baarantees of Indebtedness Incurred by any Pexsqriring all or
any portion of such business, assets or Restri&tbadidiary of the Company for the purpose of finagsuch
acquisition) and in an aggregate principal amowbtm exceed the gross proceeds actually receiyédebCompany or
any Restricted Subsidiary in connection with suigpaksition;

Debt consisting of Permitted Interest Rate or GwryeProtection Agreements;

Debt not otherwise permitted to be Incurred purstmolauses (i) through (x) above or clause (d@)ow, which,
together with any other outstanding Debt Incurrecspant to this clause (xi), has an aggregate ipahemount not in
excess of $50 million at any time outstanding; and

Issue Date Purchase Money Debt and Debt utideExisting Notes and the related indenturesaanydrestricted
subsidiary guarantees issued prior to the Issue Daccordance with such related indentures.

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, theximum amount of Debt that the
Company or any Restricted Subsidiary may Incuryamsto this "—Limitation on Consolidated Debt" emant shall not be deemed to be
exceeded due solely to the result of fluctuationthe exchange rates of currencies.
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For purposes of determining any partical@ount of Debt under this "Eimitation on Consolidated Debt" covenant, (1) Gardees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaidf such particular amount shall not be
included and (2) any Liens granted for the berwdfthe Notes pursuant to the provisions referreid the "—Limitation on Liens" covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this "—Liatibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cdtefimore than one of the types of Debt descrihateé above clauses, the Company, in its sol
discretion, shall classify such item of Debt andl/dre required to include the amount and type ehdbebt in one of such clauses.

Limitation on Debt of Financing Restrict8dbsidiaries. (a) The Company may not permit any FinancingtiReed Subsidiary to,
directly or indirectly, Incur any Debgirovided, howeverthat any Financing Restricted Subsidiary may iireay Debt if, after giving pro forn
effect to such Incurrence and the receipt and eaiitin of the net proceeds thereof, no DefaultvariE of Default would occur as a
consequence of such Incurrence or be continuiigwiolg such Incurrence and the Financing Debt Ratiald be less than 4.25 to 1.0.

(b) Notwithstanding the foregoing limitation, aRinancing Restricted Subsidiary may Incur any dhdfahe following (each of
which shall be given independent effect):

0] Debt of any Financing Restricted Subsidiary repréag a Note Guarantee;

(i) Debt of any Financing Restricted Subsidiary undexd@ Facilities in an aggregate principal amounistanding or
available (together with the sum of (A) the amooirhny outstanding Debt Incurred pursuant to clgiisef
paragraph (b) of the covenant described under "—thtion on Consolidated Debtplus(B) the amount of all
refinancing Debt outstanding or available purstamause (viii) of paragraph (b) of the covenamsatibed under "—
Limitation on Consolidated Debt" in respect of Dpldviously Incurred pursuant to clause (ii) ofggaaph (b) of the
covenant described under "—Limitation on ConsoéidaDebt,"plus(C) the amount of all refinancing Debt outstanding
or available pursuant to clause (vi) below in respé Debt previously Incurred pursuant to thisusia (ii)) at any one
time not to exceed the greater of (x) $2.600 hbillamd (y) 2.00 times Pro Forma Consolidated Castv Rlvailable for
Fixed Charges of the Company and its Restrictedifligies for the four full fiscal quarters nexepeding the
Incurrence of such Debt for which consolidated fitial statements are available, which amount dfeaflermanently
reduced by the amount of Net Available Proceedd tseepay Debt under the Credit Facilities (or egfijnancing Debt
in respect of the Credit Facilities Incurred purstuta clause (viii) of paragraph (b) of the covendmscribed under "—
Limitation on Consolidated Debt" or clause (vi)d@&), and not reinvested in Telecommunications/ISe4s or used to
purchase Notes or repay other Debt, pursuant t@amermitted by the covenant described under "—ithtman on Asset
Dispositions;"

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

(iv)  Debt owed by any Financing Restricted SubsidiatjéoCompany or another Financing Restricted Sidryicbrovided,
however, that (x) upon the transfer, conveyance or otligasition by such Financing Restricted Subsidarthe
Company of any Debt so permitted to a Person dttzer the Company or another Financing Restrictdusifiary or
(y) if for any reason such Financing Restrictedstdibry ceases to be a Financing Restricted Swubgidhe provisions
of this clause (iv) shall no longer be applicalolesstich Debt and such Debt shall be deemed to heare lbcurred by the
issuer thereof at the time of such transfer, coameg or other disposition or when such Financingtiiéed Subsidiary
ceases to be a Financing Restricted Subsidiary;

63




Table of Contents

v)

(i)

Debt Incurred by a Person prior to the time (A)lsBerson became a Financing Restricted SubsidB)yguch Person
merges into or consolidates with a Financing Retstti Subsidiary or (C) a Financing Restricted Sliasy merges into
or consolidates with such Person (in a transadtiavhich such Person becomes a Financing Restritbdidiary),
which Debt was not Incurred in anticipation of sti@nsaction and was outstanding prior to suctsaetion;provided,
however, that after giving effect to the Incurrence of dgbt pursuant to this clause (v), either (1) Faiag could Incur
at least $1.00 of additional Debt pursuant to paaaly (a) above computed using "5.0 to 1.0" rathan t'4.25 to 1.0" as
appears therein or (2) the ratio computed purstogparagraph (a) above would be no higher thanrbefiving effect to
the Incurrence of such Debt;

Debt of any Financing Restricted Subsidiary Incditicerenew, extend, refinance, defease, repayagreppurchase,
redeem, retire, exchange or refund (each, a "ne€img") Debt of any Financing Restricted Subsidiaagurred pursuant
to paragraph (a) above or clause (i), (i), (i), (x) or (xi) of this paragraph (b) or this cku(vi), in an aggregate
principal amount (or if issued at a discount, thentAccreted Value) not to exceed the aggregateipal amount (or if
issued at a discount, the then-Accreted Valuendfaccrued interest on the Debt so refinancedthiismount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtefimanced or the
amount of any premium reasonably determined bytad of directors of the Company as necessargdoraplish such
refinancing by means of a tender offer or privatedgotiated repurchase, plus the expenses of thgp@uy and the
applicable Financing Restricted Subsidiary Incuiredonnection with such refinancingrovided, however, that (A) if
the Person that originally Incurred the Debt tadfnanced became, or would have been requireeédorhe if not
already, a Guarantor as a result of the Incurrefitiee Debt being refinanced in accordance with tiivenant, the
Person that Incurs the refinancing Debt pursuattiisoclause (vi) shall be a Guarantor, (B) thénaefcing Debt shall not
be senior in right of payment to the Debt thatdgp refinanced and (C) in the case of any refiimanof Debt Incurred
pursuant to paragraph (a) above or clause (i){(Xy)or (xi) or, if such Debt previously refinancBebt Incurred pursuant
to any such clause, this clause (vi), the refinrag&ebt by its terms, or by the terms of any ages@ror instrument
pursuant to which such Debt is issued, (x) doeprmtide for payments of principal of such Debstted maturity or b
way of a sinking fund applicable thereto or by vedyany mandatory redemption, defeasance, retireorer@purchase
thereof by the Company or any Financing Restri&elsidiary (including any redemption, retirementepurchase
which is contingent upon events or circumstancesekcluding any retirement required by virtuelof acceleration of
any payment with respect to such Debt upon anytexfetefault thereunder), in each case prior totitine the same are
required by the terms of the Debt being refinaraed (y) does not permit redemption or other reteéetgincluding
pursuant to an offer to purchase made by the Coynpaa Financing Restricted Subsidiary) of such tetthe option of
the holder thereof prior to the time the same aqaiired by the terms of the Debt being refinano#tagr than, in the case
of clause (x) or (y), any such payment, redemptioather retirement (including pursuant to an oféepurchase made |
the Company or a Financing Restricted Subsidiatyitiis conditioned upon a change of control punst@ provisions
substantially similar to those described under "-a«@fe of Control Triggering Event" or upon an assd¢ pursuant to
provisions substantially similar to those describader "—Limitation on Asset Dispositions;"

64




Table of Contents

(vii)  Debt of any Financing Restricted Subsidiary (Ajespect of performance, surety or appeal bondstaBtees, letters of
credit or reimbursement obligations Incurred orved in the ordinary course of business secutiegoerformance of
contractual, franchise, lease, self-insurancecenke obligations and not in connection with treutrence of Debt or
(B) in respect of customary agreements providingridemnification, adjustment of purchase pricemafiosing, or
similar obligations, or from Guarantees or lettrsredit, surety bonds or performance bonds seguany such
obligations of the Company or any Financing RestdSubsidiary pursuant to such agreements, Ingtimreonnection
with the disposition of any business, assets oatéing Restricted Subsidiary (other than Guarardébxlebtedness
Incurred by any Person acquiring all or any portésuch business, assets or Financing Restriaibdi@ary for the
purpose of financing such acquisition) and in agragate principal amount not to exceed the grossaads actually
received by the Company or any Financing Restri€taloisidiary in connection with such disposition;

(viii) Debt of any Financing Restricted Subsidiary comgstf Permitted Interest Rate or Currency ProtecfAigreements;

(ix)  Debt of any Foreign Financing Restricted Sdiasy not otherwise permitted to be Incurred parguo clause (i) through
(viii) above or clause (x) below, which, togethdéthnany other outstanding Debt Incurred pursuanhi clause (ix) has
an aggregate principal amount not in excess of $iillion at any time outstanding;

(x) Issue Date Purchase Money Debt initially Incurrgdaby Financing Restricted Subsidiary or anothes®tethat became
a Financing Restricted Subsidiary on or beforeldkae Date; and

(xiy  Debt under the 2015 Floating Rate Notes, the 10&to8dlotes due 2018, the 9.375% Senior Notes ddé,20e 8.125¢
Senior Notes due 2019, the 8.625% Senior Note@R@ and the 7% Senior Notes due 2020 issued priasrto the
Issue Date.

Notwithstanding any other provision of thisLimitation on Debt of Financing Restricted Subiaries" covenant, the maximum amount
of Debt any Financing Restricted Subsidiary mayitmursuant to this "—Limitation on Debt of FinamgiRestricted Subsidiaries" covenant
shall not be deemed to be exceeded due solelytetult of fluctuations in the exchange ratesuofencies.

For purposes of determining any partical@mount of Debt under this "—Limitation on Debt ah&ncing Restricted Subsidiaries"
covenant, (1) Guarantees, Liens or obligations vé#ipect to letters of credit supporting Debt otlige included in the determination of such
particular amount shall not be included and (2) lieys granted for the benefit of the Notes purst@arthe provisions referred to in the "—
Limitation on Liens" covenant described below siall be treated as Debt. For purposes of detergnitdmpliance with this "—Limitation on
Debt of Financing Restricted Subsidiaries" coveng@ntany Debt outstanding under the Existing GrEdcility will be treated as Incurred on
the Issue Date pursuant to clause (ii) of paragthpbf this covenant and (2) in the event thaitem of Debt meets the criteria of more than
one of the types of Debt described in the abovasels, the Company, in its sole discretion, shaisify such item of Debt and only be requi
to include the amount and type of such Debt inafr®ich clauses.

Limitation on Restricted Payments(a) The Company (i) may not, and may not peanit Restricted Subsidiary to, directly or inditec
declare or pay any dividend, or make any distrdoutin respect of its Capital Stock or to the haddbereof, excluding any dividends or
distributions which are made solely to the Compang Restricted Subsidiary (and, if such RestriGatsidiary is not a Wholly Owned
Subsidiary, to the other stockholders of such Raett Subsidiary on a pro rata basis or on a lihatsresults in the receipt by the Company
Restricted Subsidiary of dividends or
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distributions of greater value than it would reeeon a pro rata basis) or any dividends or distidiog payable solely in shares of Capital Stocl
of the Company (other than Disqualified Stock)rooptions, warrants or other rights to acquire @stock of the Company (other than
Disqualified Stock); (i) may not, and may not péremy Restricted Subsidiary to, purchase, redegratherwise retire or acquire for value

(x) any Capital Stock of the Company or any RestdSubsidiary of the Company or (y) any optionatnants or rights to purchase or acquire
shares of Capital Stock of the Company or any Réstl Subsidiary or any securities convertiblexatangeable into shares of Capital Stock
of the Company or any Restricted Subsidiary, exdapny such case, any such purchase, redemptiatiement or acquisition for value

(A) paid to the Company or a Restricted Subsid{aryin the case of any such purchase, redemptiother retirement or acquisition for value
with respect to a Restricted Subsidiary that issn@tholly Owned Subsidiary, to the other stockhdde such Restricted Subsidiary on a pro
rata basis or on a basis that results in the rebgithe Company or a Restricted Subsidiary of payis of greater value than it would receiv

a pro rata basis) or (B) paid solely in sharesagi@l Stock (other than Disqualified Stock) of tbempany; (iii) may not make, or permit any
Restricted Subsidiary to make, any Investment fdtien an Investment in the Company or a RestriSigusidiary or a Permitted Investment)
in any Person, including the Designation of anytReted Subsidiary as an Unrestricted Subsidiaryhe Revocation of any such Designation,
according to the covenant described under "—Linuitabn Designations of Unrestricted Subsidiariés;)' may not, and may not permit any
Restricted Subsidiary to, redeem, defease, repsechatire or otherwise acquire or retire for vajuor to any scheduled maturity, repayment
or sinking fund payment, Debt of the Company whichubordinate in right of payment to the Notesi¢othan any redemption, defeasance,
repurchase, retirement or other acquisition oreetent for value made in anticipation of satisfyingcheduled maturity, repayment or sinking
fund obligation due within one year thereof); amrbay not, and may not permit any Restricted Sliasy to, issue, transfer, convey, sell or
otherwise dispose of Capital Stock of any Resti@absidiary to a Person other than the Compaiayother Restricted Subsidiary if the re
thereof is that such Restricted Subsidiary shalsedo be a Restricted Subsidiary, in which evemaimount of such "Restricted Payment" <
be the Fair Market Value of the remaining interésiny, in such former Restricted Subsidiary h®jJdhe Company and the other Restricted
Subsidiaries (each of clauses (i) through (v) bairiRestricted Payment") if: (1) an Event of Defaat an event that with the passing of tim
the giving of notice, or both, would constitute Bwent of Default, shall have occurred and be caiittigp, or (2) upon giving effect to such
Restricted Payment, the Company could not Incleest $1.00 of additional Debt pursuant to the geofithe Indenture described in
paragraph (a) of "—Limitation on Consolidated Deditove, or (3) upon giving effect to such Restdd®ayment, the aggregate of all
Restricted Payments made on or after the Measurtteb#ta, including Restricted Payments made pursiaacitiuse (A) or (B) of the proviso
the end of this sentence, and Permitted Investnmeatke on or after the Measurement Date pursuatatse (i) or (j) of the definition thereof
(the amount of any such Restricted Payment or Reuininvestment, if made other than in cash, tbdmsed upon Fair Market Value) exceeds
the sum of: (a) 50% of cumulative Consolidated Hebme of the Company and its Restricted Subsika(or, in the case that Consolidated
Net Income of the Company and its Restricted Sudnséd shall be negative, 100% of such negativeusf)since the end of the last full fisc
quarter prior to the Measurement Date throughdkeday of the last full fiscal quarter ending ptimthe date of such Restricted Payment for
which consolidated financial statements are avkilahd (b) plus, in the case of any Revocation nadie the Measurement Date, an amount
equal to the lesser of the portion (proportionatthe Company's equity interest in the Subsidiamnyliich such Revocation relates) of the Fair
Market Value of the net assets of such Subsidiatlyeatime of Revocation and the amount of Investim@reviously made (and treated as a
Restricted Payment) by the Company or any Restritebsidiary in such Subsidiagyrovided, however, that the Company or a Restricted
Subsidiary of the Company may, without regard ®limitations in clause (3) but subject to claudgsand (2), make (A) Restricted Payments
in an aggregate amount not to exceed the sum ofrfiion and the aggregate net cash proceeds redeiv
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after the Measurement Date (i) as capital contidmstto the Company, from the issuance (other thanSubsidiary or an employee stock
ownership plan or trust established by the Commargny such Subsidiary for the benefit of their éagpes) of Capital Stock (other than
Disqualified Stock) of the Company, and (i) frohetissuance or sale of Debt of the Company or asfriRted Subsidiary (other than to a
Subsidiary, the Company or an employee stock oviiiegdan or trust established by the Company orsuth Subsidiary for the benefit of
their employees) that after the Measurement Dagebban converted into or exchanged for CapitalkStoiher than Disqualified Stock) of the
Company and (B) Investments in Persons engagduetiii¢lecommunications/IS Business in an aggregateiat not to exceed the after-tax
gain on the sale, after the Measurement Date, efi8pAssets to the extent sold for cash, Cashvatgrits, Telecommunications/IS Assets or
the assumption of Debt of the Company or any RaettiSubsidiary (other than Debt that is subordithéd the Notes or any applicable Note
Guarantee) and release of the Company and alliRestiSubsidiaries from all liability on the Delssamed. The aggregate net cash proceed:
referred to in the immediately preceding clausegiYAand (A)(ii) shall not be utilized to make Rested Payments pursuant to such clauses tc
the extent such proceeds have been utilized to fekmitted Investments under clause (i) of thenitésn of "Permitted Investments."

(b) Notwithstanding the foregoing limitation, (i) the@pany may pay any dividend on Capital Stock of @ags of the Company
within 60 days after the declaration thereof if,tba date when the dividend was declared, the Coynpauld have paid such
dividend in accordance with the foregoing provisigrovided, however, that at the time of such payment of such dividerd
other Event of Default shall have occurred anddgiouing (or result therefrom); (ii) the Compangyrepurchase any shares
of its Common Stock or options to acquire its Comrdock from Persons who were formerly directoficers or employees
of the Company or any of its Subsidiaries or offitiates in an amount not to exceed $3 millionany 12-month period;

(i) the Company and any Restricted Subsidiary mefinance any Debt otherwise permitted by clawsg 6f paragraph (b)
under "—Limitation on Consolidated Debt" above ause (vi) of paragraph (b) under "—Limitation oel® of Financing
Restricted Subsidiaries" above; (iv) the Company amy Restricted Subsidiary may retire or repureteasy Capital Stock of tt
Company or of any Restricted Subsidiary or any &dibated Debt of the Company in exchange for, darobthe proceeds of tl
substantially concurrent sale (other than to a fidry of the Company or an employee stock ownergkan or trust established
by the Company or any such Subsidiary for the beagtheir employees) of, Capital Stock (otherntisqualified Stock) of tt
Company;provided, however, that the proceeds from any such exchange ow$&apital Stock shall be excluded from any
calculation pursuant to clause (A)(i) in the provid the end of paragraph (a) above or pursuasiatse (b) of the definition of
"Invested Capital;" and (v) the Company may payatisidends in any amount not in excess of $50iomlin any 12-month
period in respect of Preferred Stock of the Compatiyer than Disqualified Stock). The Restrictegants described in the
foregoing clauses (i), (ii) and (v) shall be inadgidn the calculation of Restricted Payments; thsticted Payments describec
clauses (iii) and (iv) shall be excluded in thecoddtion of Restricted Payments.

Limitation on Dividend and Other Paymenstetions Affecting Restricted Subsidiaries(a) The Company may not, and may not pe
any Restricted Subsidiary to, directly or indirgctireate or otherwise cause or suffer to existemome effective any consensual encumbranc
or restriction (other than pursuant to law or regjoh) on the ability of any Restricted Subsidi@jyto pay dividends (in cash or otherwise) or
make any other distributions in respect of its @dfBtock owned by the Company or any other RdsttiSubsidiary or pay any Debt or other
obligation owed to the Company or any other Re®tiSubsidiary, (ii) to make loans or advancesitoGompany or any other Restricted
Subsidiary or (iii) to transfer any of its Propettythe Company or any other Restricted Subsidiary.
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(b)

Notwithstanding the foregoing limitation, the Compganay, and may permit any Restricted Subsidiargieate or otherwise
cause or suffer to exist (i) any encumbrance drio#i®n pursuant to any agreement in effect onliseie Date, including,
without limitation, the Existing Credit Facility drthe Existing Notes, (ii) any customary (as cositely determined in good
faith by the Chief Financial Officer of the Compamyncumbrance or restriction applicable to a Retstli Subsidiary that is
contained in an agreement or instrument governinglating to Debt contained in any Qualified Ctdehcility or Purchase
Money Debtprovided, however, that such encumbrances and restrictions permidigtribution of funds to the Company in an
amount sufficient for the Company to make the timgyment of interest, premium (if any) and primtifwhether at stated
maturity, by way of a sinking fund applicable thereoy way of any mandatory redemption, defeasamtigement or repurchase
thereof, including upon the occurrence of desighateents or circumstances or by virtue of accdtamaipon an event of defat
or by way of redemption or retirement at the optabthe holder of the Debt, including pursuant tfeis to purchase) according
to the terms of the Indenture and the Notes anerdebt that is solely an obligation of the Companytprovided further,
however, that such agreement may nevertheless contaiomasy (as so determined) net worth, leverage, tedesapital and
other financial covenants, customary (as so deterd)icovenants regarding the merger of or saldl of any substantial part of
the assets of the Company or any Restricted Sangjdiustomary (as so determined) restrictionsamsactions with affiliates
and customary (as so determined) subordinationigioms governing Debt owed to the Company or anstiReed Subsidiary,
(i) any encumbrance or restriction pursuant taagreement relating to any Acquired Debt, whichuemicrance or restriction is
not applicable to any Person, or the propertiezssets of any Person, other than the Person soeatgiiv) any encumbrance or
restriction pursuant to an agreement relating toRebt of a Financing Restricted Subsidiary that ioreign Restricted
Subsidiary Incurred pursuant to clause (ix) of geaiph (b) of the covenant described under "—Lindtabn Debt of Financing
Restricted Subsidiaries" that is applicable onlguch Financing Restricted Subsidiary that is &igorRestricted Subsidiary a
its Subsidiaries, (v) any encumbrance or restricfiorsuant to an agreement effecting a refinanofrigebt Incurred pursuant to
an agreement referred to in clause (i), (ii) aj @f this paragraph (bprovided, however, that the provisions contained in such
agreement relating to such encumbrance or restnietie no more restrictive (as so determined) ynnaaterial respect than the
provisions contained in the agreement the subljerebdf, (vi) in the case of clause (iii) of paragrda) above, any encumbrance
or restriction contained in any security agreenfemiuding a Capital Lease Obligation) securing Defithe Company or a
Restricted Subsidiary otherwise permitted undedtdenture, but only to the extent such restriiogstrict the transfer of the
Property subject to such security agreement, igviihe case of clause (iii) of paragraph (a) abeustomary provisions (A) that
restrict the subletting, assignment or transfearof Property that is a lease, license, conveyansgrdlar contract, (B) containe
in asset sale or other asset disposition agreerteritisg the transfer of the Property being solddsposed of pending the
closing of such sale or disposition or (C) arisimgagreed to in the ordinary course of businessteaiating to any Debt, and that
do not, individually or in the aggregate, detraohf the value of Property of the Company or anytiRged Subsidiary in any
manner material to the Company or any Restrictdabiliary, (viii) any encumbrance or restrictionlwiespect to a Restricted
Subsidiary imposed pursuant to an agreement wlastbleen entered into for the sale or dispositicallair substantially all of
the Capital Stock or Property of such Restricteds8iiary;provided, however, that the consummation of such transaction
would not result in a Default or an Event of Defathat such restriction terminates if such tratisads abandoned and that the
consummation or abandonment of such transactioarsedthin one year of the date such

68




Table of Contents
agreement was entered into, and (ix) any encumbrancestriction pursuant to the Indenture and\ibtes.

Limitation on Liens. The Company may not, and may not permit anyrité=d Subsidiary to, directly or indirectly, Incar suffer to
exist any Lien on or with respect to any Propedwrowned or acquired after the Issue Date to semuyeDebt without making, or causing s
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Company or a Guarantdrsaich Debt is subordinate in right of
payment to the Notes or the applicable Note Guasmtrior to such Debt as to such Property fopag ks such Debt will be so secured. The
holders of such other secured Debt may exclusieehrol the disposition of the property subjectite Lien.

The foregoing restrictions shall not apjaly(i) Liens existing on the Issue Date and sexubebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGreylit Facility to secure Debt permitted to beuimed pursuant to clause (ii) of paragraph (b
under "—Limitation on Consolidated Debt" or clasgof paragraph (b) under "—Limitation on DebtBhancing Restricted
Subsidiaries;" (ii) Liens Incurred on or after teasurement Date securing Debt of the Company pRastricted Subsidiary in an amount
which, together with the aggregate amount of Diebhtoutstanding or available under all Credit Faed (together with all refinancing Debt
then outstanding or available pursuant to clausg ¢f paragraph (b) of "—Limitation on Consolidat Debt" or clause (vi) of paragraph (b) of
"—Limitation on Debt of Financing Restricted Subaries" in respect of Debt previously Incurred un@eedit Facilities), does not exceed 2.0
times Pro Forma Consolidated Cash Flow Availabid=iged Charges of the Company and its Restrictdasi8iaries for the four full fiscal
quarters preceding the Incurrence of such Liemfuich the Company's consolidated financial statdmare available, determined on a pro
forma basis as if such Debt had been Incurred lemgtoceeds thereof had been applied at the begitfisuch four fiscal quarters; (iii) Liens
in favor of the Company or any Restricted Subsidiprovided, however, that any subsequent issue or transfer of Capitaik or other event
that results in any such Restricted Subsidiaryingae be a Restricted Subsidiary or any subsedquansfer of the Debt secured by any such
Lien (except to the Company or a Restricted Subsjjlishall be deemed, in each case, to constheténturrence of such Lien by the issuer
thereof; (iv) Liens outstanding on the Issue Datusing Purchase Money Debt and Liens to securehBae Money Debt Incurred after the
Issue Date pursuant to clause (iii) of paragraptuloer "—Limitation on Consolidated Debpfovidedthat any such Lien may not extend to
any Property other than the Telecommunications8Se#s installed, constructed, acquired, leasealale®d or improved with the proceeds of
such Purchase Money Debt and any improvementscessaions thereto (it being understood that all Belany single lender or group of
related lenders or outstanding under any singléitcfacility, and in any case relating to the sagneup or collection of Telecommunications/IS
Assets financed thereby, shall be considered desfgrchase Money Debt, whether drawn at one tinfiem time to time); (v) Liens to sect
Acquired Debtprovidedthat (a) such Lien attaches to the acquired Propeidr to the time of the acquisition of such Redy and (b) such
Lien does not extend to or cover any other PropévtyLiens to secure Debt Incurred to refinarioeywhole or in part, Debt secured by any
Lien referred to in the foregoing clauses (i), @nd (v) or this clause (vi) so long as such Lieasinot extend to any other Property (other tha
improvements and accessions to the original Prgpand the principal amount of Debt so securedisncreased except as otherwise
permitted under clause (viii) of paragraph (b)-efllimitation on Consolidated Debt" or clause (vi)pzragraph (b) of "—Limitation on Debt
of Financing Restricted Subsidiaries" above; (Mi@ns Incurred on or after the Measurement Dateotitegrwise permitted by the foregoing
clauses (i) through (vi) (but including in the camggtions of Liens permitted under this clause (i@ns existing on the Issue Date which
remain existing at the time of computation whick atherwise permitted under clause (i)) securingt@é&the Company or any Restricted
Subsidiary in an aggregate amount not to exceedfB#e
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Company's Consolidated Tangible Assets; (viii) siem Property of any Non-Telecommunications Subsjgprovided, however, that the
Incurrence of such Lien does not require the Pelscurring such Lien to secure any Debt of any @eisther than a Non-Telecommunications
Subsidiary; (ix) Liens granted after the Issue Datsecure the Notes and Liens granted after tfwelBate on the Property of Financing and it
Subsidiaries to secure the 2015 Floating Rate Ntiiesl0% Senior Notes due 2018, the 9.375% Sé&lutes due 2019, the 8.125% Senior
Notes due 2019, the 8.625% Senior Notes due 2B20,% Senior Notes due 2020 or any additional riegeged by Financing on or after 1
Issue Date permitted to be incurred pursuant tdetms of the Indenture; (X) Liens to secure Dabuired pursuant to clause (viii) of
paragraph (b) of "—Limitation on Debt of FinanciRgstricted Subsidiaries" above; (xi) Liens to se@amounts deposited into an escrow
account for the benefit of the holders of the 2Bldating Rate Notes, the 10% Senior Notes due 20£89.375% Senior Notes due 2019, the
8.125% Senior Notes due 2019, the 8.625% Senices\aiie 2020 or any additional notes issued by Eingron or after the Issue Date
permitted to be incurred pursuant to the term$iefibdenture in connection with the prepaymenhef2015 Floating Rate Proceeds Note, the
10% Proceeds Note, the 9.375% Proceeds Note, 1B8%. Proceeds Note, the 8.625% Proceeds Note @ftheroceeds Note by

Level 3 LLC, or the prepayment by Level 3 LLC ofyaadditional proceeds note issued in connectioh thié issuance of additional notes
issued by Financing or any of its subsidiaries oafter the Issue Date; (xii) [Reserved]; (xiii)enis on the Property of a Foreign Restricted
Subsidiary and its Subsidiaries Incurred on orrdfie Issue Date securing Debt of such ForeignriRést Subsidiary Incurred pursuant to
clause (ix) of paragraph (b) of the covenant descriunder "—Limitation on Debt of Financing Regdtrat Subsidiaries;" and (xiv) Permitted
Liens.

Limitation on Sale and Leaseback Transastio The Company may not, and may not permit anyriRésd Subsidiary to, directly or
indirectly, enter into, assume, Guarantee or otisenlvecome liable with respect to any Sale anddteak Transaction, unless (i) the Comp
or such Restricted Subsidiary would be entitlethtur (a) Debt in an amount equal to the Attriblga¥alue of the Sale and Leaseback
Transaction pursuant to the covenants describedrireLimitation on Consolidated Debt" above or "—itation on Debt of Financing
Restricted Subsidiaries" above and (b) a Lien pansto the covenant described under "—LimitatiorL@ns" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiofithe Indenture described under "—Limitation on ésBispositions" below (including the
provisions concerning the application of Net AvaitaProceeds) are satisfied with respect to sutth&al Leaseback Transaction, treating all
of the consideration received in such Sale andelgssk Transaction as Net Available Proceeds fqugaes of such covenant.

Limitation on Asset Dispositions. The Company may not, and may not permit anyriRésd Subsidiary to, make any Asset Disposition
unless: (i) the Company or the Restricted Subsidas the case may be, receives consideratiorufdr disposition at least equal to the Fair
Market Value for the Property sold or disposedsfiatermined by the board of directors of the Caomypa good faith and evidenced by a
resolution of the board of directors of the Compéilegl with the Trustee; and (i) at least 75% lo¢ ttonsideration for such disposition consist:
of cash or Cash Equivalents or the assumption bt Dethe Company or any Restricted Subsidiarygothan Debt that is subordinated to the
Notes or any applicable Note Guarantee) and relefatbee Company and all Restricted Subsidiariemfedl liability on the Debt assumed (ot
less than 75%, the remainder of such consideratiogists of Telecommunications/IS Assepsivided, however, that, to the extent such
disposition involves Special Assets, all or anytiporof the consideration may, at the Company'stigle, consist of Property other than cash,
Cash Equivalents, the assumption of Debt or Tel@eonications/IS Assets.
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The Net Available Proceeds (or any portioereof) from Asset Dispositions may be appliedi®syCompany or a Restricted Subsidiary
the extent the Company or such Restricted Subgidiacts (or is required by the terms of any Deit) to the permanent repayment or
reduction of Debt then outstanding under any Qieali€redit Facility or Debt of a Restricted Subaiglithat is not a Guarantor, to the extent
such Qualified Credit Facility or other Debt wouluire such application or prohibit payments pamsuo the Offer to Purchase described in
the following paragraph (other than Debt owed ®@ompany or any Affiliate of the Company); or {@yeinvest in Telecommunications/IS
Assets (including by means of an Investment in datemunications/IS Assets by a Restricted Subsidiatty Net Available Proceeds received
by the Company or another Restricted Subsidiary).

Any Net Available Proceeds from an Assetfosition not applied in accordance with the praaggdaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedause (a) of the definition thereof in whicketNet Available Proceeds exceed $500 million
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute "Excess Prazé&tlhen the aggregate amount of Exces:
Proceeds exceeds $10 million, the Company willdggiired to make an Offer to Purchase with such &®eoceeds on a pro rata basis
according to principal amount (or, in the case ebDissued at a discount, the then-Accreted Vdhrg)) outstanding Notes at a price in cash
equal to 100% of the principal amount of the Nateghe purchase date plus accrued and unpaid $higrany) thereon (subject to the right of
holders of record on the relevant record date ¢eive interest due on the relevant interest paymat®) and (y) any other Debt of the Comg
that ispari passwwith the Notes, any Debt of a Guarantor thatdas passuwith such Guarantor's Note Guarantee or any DehtRéstricted
Subsidiary that is not a Guarantor, at a priceneatgr than 100% of the principal amount thereo$ giccrued and unpaid interest (if any) ta
purchase date (or 100% of the then-Accreted Value gccrued and unpaid interest (if any) to thelpase date in the case of original issue
discount Debt), to the extent, in the case ofthdsise (y), required under the terms thereof (atiem Debt owed to the Company or any
Affiliate of the Company). To the extent there arg/ remaining Excess Proceeds following the corigpieif the Offer to Purchase, the
Company shall apply such Excess Proceeds to tlagmegnt of other Debt of the Company or any Resti@ubsidiary, to the extent permitted
or required under the terms thereof. Any other liaing Excess Proceeds may be applied to any udetasmined by the Company which is
otherwise prohibited by the Indenture, and the amhofiExcess Proceeds shall be reset to zero.

Limitation on Issuance and Sales of Cafiimick of Restricted Subsidiaries.The Company shall at all times own all the égsand
outstanding Capital Stock of Financing. The Compaay not, and may not permit any Restricted Subsidb, issue, transfer, convey, sell or
otherwise dispose of any shares of Capital StockRéstricted Subsidiary or securities convertilslexchangeable into, or options, warrants,
rights or any other interest with respect to, GaBtock of a Restricted Subsidiary to any Pergberadhan the Company or a Restricted
Subsidiary except (i) a sale of all of the Cap8tdck of such Restricted Subsidiary owned by them@any and any Restricted Subsidiary that
complies with the provisions described under "—ltation on Asset Dispositions" above to the exteishgprovisions apply, (i) in a
transaction that results in such Restricted Suagidiecoming a Joint Ventungrovided(x) such transaction complies with the provisions
described under "—Limitation on Asset Dispositioabbve to the extent such provisions apply andhigyemaining interest of the Company
or any other Restricted Subsidiary in such Jointtuiee would have been permitted as a new RestrRégdnent or Permitted Investment undet
the provisions of "—Limitation on Restricted Payrteg#rabove, (iii) the issuance, transfer, conveyarate or other disposition of shares of
such Restricted Subsidiary so long as after gieifigct to such transaction such Restricted Subrgideamains a Restricted Subsidiary and sucl
transaction complies with the provisions describeder "—Limitation on Asset Dispositions" to thetent such provisions apply, (iv) the
transfer, conveyance, sale or other dispositioshafes required by applicable law or regulatiohjf(kequired, the issuance, transfer,
conveyance, sale or other disposition of direcgualifying shares, (vi) Disqualified Stock
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issued in exchange for, or upon conversion ofhermroceeds of the issuance of which are usedit@nee, shares of Disqualified Stock of
such Restricted Subsidiagrovidedthat the amounts of the redemption obligationsuchsDisqualified Stock shall not exceed the amouohts
the redemption obligations of, and such Disqualifstock shall have redemption obligations no eatfian those required by, the Disqualified
Stock being exchanged, converted or refinanced,ifva transaction where the Company or a Restli@ubsidiary acquires at the same time
not less than its Proportionate Interest in sustance of Capital Stock, (viii) Capital Stock iss@ad outstanding on the Measurement Date,
(ix) Capital Stock of a Restricted Subsidiary istaad outstanding prior to the time that such Rebt®xromes a Restricted Subsidiary so lor
such Capital Stock was not issued in contemplaifa@uch Person's becoming a Restricted Subsidianyherwise being acquired by the
Company and (x) an issuance of Preferred StockRésdricted Subsidiary (other than Preferred Stackvertible or exchangeable into
Common Stock of any Restricted Subsidiary) othesvpisrmitted by the Indenture.

Transactions with Affiliates. The Company will not, and will not permit anfyits Restricted Subsidiaries to, directly or ireditly, sell,
lease, transfer, or otherwise dispose of any d?iitperty to, or purchase any Property from, oerimto any contract, agreement,
understanding, loan, advance, Guarantee or traosgaicluding the rendering of services) with or the benefit of, any Affiliate (each of the
foregoing, an "Affiliate Transaction"), unless &ich Affiliate Transaction or series of Affiliatgdnsactions is on terms that are no less
favorable to the Company or such Restricted Sufasidhan those that would have been obtained omgparable arm's-length transaction by
the Company or such Restricted Subsidiary withrad®ethat is not an Affiliate (or, in the eventtthi@ere are no comparable transactions
involving Persons who are not Affiliates of the Gmany or the relevant Restricted Subsidiary to afglycomparative purposes, is otherwise
on terms that, taken as a whole, the Company hasndieed to be fair to the Company or the rele\Restricted Subsidiary) and (b) the
Company obtains (i) with respect to any Affiliateaisaction or series of Affiliate Transactions ilwitog aggregate payments in excess of
$10 million but less than $15 million, a certifieaif the chief executive, operating or financidicgfr of the Company evidencing such officer's
determination that such Affiliate Transaction orie® of Affiliate Transactions complies with clausg above and (ii) with respect to any
Affiliate Transaction or series of Affiliate Trareons involving aggregate payments equal to @xicess of $15 million, a board resolution of
the Company certifying that such Affiliate Trangantor series of Affiliate Transactions compliegwilause (a) above and that such Affiliate
Transaction or series of Affiliate Transactions hasn approved by the board of directors of the @, including a majority of the
disinterested members of the board of directarsyided, however, that, in the event that there shall not be attlego disinterested members
of the board of directors of the Company with respe the Affiliate Transaction, the Company shialladdition to such board resolution,
obtain a written opinion from an investment bankiingn of national standing in the United States ethiin the good faith judgment of the
board of directors of the Company, is independaétit mrespect to the Company and its Affiliates andliied to perform such task, which
opinion shall be to the effect that the considerato be paid or received in connection with suéfiliate Transaction is fair, from a financial
point of view, to the Company or such Restrictetsidiary.

Notwithstanding the foregoing, the followighall not be deemed Affiliate Transactions: iy @mployment agreement entered into by th
Company or any of its Restricted Subsidiaries endtdinary course of business and consistent withstry practice; (ii) any agreement or
arrangement with respect to the compensation afeatdr or officer of the Company or any Restric&ebsidiary approved by a majority of 1
disinterested members of the board of directoth®Company and consistent with industry praciiié¢transactions between or among the
Company and its Restricted Subsidiar@@®vided, however, that no more than 5% of the Voting Stock (onllyfdiluted basis) of any such
Restricted Subsidiary is owned by an Affiliate lo¢ tCompany (other than a Restricted Subsidiany);Restricted Payments and Permitted
Investments permitted by the covenant described
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under "—Limitation on Restricted Payments" (oth@art Investments in Affiliates that are not the Campor Restricted Subsidiaries);

(v) transactions pursuant to the terms of any ages or arrangement as in effect on the Measure®atat, and (vi) transactions with respect
to wireline or wireless transmission capacity, ltreese or sharing or other use of cable or fibeicdipies, equipment, rights-of-way or other
access rights, between the Company (or any Restrigtibsidiary) and any other Perspimvided, however, that in the case of this clause (vi),
such transaction complies with clause (a) in the@diately preceding paragraph.

Future Subsidiary Guarantors and Subsidiaisns. The Company shall cause any Financing Restrigtéosidiary that:

0) Guarantees any Debt of the Company (other th&uarantee Incurred pursuant to clause (viiaoagraph (b) of the covenant
described under "—Limitation on Consolidated Debtd any refinancing Guarantee Incurred pursuaciaigse (viii) of
paragraph (b) of the covenant described underitritation on Consolidated Debt" in respect of aa@Gntee previously Incurr
pursuant to clause (vii) of paragraph (b) of theer@ant described under "—Limitation on ConsoliddDedt") or

(i) Incurs a Lien (other than a Lien Incurred guent to clause (v) of the second paragraph ofdkenant described under "—
Limitation on Liens" and any refinancing Lien Inoed pursuant to clause (vi) of the second paragodine covenant described
under "—Limitation on Liens" in respect of a Lierepiously Incurred pursuant to clause (v) of theos& paragraph of the
covenant described under "—Limitation on Liens")@epital Stock of another Financing Restricted &liag/ to secure any
Debt of the Company (including by securing a Guawf such Debt of the Company),

in each case, at the same time, in the case ohsaBiee, to execute and deliver to the Trusteata Nuarantee, which Note Guarantee she
maintained for so long as the Guarantee of suokr @bt is in effect and, in the case of a Liermiake or cause the applicable Financing
Restricted Subsidiary to make effective provisiondecuring the Notes equally and ratably with dDebt of the Company for so long as such
Debt of the Company will be secured.

Any such Note Guarantee of a Guarantorien bf a Financing Restricted Subsidiary will beeased (a) in connection with any sale or
other disposition of all or substantially all okthssets of that Guarantor or Financing Restristdgsidiary (including by way of merger or
consolidation) to a Person that is not (either ket after giving effect to such transaction) aaficing Restricted Subsidiary, if the sale or
other disposition of all or substantially all oktassets of that Guarantor complies with the caviesescribed under "—Limitation on Asset
Dispositions" (or the Company certifies in an Odfis' Certificate to the Trustee that it will comphith the requirements of such covenant
relating to application of the proceeds of sucle saldisposition), (b) in connection with any salall of the Capital Stock of that Guarantor or
Financing Restricted Subsidiary to a Person thatigeither before or after giving effect to sidmsaction) the Company or a Financing
Restricted Subsidiary, if the sale of all such @dBtock of that Guarantor or Financing Restricetbsidiary complies with the covenant
described under "—Limitation on Asset Dispositiof{s'the Company certifies in an Officers' Cerafie to the Trustee that it will comply with
the requirements of such covenant relating to apfitin of the proceeds of such sale or dispositi@))if the Company properly designates-
Guarantor or Financing Restricted Subsidiary agmrestricted Subsidiary pursuant to the covenastrilged under "—Limitation on
Designations of Unrestricted Subsidiaries" or {dhé Company exercises the legal defeasance optioavenant defeasance option as
described under "—Satisfaction and Discharge ofridenture; Defeasance."

Change of Control Triggering Event.Within 30 days of the occurrence of both a @gaof Control and a Rating Decline with respect tc
the Notes (a "Change of Control Triggering Everitfy Company will be required to make an Offer tiodRase all outstanding Notes at a price
in cash equal

73




Table of Contents

to 101% of the principal amount of the Notes onpghechase date plus any accrued and unpaid in{@rasty) to such purchase date (subject t
the right of holders of record on the relevant rdatate to receive interest due on the relevaptést payment date).

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

(A) if any "person” or "group” (as such terms are useSlections 13(d) and 14(d) of the Exchange A&ryr successor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgjeother than any one or more of the Permittettieis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dekta have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdisammediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of the Votingp&k of the Company;
provided, however, that the Permitted Holders are the "beneficiahers” (as defined in Rule 13d-3 under the Exchawe
except that a person will be deemed to have "beiaéfwnership” of all shares that any such persamthe right to acquire,
whether such right is exercisable immediately dy after the passage of time), directly or indilgcin the aggregate of a lesser
percentage of the total voting power of the VotBigck of the Company than such other person orffau purposes of this
clause (A), such person or group shall be deeméeérteficially own any Voting Stock of a corporatithe "specified
corporation”) held by any other corporation (thargmt corporation) so long as such person or ghaneficially owns, directly
or indirectly, in the aggregate a majority of théat voting power of the Voting Stock of such pareorporation); or

(B) the sale, transfer, assignment, lease, conveyarmther disposition, directly or indirectly, of @t substantially all the assets of
the Company and the Restricted Subsidiaries, ceresidas a whole (other than a disposition of sgskta as an entirety or
virtually as an entirety to a Wholly Owned Resgit{Subsidiary or one or more Permitted Holdersll slaae occurred; or

(C)  during any period of two consecutive yeardjviuals who at the beginning of such period citmistd the board of directors of
the Company (together with any new directors wledsetion or appointment by such board or whose natian for election by
the shareholders of the Company was approved loyeaof a majority of the directors then still irfioé who were either
directors at the beginning of such period or whalsetion or nomination for election was previoustyapproved) cease for any
reason to constitute a majority of the board oédtiors of the Company then in office; or

(D) the shareholders of the Company shall haveauegl any plan of liquidation or dissolution of tiempany.

In the event that Holders of not less tB@% of the principal amount of the Notes accepD#er to Purchase the Notes and the Compan
purchases all of the Notes held by such HoldeessQbmpany will have the right, on not less tham80more than 60 days' prior notice, given
not more than 30 days following the purchase puntsteathe Offer to Purchase, to redeem all of #r@@ notes that remain outstanding
following such purchase at a price in cash equabti¥ of the principal amount of the Notes on #@emption date plus any accrued and
unpaid interest (if any) to (but not including) buedemption date (subject to the right of holddnecord on the relevant record date to rec
interest due on the relevant interest payment date)
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In the event that the Company makes anr@f@urchase the Notes, the Company intends t@lyowith any applicable securities laws
and regulations, including any applicable requirete®f Section 14(e) of, and Rule 14e-1 underBkehange Act.

The existence of the holders' right to fegjsubject to certain conditions, the Compansefmurchase Notes upon a Change of Control
Triggering Event may deter a third party from acimgj the Company in a transaction that constitat€hange of Control. If an Offer to
Purchase is made, there can be no assuranceghaothpany will have sufficient funds to pay thedPase Price for all Notes tendered by
holders seeking to accept the Offer to Purchasadfiition, instruments governing other Debt of @mmpany may prohibit the Company from
purchasing any Notes prior to their Stated Matuyiitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon
Change of Control. Subject to certain exceptidms,BExisting Credit Facility requires the Companytepay loans under the Existing Credit
Facility within 60 days after the occurrence ofharge of control triggering event (as defined m Bxisting Credit Facility). In the event that
an Offer to Purchase occurs at a time when the @ogngoes not have sufficient available funds to thayPurchase Price for all Notes
tendered pursuant to such Offer to Purchase onewhen the Company is prohibited from purchadimegMotes (and the Company is unable
either to obtain the consent of the holders ofréevant Debt or to repay such Debt), an EventefDIt would occur under the Indenture. In
addition, one of the events that constitutes a Gaanfi Control under the Indenture is a sale, temsissignment, lease, conveyance or other
disposition of all or substantially all of the assef the Company. The Indenture is governed by Nevk law, and there is no established
definition under New York law of "substantially 'aif the assets of a corporation. Accordingly hi& tCompany were to engage in a transactiol
in which it disposed of less than all of its assatquestion of interpretation could arise as tetir such disposition was of "substantially all"
of its assets and whether the Company was reqgtarethke an Offer to Purchase.

Except as described herein with respeat@hange of Control, the Indenture does not comtaynother provisions that permit holders of
Notes to require that the Company repurchase @eradNotes in the event of a takeover, recapitadizatr similar restructuring

Reports. Whether or not the Company is subject to Sacti®(a) or 15(d) of the Exchange Act, or any sus@eprovision thereto, the
Company shall file with the Commission the anneglarts, quarterly reports and other documents wthielCompany would have been
required to file with the Commission pursuant tots&ection 13(a) or 15(d) or any successor pravisiereto if the Company were subject
thereto, such documents to be filed with the Corsimison or prior to the respective dates (the "ReduFiling Dates") by which the Compa
would have been required to file them. The Comprall also in any event (a) within 15 days of eBelguired Filing Date (i) transmit by mail
to all holders, as their names and addresses apptar Security Register, without cost to suchdieod, and (ii) file with the Trustee copies of
the annual reports, quarterly reports and otheuhents (without exhibits) which the Company woutdd been required to file with the
Commission pursuant to Section 13(a) or 15(d) efflkchange Act or any successor provisions théréte Company were subject thereto
(b) if filing such documents by the Company witke Bommission is not permitted under the Exchangegxomptly upon written request,
supply copies of such documents (without exhitidgsgny prospective holder. Notwithstanding the doiag, the Company will be deemed to
have furnished such reports referred to aboveadthstee and the holders if the Company has $ileth reports with the Commission via the
EDGAR filing system (or any successor thereto) sunch reports are publicly available.

Limitation on Designations of Unrestrict8dbsidiaries. The Indenture provides that the Company witl sesignate any Subsidiary of
the Company (other than a newly created Subsidiamhich no
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Investment has previously been made) as an "UroestrSubsidiary” under the Indenture (a "Desigmadi unless:

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

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

(c) the Company would not be prohibited under the Itglenfrom making an Investment at the time of Deatgn (assuming the
effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (pramnate to the Compan)
equity interest in such Restricted Subsidiary)hef Fair Market Value of the net assets of suchriRé=tl Subsidiary on such
date.

In the event of any such Designation, tkenany shall be deemed to have made an Investraestittiting a Restricted Payment purst
to the covenant "—Limitation on Restricted Payméfus all purposes of the Indenture in the DesigmmaAmount;provided, however, that,
upon a Revocation of any such Designation of a ifigryg, the Company shall be deemed to continusaie a permanent "Investment"” in an
Unrestricted Subsidiary of an amount (if positiegual to (i) the Company's "Investment" in suchsidibry at the time of such Revocation |
(i) the portion (proportionate to the Company'sigginterest in such Subsidiary) of the Fair Mdrkalue of the net assets of such Subsidiary
at the time of such Revocation. At the time of &®signation of any Subsidiary as an Unrestricteasliary, such Subsidiary shall not own
any Capital Stock of the Company or any RestriGeldsidiary. The Indenture further provides thathezithe Company nor any Restricted
Subsidiary shall at any time (x) provide creditson for, or a Guarantee of, any Debt of any Uniretetd Subsidiary (including any
undertaking, agreement or instrument evidencing f&bt);provided, however, that the Company or a Restricted Subsidiary niegge
Capital Stock or Debt of any Unrestricted Subsidian a nonrecourse basis such that the pledgeedasaim whatsoever against the Comp
other than to obtain such pledged Capital StodRedst, (y) be directly or indirectly liable for amebt of any Unrestricted Subsidiary or (z) be
directly or indirectly liable for any Debt which@rides that the holder thereof may (upon notigeséaof time or both) declare a default ther
or cause the payment thereof to be acceleratedyayte prior to its final scheduled maturity upba bccurrence of a default with respect to
any Debt, Lien or other obligation of any Unreg#t Subsidiary (including any right to take enfonemt action against such Unrestricted
Subsidiary), except in the case of clause (x) dtathe extent permitted under "—Limitation on Rieted Payments" and "—Transactions
with Affiliates."

Unless Designated as an Unrestricted Siavgicany Person that becomes a Subsidiary of trapany will be classified as a Restricted
Subsidiary;provided, however, that such Subsidiary shall not be designatedResséricted Subsidiary and shall be automaticdligsified as
an Unrestricted Subsidiary if either of the requiests set forth in clauses (a) and (b) of the iniately following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsydiaay be redesignated as an Unrestricted Subsidiary

The Indenture further provides that a Deafpn may be revoked (a "Revocation") by a resaudf the board of directors of the
Company delivered to the Trusteepvidedthat the Company will not make any Revocation wles

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

76




Table of Contents

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

All Designations and Revocations must hiderced by resolutions of the board of directorthefCompany (i) certifying compliance w
the foregoing provisions and (ii) giving the efigetdate of such Designation or Revocation.

Mergers, Consolidations and Certain Sales of Assets

The Company may not, in a single transaatioa series of related transactions, (i) conatdidvith or merge into any other Person or
Persons or permit any other Person to consoliddabeor merge into the Company or (ii) directly adirectly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all ssets to any other Person or Persons unless: §yamsaction in which the Company is not the
surviving Person or in which the Company transfeedls, leases, conveys or otherwise disposes of alibstantially all of its assets to any
other Person, the successor entity is organizedruhd laws of the United States of America or State thereof or the District of Columbia
and shall expressly assume, by a supplemental tindeexecuted and delivered to the Trustee in featisfactory to the Trustee, all of the
Company's obligations under the Indenture; (b) imliately before and after giving effect to such saetion and treating any Debt which
becomes an obligation of the Company (or the ssocemtity) or a Restricted Subsidiary as a resfuduch transaction as having been Incu
by the Company or such Restricted Subsidiary atithe of the transaction, no Default or Event ofd#t shall have occurred and be
continuing under the Indenture; (c) immediatelgriving effect to such transaction and treating Bebt which becomes an obligation of the
Company (or the successor entity) or a Restrictdabifliary as a result of such transaction as havasn Incurred by the Company or such
Restricted Subsidiary at the time of the transactiibee Company (or the successor entity) couldriatleast $1.00 of additional Debt pursuant
to the provisions of the Indenture described irageaph (a) under "—Certain Covenants—LimitatiorGamsolidated Debt" above; (d) if, as a
result of any such transaction, Property of the Gamy (or the successor entity) or any Restrictdasiiary would become subject to a Lien
prohibited by the provisions of the Indenture dissdt under "—Certain Covenantd-imitation on Liens" above, the Company or the &350
entity to the Company shall have secured the Nmteequired by said covenant; (e) in the casetiafresfer, sale, lease, conveyance or other
disposition of all or substantially all of the assef the Company, such assets shall have beesferaed as an entirety or virtually as an enti
to one Person and such Person shall have compiibaiivthe provisions of this paragraph; and @jtain other conditions are met. The
successor entity shall succeed to, and be sulestifat, and may exercise every right and powehef@ompany under the Indenture, and the
predecessor "Company," except in the case of a,shsll be released from all its obligations urilerindenture.

Certain Definitions

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

"Accreted Value" of any Debt issued at iagotess than the principal amount at stated ntgfurieans, as of any date of determination, ar
amount equal to the sum of (a) the issue priceich ebt as determined in accordance with Sectat3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrhe original issue discount (the excess of thewmts considered as part of the "stated
redemption price at maturity” of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsarrgessor provisions, whether
denominated as principal or interest, over theagsice of such Debt) that shall theretofore hasawed pursuant to Section 1272
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of the Code (without regard to Section 1272(a)fAhe Code) from the date of issue of such Delthéodate of determination, minus all
amounts theretofore paid in respect of such Debiglwamounts are considered as part of the "statdemption price at maturity" of such Dt
within the meaning of Section 1273(a)(2) of the €od any successor provisions (whether such amgaidswvere denominated principal or
interest).

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

"Affiliate" of any Person means any othergdn directly or indirectly controlling or conti®dl by or under direct or indirect common
control with such Person. For the purposes ofdbffition, "control" when used with respect to @grson means the power to direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms "controlling" and "controlled" have mewags correlative to the foregoing. For purposesefdovenants described under "—Certain
Covenants—Transactions with Affiliates" and "Cart@iovenants—Limitation on Asset Dispositions" alnel definition of
"Telecommunications/IS Assets" only, "Affiliate"ahalso mean any beneficial owner of shares remtésy 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgs$ the Company or of rights or warrants to pusghauch Voting Stock (whether or not
currently exercisable) and any Person who wouldrbAffiliate of any such beneficial owner pursutmthe first sentence hereof.

"Asset Disposition" means any transfer veyance, sale, lease, issuance or other dispo$ifiehe Company or any Restricted Subsidian
in one or more related transactions (including msotidation or merger or other sale of any suchriRésd Subsidiary with, into or to another
Person in a transaction in which such Restrictdusigliary ceases to be a Restricted Subsidiaryeo€ibmpany, but excluding a disposition by
a Restricted Subsidiary to the Company or a RésttiSubsidiary or by the Company to a Restrictdosliary) of (i) shares of Capital Stock
or other ownership interests of a Restricted Sudsidother than as permitted by clause (v), i) or (ix) of the covenant described under
"—Certain Covenants—Limitation on Issuance and SafeCapital Stock of Restricted Subsidiariest),qubstantially all of the assets of the
Company or any Restricted Subsidiary representidigiaion or line of business or (iii) other Profyeof the Company or any Restricted
Subsidiary outside of the ordinary course of busin@xcluding any transfer, conveyance, sale, leasther disposition of equipment that is
obsolete or no longer used by or useful to the Gompgprovidedin each case that the aggregate consideratiomfbr tsansfer, conveyance,
sale, lease or other disposition is equal to $&onibr more in any 12-month period. The followisigall not be Asset Dispositions:

(i) Permitted Telecommunications Capital Asset Bspons that comply with clause (i) of the firgiragraph under "—Certain Covenants—
Limitation on Asset Dispositions," (i) when usedtiwrespect to the Company, any Asset Dispositiemmitted pursuant to "—Mergers,
Consolidations and Certain Sales of Assets" whatstitutes a disposition of all or substantiallyadithe assets of the Company and the
Restricted Subsidiaries taken as a whole, (iii)dRebles sales constituting Debt under QualifieddReable Facilities permitted to be Incurred
pursuant to "—Certain Covenants—Limitation on Cdidsded Debt" or "—Certain Covenants—Limitation Debt of Financing Restricted
Subsidiaries" and (iv) any disposition that conséis a Permitted Investment or a Restricted Paypamtitted by the covenant described unde
"—Certain Covenants—Limitation on Restricted Paytagn

"Attributable Value" means, as to any mauttir lease under which any Person is at the tiaidel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf iletdetermined, the total net amount of rent reguio be paid by such Person under such
lease during
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the remaining term thereof (including any periodvidnich such lease has been extended) as deteriniredordance with generally accepted
accounting principles, discounted from the laseddtsuch remaining term to the date of determamadit a rate per annum equal to the disc
rate which would be applicable to a Capital Leab#dation with like term in accordance with gengralccepted accounting principles. The
net amount of rent required to be paid under ah $ease for any such period shall be the aggregateint of rent payable by the lessee with
respect to such period after excluding amountsireduo be paid on account of insurance, taxegsassents, utility, operating and labor costs
and similar charges. In the case of any lease wkhitdrminable by the lessee upon the paymentmdilpe such net amount shall also include
the lesser of the amount of such penalty (in wisabe no rent shall be considered as required paideunder such lease subsequent to the fir:
date upon which it may be so terminated) or thé¢ wdrich would otherwise be required to be paididlslease is not so terminated.
"Attributable Value" means, as to a Capital Leadéigation, the principal amount thereof.

"Capital Lease Obligation" of any Persoramsethe obligation to pay rent or other paymentwarhander a lease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®gin accordance with generally accepted accogmptinciples (a "Capital Lease"). The st
maturity of such obligation shall be the date @& l&ist payment of rent or any other amount due usgeh lease prior to the first date upon
which such lease may be terminated by the less®utipayment of a penalty. The principal amourgwith obligation shall be the capitalized
amount thereof that would appear on the face @flanze sheet of such Person in accordance withrglgnaccepted accounting principles.

"Capital Stock" of any Person means anyalhshares, interests, participations or otheivedents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduierest), warrants or options to acquire anitggaterest in such Person.

"Cash Equivalents" means (i) U.S. dollarfooeign currencies held from time to time in tvelinary course of business; (ii) Government
Securities having maturities of not more than oaaryirom the date of acquisition; (iii) marketabkneral obligations issued by any state of
United States of America or any political subdigisiof any such state or any public instrumentaligreof maturing within one year from the
date of acquisition and, at the time of acquisitizewving a long-term credit rating of "A" or betfesm S&P or "A2" or better from Moody's or
a short-term credit rating of "A-2" or better fré®&P or "P-2" or better from Moody's; (iv) certifiess of deposit, demand deposits, time
deposits, eurodollar time deposits, overnight bdeosits or bankers' acceptances having matuoitiest more than one year from the date of
acquisition thereof issued by any commercial béweklong-term debt of which is rated at the timaaoduisition thereof at least "A" or the
equivalent thereof by S&P or "A2" or the equivalémgreof by Moody's or any commercial bank rankiripin the top ten of all commercial
banks in such bank's country of operation on theéshaf consolidated assets, and, in each casaydavnsolidated assets with value in excess
of $500 million; (v) repurchase obligations witleam of not more than seven days for underlyingisgges of the types described in
clauses (ii), (iii) and (iv) entered into with abgnk meeting the qualifications specified in cla(iggabove; (vi) commercial paper rated at the
time of acquisition thereof at least "A" (long-tgror "A-2" (short-term) or the respective equivdlérereof by S&P or "A2" (long-term) or "P-
2" (short-term) or the respective equivalent thebgoMoody's or, if both of the two named Ratingehgies cease publishing ratings of
investments, carrying an equivalent rating by gomatly recognized rating agency (other than Mosayid S&P) that rates debt securities
having a maturity at original issuance of at leas year and in any case maturing within one ykar the date of acquisition thereof; and
(vii) interests in any investment company or mon&yrket
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fund which invests 95% or more of its assets itrimsents of the type specified in clauses (i) tigtoQvi) above.
"Change of Control" has the meaning sahfander "—Certain Covenants—Change of Controldeiing Event" above.
"Change of Control Triggering Event" has theaning set forth under "—Certain Covenar®iange of Control Triggering Event" aba
"Code" means the Internal Revenue Cod®861as amended.

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

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

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of the Company and its
Restricted Subsidiaries on a consolidated basi de date of determination to (ii) the sum of$§2)024 billion, (b) the aggregate net proceed:
to the Company from the issuance or sale of anyté@legtock (including Preferred Stock) of the Comypather than Disqualified Stock
subsequent to the Measurement Date, (c) the aggragaproceeds from the issuance or sale of CfghedCompany or any Restricted
Subsidiary subsequent to the Measurement Date divieeor exchangeable into Capital Stock of therpany other than Disqualified Stock,
in each case upon conversion or exchange theren€Ciapital Stock of the Company subsequent to tbasdrement Date and (d) the after-tax
gain on the sale, subsequent to the Measuremeat Bfabpecial Assets to the extent such Speciatadsave been sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tiseimption of Debt of the Company or any Restrictalds®liary (other than Debt that is
subordinated to the Notes or any applicable Notar@ntee) and release of the Company and all Restr&ubsidiaries from all liability on the
Debt assumedyrovided, however, that for purposes of calculation of the ConsaédeCapital Ratio, the net proceeds from the issei@an sale
of Capital Stock or Debt described in clause (bicpabove shall not be included to the extens(@gh proceeds have been utilized to make a
Permitted Investment under clause (i) of the dgdinithereof or a Restricted Payment or (y) suchit@hStock or Debt shall have been issued
or sold to the Company, a Subsidiary of the Compargn employee stock ownership plan or trust éistad by the Company or any such
Subsidiary for the benefit of their employees.

"Consolidated Cash Flow Available for Fixedarges" for the Company and its Restricted Sidr#éd or the Financing Restricted
Subsidiaries for any period means the Consolidsetdncome of the Company and its Restricted Sudosés or the Financing Restricted
Subsidiaries, as applicable, for such period irsday the sum of, to the extent reducing such @imtaded Net Income for such period (or,
with respect to clause (v) below, reduced by suchuant to the extent increasing such Consolidatedmd®me for such period),

(i) Consolidated Interest Expense of the CompamyisnRestricted Subsidiaries or the Financing iR#etl Subsidiaries, as applicable, for s
period, plus (ii) Consolidated Income Tax Expensthe Company and its Restricted Subsidiaries @Rimancing Restricted Subsidiaries, as
applicable, for such period, plus (iii) consolidhtéepreciation and amortization expense and argr obn-cash items (other than any such not
cash item to the extent that it represents an atofwor reserve for cash expenditures in any fupariod) for the Company and its Restricted
Subsidiaries or the Financing Restricted Subsielsars applicable, (iv) other non-recurring or walitosses or expenses of the Company and
its Restricted Subsidiaries
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or the Financing Restricted Subsidiaries, as appléc(as determined by the Company in good faithiamccordance with Regulation G,
promulgated pursuant to the Securities Act andettehange Act), (v) non-recurring or unusual gaifithhe Company and its Restricted
Subsidiaries or the Financing Restricted Subsiesaras applicable (as determined by the Compagygad faith in accordance with

Regulation G, promulgated pursuant to the Secarfie and Exchange Act), (vi) acquisition-relatedts and restructuring reserves incurred
by the Company or any of its Restricted Subsidsapieany of the Financing Restricted Subsidiaassapplicable, in connection with the
acquisition of, merger, amalgamation or consol@atiith, any Person expensed in computing such @iolated Net Income to the extent the
same would have been capitalized prior to the adioif Statement of Financial Accounting Standa¥ds 141R, Business Combinations

(vii) the amount of (a) any restructuring chargeseserves of the Company and its Restricted Sigid or the Financing Restricted
Subsidiaries, as applicable, and (b) any impairmbatge or asset write-off or writlswn of the Company and its Restricted Subsidianigbe
Financing Restricted Subsidiaries, as applicahleaich case, pursuant to generally accepted adeguominciples, and (viii) any non-recurring
expenses or charges (other than depreciation ortaat@mn expense) related to any equity offeriRgrmitted Investment, acquisition,
disposition, recapitalization or the Incurrencédebt permitted to be Incurred under the Indentureding a refinancing thereof) (whether or
not successful), including (a) such fees, expeosebarges related to the offering of the Notesl(iding breakages costs in connection with
hedging obligations) and (b) any amendment or athedification of the Notes, and, in each case, destli(and not added back) in computing
Consolidated Net Incomerovided, however, that there shall be excluded therefrom the Cadateld Cash Flow Available for Fixed Charges
(if positive) of any Restricted Subsidiary or Ficang Restricted Subsidiary, as applicable (caledaeparately for such Restricted Subsidiary
or Financing Restricted Subsidiary in the same raaan provided above for the Company or Finan@sgpplicable) that is subject to a
restriction which prevents the payment of dividendthe making of distributions to the Company other Restricted Subsidiary or another
Financing Restricted Subsidiary, as applicabléhéoextent of such restrictions.

"Consolidated Income Tax Expense" for tlienPany and its Restricted Subsidiaries or the EimgnRestricted Subsidiaries for any
period means the aggregate amounts of the prosgisarincome taxes of the Company and its Restti€tebsidiaries or the Financing
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense" for the @any and its Restricted Subsidiaries or the FimanBestricted Subsidiaries for any period
means the interest expense included in a consetidatome statement (excluding interest incoméh@fCompany and its Restricted
Subsidiaries or the Financing Restricted Subsielsars applicable, for such period in accordante ggnerally accepted accounting princip
including without limitation or duplication (or, tine extent not so included, with the addition ¢J)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédibkers' acceptances or similar facilities;
(iii) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividemaid in shares of Preferred Stock that is notjiiatified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividenghgther or not declared or paid; (vi) interest @bbguaranteed by the Company and its
Restricted Subsidiaries or the Financing RestriGelsidiaries, as applicable; (vii) the portioraaly Capital Lease Obligation or Sale and
Leaseback Transaction paid during such periodisteltocable to interest expense; (viii) interesturred in connection with investments in
discontinued operations; and (ix) the cash contidios to any employee stock ownership plan or sintilust to the extent such contributions
are used by such plan or trust to pay interestes fo any Person (other than the Company or ai®edtSubsidiary or the Financing
Restricted Subsidiaries, as applicable) in conoratiith Debt Incurred by such plan or trust.
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"Consolidated Net Income" for the Compang #@s Restricted Subsidiaries or the Financingifdéed Subsidiaries for any period means
the net income (or loss) of the Company and its¢iRésd Subsidiaries or the Financing Restrictetsiliaries, as applicable, for such period
determined on a consolidated basis in accordantegenerally accepted accounting principlesvided, however, that there shall be
excluded therefrom (a) for purposes of the covedastribed under "—Certain Covenants—LimitatiorRastricted Payments" only, the net
income (or loss) of any Person acquired by the Gompr a Restricted Subsidiary or a Financing Restt Subsidiary, as applicable, in a
pooling-of-interests transaction for any perioptb the date of such transaction, (b) the netrime (or loss) of any Person that is not a
Restricted Subsidiary or a Financing Restricteds&liary, as applicable, except to the extent ofatm®unt of dividends or other distributions
actually paid to the Company or a Restricted Sudsicbr a Financing Restricted Subsidiary, as aaplie, by such Person during such period
(except, for purposes of the covenant describeénihe-Certain Covenants—Limitation on Restricted fAapts” only, to the extent such
dividends or distributions have been subtractenhftioe calculation of the amount of Investmentsuggp®rt the actual making of Investments),
(c) gains or losses realized upon the sale or daisposition of any Property of the Company oRestricted Subsidiaries or the Financing
Restricted Subsidiaries, as applicable, that issolt or disposed of in the ordinary course of hesss (it being understood that Permitted
Telecommunications Capital Asset Dispositions shaltonsidered to be in the ordinary course ofrfassi), (d) gains or losses realized upon
the sale or other disposition of any Special Asge}sall extraordinary gains and extraordinarséss determined in accordance with generally
accepted accounting principles, (f) the cumulagffect of changes in accounting principles, (g)+eash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employa®ctors of the Company or any
Restricted Subsidiary or any Financing Restricteds®liary, as applicable, of (1) options to pureh@apital Stock of the Company or such
Restricted Subsidiary or any Financing Restricteds®liary, as applicable, or (2) other compensatghts;provided, in either case, that such
options or rights, by their terms can be redeenmddeaoption of the holder of such option or righty for Capital Stock, (i) with respect to a
Restricted Subsidiary or Financing Restricted Silibsy, as applicable, that is not a Wholly OwnetbSdiary any aggregate net income (or
loss) in excess of the Company's or any Restristdskidiary's or any Financing Restricted Subsitiags applicable, pro rata share of the net
income (or loss) of such Restricted Subsidiaryinafcing Restricted Subsidiary, as applicable, ihabt a Wholly Owned Subsidiary, (j) if
the period is the second, third or fourth fiscahuder of 2003 or the first fiscal quarter of 2084,aggregate of $293,686,650 for all such
quarters and (k) for purposes of calculating ProvfeoConsolidated Cash Flow Available for Fixed @fearin paragraph (a) and (b) of the
covenant described under "—Limitation on ConsoéidaDebt" and paragraph (a) and (b) of the covetestribed under "—Limitation on
Debt of Financing Restricted Subsidiaries" onlyglioary losses or gains (including related feesamenses) on early extinguishment of Debt;
provided furtheithat there shall further be excluded therefromnéieincome (but not net loss) of any Restricteds&liary or Financing
Restricted Subsidiary, as applicable, that is suthfea restriction which prevents the paymentieidgnds or the making of distributions to the
Company or another Restricted Subsidiary or andtireancing Restricted Subsidiary, as applicabléhéoextent of such restriction.

"Consolidated Tangible Assets" of any Penms@ans the total amount of assets (less applicabdrves and other properly deductible
items) which under generally accepted accountimygjples would be included on a consolidated badasieet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizedddemunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.

"Credit Facilities" means one or more cradireements, including the Existing Credit Fagiliban agreements or similar facilities,
secured or unsecured, providing for revolving drkiins, term loans and/or letters of credit, idaig any Qualified Receivable Facility,
entered into from time to

82




Table of Contents

time by the Company and its Restricted Subsidiade®urchase Money Debt, or Debt Incurred purst@@iapital Lease Obligations, Sale anc
Leaseback Transactions, or senior secured notarises, and including any related notes, Guaranteiateral documents, instruments and
agreements executed in connection therewith, asaime may be amended, supplemented, modifiedtgdsiareplaced from time to time.

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resmeletters of credit, bankers' acceptances oilairfacilities issued for the account of such
Person, (iv) every obligation of such Person issweakssumed as the deferred purchase price of RByageservices (including securities
repurchase agreements but excluding trade accpawp#ble or accrued liabilities arising in the oedincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigallue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextistssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other thar
Disqualified Stock, which is covered by the precgdilause (vi)) issued by any Restricted Subsiddusuch Person, (viii) every obligation
under Interest Rate or Currency Protection Agreésnehsuch Person and (ix) every obligation oftihee referred to in clauses (i) through
(viii) of another Person and all dividends of aratRerson the payment of which, in either casd) f@rson has Guaranteed. The "amount"” or
"principal amount" of Debt at any time of deterntioa as used herein represented by (a) any Delrtdsat a price that is less than the princ
amount at maturity thereof, shall be, except asrotise set forth herein, the Accreted Value of shebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourti@iinrecovered purchase price (that is, the anpaidtfor Receivables that has not been
actually recovered from the collection of such Reaiales) paid by the purchaser (other than the Goyppr a Wholly Owned Restricted
Subsidiary of the Company) thereof. The amountelbtdepresented by an obligation under an Inté&ast or Currency Protection Agreement
shall be equal to (x) zero if such obligation hasrbincurred pursuant to clause (x) of paragrapbf(the covenant described under "—Certair
Covenants—Limitation on Consolidated Debt" or c&a(sii) of paragraph (b) of the covenant describeder "—Certain Covenants—
Limitation on Debt of Financing Restricted Subsiitia" or (y) the notional amount of such obligatibnot Incurred pursuant to such clause.

"Default" means any event, act or conditio® occurrence of which is, or after notice orghssage of time or both would be, an Event o
Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its teforsdby the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rededfaat the option of the holder thereof, in whotenopart, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not constifdisqualified Stock but for provisions thereof
giving holders thereof the right to require the Qamy or Financing, respectively, to repurchaseedeem such Preferred Stock upon the
occurrence of (i) a change of control occurringpto the final Stated Maturity of the Notes shmalt constitute Disqualified Stock if the chai
of control provisions applicable to such Prefer&dck are no more favorable to the holders of $urelierred Stock than the provisions
applicable to the Notes contained in the covenastidbed under "—Certain Covenants—Change of Cbhtiggering Event" or (ii) an asset
sale occurring prior to the final Stated Maturifyttoe Notes shall not constitute Disqualified Stifake asset sale provisions applicable to suc
Preferred Stock are no more favorable to the heldésuch Preferred Stock than the provisions agbple to the Notes contained in the
covenant described under "—Limitation on Asset D&fions" and, in each case such Preferred Stock
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specifically provides that the Company or Financiegpectively, will not repurchase or redeem arshsstock pursuant to such provisions
prior to the Company's repurchase of such Noteseasequired to be repurchased pursuant to theneowelescribed under "—Certain
Covenants—Change of Control Triggering Event" orllmitation on Asset Dispositions."

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

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

"8.125% Proceeds Note" means the intercompate issued by Level 3 LLC to Financing in respd the proceeds of the offering of the
8.125% Senior Notes due 2019.

"8.125% Senior Notes due 2019" means Fingie8.125% Senior Notes due 2019 issued purdadhe Indenture dated as of June 9,
2011 between Level 3 Escrow, Inc. and The Banke# N ork Mellon Trust Company, N.A., as trusteesapplemented by the First
Supplemental Indenture dated October 4, 2011, arhewngl 3 Escrow, Inc., Financing, the Company ahd Bank of New York Mellon Trust
Company, N.A., as trustee, under which Financirsyiaed all obligations of Level 3 Escrow, Inc. unther indenture and securities issued
thereunder and the Company guaranteed Financibliggmtions under such indenture and securities.

"8.625% Proceeds Note" means the intercompate issued by Level 3 LLC to Financing in regp the proceeds of the offering of the
8.625% Senior Notes due 2020.

"8.625% Senior Notes due 2020" means Fingfe8.625% Senior Notes due 2020 issued pursadhe Indenture dated as of January
2012, among the Company, Financing and The BamNewaf York Mellon Trust Company, N.A., as trustee.

"11.875% Senior Notes due 2019" means thrafgany's 11.875% Senior Notes due 2019 issued qmirtwthe Indenture dated as of
January 19, 2011, between the Company and The &ax&w York Mellon Trust Company, N.A., as trustee.

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

"Exchange Act" means the Securities Exchahgt of 1934, as amended (or any successor at)ihe rules and regulations thereunder
(or respective successors thereto).

"Existing Credit Facility" means the Credigreement dated as of March 13, 2007, among tmep@ay, Financing, the lenders party
thereto and Merrill Lynch Capital Corporation, agniinistrative Agent, as amended and restated B®eémber 10, 2011, as amended on
August 6, 2012, and as amended on October 4, 2012.

"Existing Notes" means the Company's 7%\wedible Senior Notes due 2015 in an aggregateipdh amount not to exceed $475 milli
(includes Series B), the Company's 6.5% Converfilgieior Notes due 2016 in an aggregate principalatnot to exceed $201.25 million,
Company's 11.875% Senior Notes due 2019 in an ggt@e@rincipal amount not to exceed $605.217 mijllsinancing's 2015 Floating Rate
Notes in an aggregate principal amount not to ex&3@0 million, Financing's 10% Senior Notes du&®ih an aggregate principal amo!
not to exceed $640 million, Financing's 9.375% BeNiotes due 2019 in an aggregate principal amooito exceed $500 million, Financin
8.125% Senior Notes due 2019 in an aggregate pahamount not to exceed $1,200 million, Finanair®625% Senior Notes due 2020 in an
aggregate principal amount not
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to exceed $900 million and Financing's 7% SeniateNaue 2020 in an aggregate principal amountmexteed $775 million.

"Fair Market Value" means, with respecaity Property, the price that could be negotiateghimrm's-length free market transaction, for
cash, between a willing seller and a willing buyegither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbthe Company acting in good faith and
shall be evidenced by a resolution of the boardir@fctors of the Company.

"Financing" means Level 3 Financing, lrrcDelaware corporation.

"Financing Debt Ratio" means the ratioafthe aggregate consolidated principal amountrfahe case of Debt issued at a discount, the
then-Accreted Value) of Debt of the Financing Retd Subsidiaries (other than Debt owed to the @amy or a Sister Restricted Subsidiary),
on a consolidated basis, outstanding as of the moent available quarterly or annual balance slaéetr giving pro forma effect to the
proposed Incurrence of Debt giving rise to suclkdation and any other Debt Incurred or repaidesisiech balance sheet date and the receipt
and application of the net proceeds thereof, taC@m)solidated Cash Flow Available for Fixed Chargethe Financing Restricted Subsidiaries
for the four full fiscal quarters next precedingsyproposed Incurrence of Debt for which consoéiddtnancial statements are available;
provided, however, that if (A) since the beginning of such four ffiical quarter period the Financing Restrictedssdibries shall have made
one or more Asset Dispositions or an Investmenngeyger or otherwise) in any Financing Restrictads&liary (or any Person which becor
a Financing Restricted Subsidiary) or an acquisjtinerger or consolidation of Property, or (B) silee beginning of such period any Person
(that subsequently became a Financing Restrictbdi@iary or was merged with or into any FinancirestRicted Subsidiary since the
beginning of such period) shall have made suchssefDisposition, Investment, acquisition, mergezamsolidation, then Consolidated Cash
Flow Available for Fixed Charges for such four fiifical quarter period shall be calculated afteing pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, stweents, acquisitions, mergers or
consolidations occurred on the first day of suctigok For purposes of this definition, wheneverd'furma” effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsmidation, the calculations shall be performeddnordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as integatén good faith by the chief financial officerttie Company, except that any such pro
forma calculation may include operating expensectdns for such period attributable to the tratisacto which pro forma effect is being
given (including, without limitation, operating exmse reductions attributable to execution or teatiom of any contract, reduction of costs
related to administrative functions, the terminatid any employees or the closing (or the apprbyahe board of directors of the Company of
the closing) of any facility) that have been readior for which all steps necessary for the retbmeof which have been taken or are reasor
expected to be taken within twelve months followsugh transactiomrovided, that such adjustments are set forth in an Officgertificate
which states (i) the amount of such adjustmentprsiments and (i) that such adjustment or adjestare based on the reasonable good
beliefs of the Officers executing such Officerstt@ieate.

"Financing Restricted Subsidiaries" meaimsifcing and the Subsidiaries of Financing thatRestricted Subsidiaries.

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

"Governmental Authority" means the governtma the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahkar other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgamment.
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"Government Securities" means direct olidge of, or obligations fully and unconditionatiparanteed or insured by, the United Stati
America or any agency or instrumentality thereofalibare not callable or redeemable at the issoptien (unless, for purposes of the
definition of "Cash Equivalents" only, the obligats are redeemable or callable at a price nothassthe purchase price paid by the Compan
or the applicable Restricted Subsidiary, togethién all accrued and unpaid interest (if any) onhsGovernment Securities).

"Guarantee" by any Person means any oldigiadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of aimgoPerson (the "primary obligor") in any mannehngther directly or indirectly, and any
obligation, direct or indirect, contingent or otiwge, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secdaiythe payment of such Debt, including
any such obligations arising by virtue of partngsirrangements or by agreements to keep-welkq(ijurchase Property or services or to take
or-pay for the purpose of assuring the holder chdbebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of thempary obligor so as to enable the primary obligopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obbgeénst loss in respect thereof, in whole or int fend "Guaranteed,” "Guaranteeing" and
"Guarantor" shall have meanings correlative toftliegoing);provided, however, that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or degpogither case, in the ordinary course of basm

"Guarantor" means any Person that becon@sasantor pursuant to the covenants described urd€ertain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—Limitat@nDebt of Financing Restricted Subsidiaries," "-+@ia Covenants—Future
Subsidiary Guarantors and Subsidiary Liens," "—MesgConsolidations and Certain Sales of Assetahgrother provision of the Indenture.

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issuyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including teeording, as required pursuant to
generally accepted accounting principles or otheswof any such Debt or other obligation on thamhed sheet of such Person (and
“Incurrence," "Incurred" and "Incurring” shall hareanings correlative to the foregoingjovided, however, that a change in generally
accepted accounting principles that results inldigation of such Person that exists at such tieeming Debt shall not be deemed an
Incurrence of such Debt and that neither the atofuaterest nor the accretion of original issuscdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbomes a Subsidiary of the Company shall be dé¢onegave been Incurred at the time at
which it becomes a Subsidiary.

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

"Invested Capital" means the sum of (a)d&lllion, (b) the aggregate net proceeds recebyethe Company from the issuance or sale o
any Capital Stock, including Preferred Stock, & @ompany but excluding Disqualified Stock, subsedjto the Measurement Date, and
(c) the aggregate net proceeds from the issuansal®@of Debt of the Company or any Restricted Bidry subsequent to the Measurement
Date convertible or exchangeable into Capital Stefdkie Company other than Disqualified Stock,aelecase upon conversion or exchange
thereof into Capital Stock of the Company subsetjteethe Measurement Datgrovided, however, that the net proceeds from the issuance o
sale of Capital Stock or Debt described in claye( (c) shall be excluded from any computatiotnested Capital to the extent (i) utilizec
make a Restricted Payment or (ii) such
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Capital Stock or Debt shall have been issued at teothe Company, a Subsidiary of the Company a¥raployee stock ownership plan or tr
established by the Company or any such Subsid@arhé benefit of their employees.

"Investment" by any Person means any doeatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmuants for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalc®; bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatiqgran§ other Persomprovided, however, that Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséail be the original cost of such
Investment, plus the cost of all additions, asuafhsdate, thereto and minus the amount, as of daieh of any portion of such Investment
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayekedpt to the extent such repaid amount has
been included in Consolidated Net Income of the gamy and its Restricted Subsidiaries to supporattieal making of Restricted Payments),
but without any other adjustments for increasedeareases in value, or write-ups, write-downs adtewoffs with respect to such Investment. In
determining the amount of any Investment involvéngansfer of any Property other than cash, suopd?ty shall be valued at its Fair Market
Value at the time of such transfer.

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

"Issue Date" means August 1, 2012.

"Issue Date Purchase Money Debt" meanshi@sscMoney Debt outstanding on the Issue Quatejided, however, that the amount of
such Purchase Money Debt when Incurred did notezk&é®0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunicationg$Sets.

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

"Joint Venture" means a Person in whichGbenpany or a Restricted Subsidiary holds not rntimaa 50% of the shares of Voting Stock.

"Lien" means, with respect to any Propeaityy mortgage or deed of trust, pledge, hypothecatissignment, deposit arrangement, sec
interest, lien, charge, easement (other than asgmeant not materially impairing usefulness), enaamdbe, preference, priority or other sect
agreement or preferential arrangement of any kinthture whatsoever on or with respect to suchéttggincluding any Capital Lease
Obligation, conditional sale or other title retemtiagreement having substantially the same econeiffieict as any of the foregoing and any ¢
and Leaseback Transaction). For purposes of tfiigitien the sale, lease, conveyance or other feartsy the Company or any of its
Subsidiaries of, including the grant of indefeasitghts of use or equivalent arrangements witpeesto, dark or lit communications fiber
capacity or communications conduit shall not cauattia Lien. For the sake of clarity, subordinationl setoff rights do not constitute Liens.

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servine, or, if Moody's Investors Service, Inc. shabse rating debt securities having a maturity
at original issuance of at least one year and satiigs business shall have been transferred ie@ssor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceas¢imgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto sioalhave been
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transferred to any successor Person, then "Moodla! mean any other national recognized ratirenag (other than S&P) that rates debt
securities having a maturity at original issuantatdeast one year and that shall have been datsigiby the Trustee by a written notice given
to the Company.

"Net Available Proceeds" from any Assetddisition by any Person means cash or cash equisalkeceived (including amounts received
by way of sale or discounting of any note, instalhtfireceivable or other receivable, but excludimg ather consideration received in the form
of assumption by the acquirer of Debt or othergations relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfetteand expenses (including appraisals, brokemagenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlebiity as a consequence of such Asset
Disposition, (ii) all payments made by such Pergpits Subsidiaries on any Debt which is securedumh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooiider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut of the proceeds from such Asset Dispositfitip all distributions and other payments
required to be made to minority interest holderSubsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls®eor any Subsidiary thereof, as the case magsha reserve in accordance with generally
accepted accounting principles against any ligdiassociated with such Property and retainedibly Berson or any Subsidiary thereof, as th
case may be, after such Asset Disposition, inclydabilities under any indemnification obligatioand severance and other employee
termination costs associated with such Asset Diposin each case as determined by the boardreftbrs of such Person, in its reasonable
good faith judgment evidenced by a resolution efltbard of directors filed with the Trustgeovided, however, that any reduction in such
reserve within twelve months following the consunioraof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timeiofi seduction with Net Available Proceeds equah®mamount of such reductioprovided
further, however, that, in the event that any consideration faaagaction (which would otherwise constitute Neti#able Proceeds) is
required to be held in escrow pending determinatiomhether a purchase price adjustment will be enatisuch time as such portion of the
consideration is released to such Person or itgiBesl Subsidiary from escrow, such portion shalltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the ¢ifsuch release from escrow with Net Availabledeeds equal to the amount of such
portion of consideration released from escrow.

"9.375% Proceeds Note" means the intercompate issued by Level 3 LLC to Financing in regp the proceeds of the offering of the
9.375% Senior Notes due 2019.

"9.375% Senior Notes due 2019" means Finge9.375% Senior Notes due 2019 issued pursadhe Indenture dated as of March 4,
2011, among the Company, Financing and The BamNewf York Mellon Trust Company, N.A., as trustee.

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

"Note Guarantee" means an unconditionalr&uee of the due and punctual payment of the ipahof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitgcceleration, upon one or more dates set &pgyment or otherwise, and all other
monetary obligations of the Company under the Ihaenand the Notes, and the due and punctual pesface of all covenants, agreements,
obligations and liabilities of the Company undeparsuant to the Indenture and the Notes.

"Offer to Purchase" means a written offae("Offer") sent by the Company by first-class Iny@dstage prepaid, to each holder of Notes &
its address appearing in the Note Register onate af the Offer offering to purchase up to thegpal amount of Notes specified in such
Offer at the
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purchase price specified in such Offer (as detezthppursuant to the Indenture). Unless otherwiseired| by applicable law, the Offer shall
specify an expiration date (the "Expiration Datef'the Offer to Purchase which shall be, subjerty contrary requirements of applicable
law, not less than 30 days or more than 60 dags tife date of such Offer and a settlement da&"Rrchase Date") for purchase of Notes
within five Business Days after the Expiration Datae Company shall notify the Trustee at leasB@Siness Days (or such shorter period
acceptable to the Trustee) prior to the mailinghef Offer of the obligation to make an Offer to ¢hase, and the Offer shall be mailed by the
Company or, at the Company's request, by the Teustthe name and at the expense of the ComparmyOffier shall contain information
concerning the business of the Company and itsiSiabies which the Company in good faith believel @nable such holders to make an
informed decision with respect to the Offer to Piase. The Offer shall contain all instructions araterials necessary to enable such holde
tender Notes pursuant to the Offer to Purchase Offer shall also state:

a.

b.

the Section of the Indenture pursuant to whichQfer to Purchase is being made;
the Expiration Date and the Purchase Date;

the aggregate principal amount of the outstandiatedloffered to be purchased by the Company putsoidime Offer to
Purchase (including, if less than 100%, the mabgevhich such has been determined pursuant toeitt@s of the Indenture
requiring the Offer to Purchase) (the "Purchase Amti®);

the purchase price to be paid by the Compan$X@®00 aggregate principal amount of Notes aeckfur payment (as specified
pursuant to the Indenture) (the "Purchase Price");

that the holder may tender all or any portion & Motes registered in the name of such holder lzetdainy portion of a Note
tendered must be tendered in an integral multip&1¢00 principal amount;

the place or places where Notes are to be surredder tender pursuant to the Offer to Purchase;
that any Notes not tendered or tendered but nathased by the Company will continue to accrue aster

that on the Purchase Date the Purchase Prickesome due and payable upon each Note beingtertéor payment pursuant
to the Offer to Purchase and that interest theréamy, shall cease to accrue on and after thelzse Date;

that each holder electing to tender a Noteymmsto the Offer to Purchase will be requiredugender such Note at the place or
places specified in the Offer prior to the closdos$iness on the Expiration Date (such Note béfrilge Company or the Trustee
so requires, duly endorsed by, or accompaniedvasiteen instrument of transfer in form satisfactéoythe Company and the
Trustee duly executed by, the holder thereof oatiarney duly authorized in writing);

that holders will be entitled to withdraw all any portion of Notes tendered if the Companytljer Paying Agent) receives, not
later than the close of business on the Expirdiiate, a telegram, telex, facsimile transmissioletter setting forth the name of
the holder, the principal amount of the Note thilbotendered, the certificate number of the Nb&eholder tendered and a
statement that such holder is withdrawing all poetion of his tender;

that (i) if Notes in an aggregate principal ambless than or equal to the Purchase Amountudyeteindered and not withdrawn

pursuant to the Offer to Purchase, the Company ghathase all such Notes and (ii) if Notes in ggragate principal amount
excess of the
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Purchase Amount are tendered and not withdrawrupatgo the Offer to Purchase, the Company shatl@mse Notes having
aggregate principal amount equal to the Purchaseufstron goro ratabasis (with such adjustments as may be deemed
appropriate so that only Notes in denomination$1lg000 or integral multiples thereof shall be pas#d); and

that in the case of any holder whose Note i€lpased only in part, the Company shall execute tl@ Trustee shall authenticate
and deliver to the holder of such Note without s@rcharge, a new Note or Notes, of any authorilstbmination as requested
by such holder, in an aggregate principal amountktp and in exchange for the unpurchased podidhe Note so tendered.

Any Offer to Purchase shall be governecuby effected in accordance with the Offer for sOéfer to Purchase.

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

"Opinion of Counsel" means an opinion afieeel (who may be counsel to the Company, includmgmployee of the Company).

"Permitted Holders" means the members®fQbmpany's board of directors on the Measuremat# 8nd their respective estates,
spouses, ancestors, and lineal descendants, tiledpgesentatives of any of the foregoing andrihgtees of any bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmr any Person of which the foregoing "benefigialvns" (as defined in Rule 13Rlunder thi

Exchange Act) at least 66 3% of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency Prida@cAgreement"” of any Person means any Interet# BaCurrency Protection Agreement
entered into with one or more financial institusdn the ordinary course of business that is desida protect such Person against fluctuation:
in interest rates or currency exchange rates \epect to Debt Incurred and not for purposes afidpgon and which, in the case of an inte
rate agreement, shall have a notional amount rexteyréhan the principal amount at maturity due wétbpect to the Debt being hedged thereby

"Permitted Investments" means (a) Cash\Edgmts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acksor extensions of credit to employees
and directors made in the ordinary course of bgsimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debenamdsther securities received as a result of A3sgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Dispiosis"; (g) Investments in any Person as a resulthich such Person becomes a
Restricted Subsidiary; (h) Investments made padhé Measurement Date; (i) Investments made tifteMeasurement Date in Persons
engaged in the Telecommunications/IS Business aggnegate amount not to exceed Invested Capitdl(jaadditional Investments in an
aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for taxesessments, governmental charges, levies arlahich are not yet delinquent or which are
being contested in good faith by appropriate prdcess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incid¢atdne conduct of the Company's and its
Restricted Subsidiaries' businesses or the owneddliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of the
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Company's and its Restricted Subsidiaries’' Propetign taken as a whole, or materially impair the thereof in the operation of its business;
(c) Liens, pledges and deposits made in the ordicaurse of business in connection with workerghgensation, unemployment insurance an
other types of statutory obligations; (d) Liengduges or deposits made to secure the performarieadsrs, bids, leases, public or statutory
obligations, sureties, stays, appeals, indemnitiefprmance or other similar bonds and other aliligns of like nature incurred in the ordinary
course of business (exclusive of obligations fer phyment of borrowed money, the obtaining of adearor credit or the payment of the
deferred purchase price of Property and which damthe aggregate materially impair the use ofperty in the operation of the business of
the Company and the Restricted Subsidiaries takenvehole); (e) zoning restrictions, servitudesgesents, rights-of-way, restrictions and
other similar charges or encumbrances incurrebdarotdinary course of business which, in the agggeegio not materially detract from the
value of the Property subject thereto or materitgrfere with the ordinary conduct of the busmesthe Company or its Restricted
Subsidiaries; and (f) any interest or title of ssler in the Property subject to any lease other éh@apital Lease.

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

"Person" means any individual, corporatim@mpany, partnership, joint venture, limited llapicompany, association, joint stock
company, trust, unincorporated organization, gowenmt or agency or political subdivision thereofay other entity.

"Preferred Stock" of any Person means @bgibck of such Person of any class or classeggiwr designated) that ranks prior, as to the
payment of dividends or as to the distribution sets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class ohgeerson.

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

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges" for the Company and its RestdSubsidiaries for any period means
Consolidated Cash Flow Available for Fixed Chargethe Company and its Restricted Subsidiariestwh period, calculated in accordance
with the definition thereofprovided, however, that if (A) since the beginning of the applicapkriod the Company or one of its Restricted
Subsidiaries shall have made one or more AsseBipns or an Investment (by merger or otherwisegny Restricted Subsidiary (or any
Person which becomes a Restricted Subsidiary) acquisition, merger or consolidation of Propertyicia constitutes all or substantially all
an operating unit of a business or a line of bussiner (B) since the beginning of such period agrgéh (that subsequently became a Restricte
Subsidiary or was merged with or into the Compangrty Restricted Subsidiary since the beginninguah period) shall have made such an
Asset Disposition, Investment, acquisition, mermgeconsolidation, then Consolidated Cash Flow
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Available for Fixed Charges for such four full @@uarter period shall be calculated after giying forma effect to such Asset Dispositions,
Investments, acquisitions, mergers or consolidatamif such Asset Dispositions, Investments, aitiis, mergers or consolidations occurrec
on the first day of such period. For purposes isf definition, whenever "pro forma" effect is to gigen to any Asset Disposition, Investment,
acquisition, merger or consolidation, the calcolagi shall be performed in accordance with Artidleof Regulation S-X promulgated under the
Securities Act, as interpreted in good faith by ¢hef financial officer of the Company, excepttthay such pro forma calculation may include
operating expense reductions for such period ataltde to the transaction to which pro forma effedieing given (including, without
limitation, operating expense reductions attriblédb execution or termination of any contract,ugttbn of costs related to administrative
functions, the termination of any employees ordlosing (or the approval by the board of directfrthe Company of the closing) of any
facility) that have been realized or for whichstkps necessary for the realization of which haenliaken or are reasonably expected to be
taken within twelve months following such transaotiprovidedthat such adjustments are set forth in an Officgestificate which states (i) tl
amount of such adjustment or adjustments andh@ $uch adjustment or adjustments are based ardbenable good faith beliefs of the
Officers executing such Officers' Certificate.

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

"Proportionate Interest" in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the aggre:
amount of all Capital Stock of such Restricted $dibsy beneficially owned by the Company and thetReted Subsidiaries and (i) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).

"Purchase Money Debt" means Debt (includieguired Debt and Capital Lease Obligations, nagggfinancings and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, instién, acquisition, lease, development or
improvement by the Company or any Restricted Sidosicbf any Telecommunications/IS Assets of the @any or any Restricted Subsidiary
and including any related notes, Guarantees, esdlatiocuments, instruments and agreements exeicutetnection therewith, as the same
may be amended, supplemented, modified, restategptaced from time to time.

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

"Qualified Receivable Facility" means Debthe Company or any Subsidiary Incurred from timé&ime pursuant to either (x) credit
facilities secured by Receivables or (y) Receivalplerchase facilities, and including any relatettsoGuarantees, collateral documents,
instruments and agreements executed in connettiwawith, as the same may be amended, supplemembelifjed or restated from time to
time.

"Rating Agencies" mean Moody's and S&P.
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"Rating Date" means the earlier of the dditeublic notice of the occurrence of a Chang€oftrol or of the intention of the Company to
effect a Change of Control.

"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the Ratirgelwhich period shall be extended so lon
the rating of the Notes is under publicly announcedsideration for possible downgrade by any ofRaéng Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Nthtasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbes by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchnggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoridishevconsidered a Rating Decline. A "Rating Deeli also shall be deemed to have occurrec
if a Rating Decline (as defined in any indentureayaing any of the Existing Notes) shall have ooediin respect of any of the Existing Notes

"Receivables" means receivables, chattg¢épanstruments, documents or intangibles evidenor relating to the right to payment of
money and proceeds and products thereof in eaehgeamerated in the ordinary course of business.

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

"S&P" means Standard & Poor's Ratings 8erwur, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedftrra successor Person, such successor
Personprovided, however, that if Standard & Poor's Ratings Service cesaiiisg debt securities having a maturity at origisauance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating agency (othantMoody's) that rates debt securities having artatat original issuance of at least one
year and that shall have been designated by tr&telripy a written notice given to the Compe

"Sale and Leaseback Transaction" of angd®emeans any direct or indirect arrangement patgoavhich any Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch person and is thereafter leased back fhe purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall beltie of the last payment of rent or any
other amount due under such arrangement priormetéirgt date on which such arrangement may be texted by the lessee without payment of
a penalty.

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

"Sister Restricted Subsidiary” means affiéstl Subsidiary that is not a Financing Restdc$ebsidiary.

"Special Assets" means (a) the Capital IStwassets of RCN Corporation and Commonwealtiedrene Enterprises, Inc. (and any
intermediate holding companies or other entitiemfed solely for the purpose of owning such Caj8takk or assets) owned, directly or
indirectly, by the Company or any Restricted Suibsidon the Measurement Date, and (b) any Propetityr than cash, Cash Equivalents anc
Telecommunications/IS Assets, received as congidartor the disposition after the Measurement Dt8pecial Assets (as contemplated by
the first proviso under "—Certain Covenants—Limdaton Asset Dispositions").
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"Stated Maturity" when used with respecatidote or any installment of interest thereon, msethe date specified in such Note as the 1
date on which the principal of such Note or sudtahment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing the repurchase of such Note at the option ohtiider thereof upon the happening of any
contingency beyond the control of the Company uinéesh contingency has occurred).

"7% Proceeds Note" means the intercompaiy issued by Level 3 LLC to Financing in respddhe proceeds of the Offering of the 7%
Senior Notes due 2020.

"7% Senior Notes due 2020" means Finaneiighior Notes due 2020 issued pursuant to thentndedated as of August 6, 2012, among
the Company, Financing and The Bank of New Yorkldellrust Company, N.A., as Trustee.

"Subordinated Debt" means Debt of the Cama) that is not secured by any Lien on or witbpect to any Property now owned or
acquired after the Measurement Date and (b) ashichvthe payment of principal of (and premium,nfaand interest and other payment
obligations in respect of such Debt shall be suipattd to the prior payment in full in cash of thetdk to at least the following extent: (i) no
payments of principal of (or premium, if any) otdrest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Debtgy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufh@ny) or interest on the Notes exists,
including as a result of acceleration; (ii) in #heent that any other Default exists with respet¢hé&oNotes, upon notice by holders of 25% or
more in aggregate principal amount of the Notehé¢oTrustee, the Trustee shall have the rightve gotice to the Company and the holders o
such Debt (or trustees or agents therefor) of aneay blockage, and thereafter no payments of st Bay be made for a period of 179 day:
from the date of such noticprovided, however, that not more than one such payment blockageaatay be given in any consecutive 360-
day period, irrespective of the number of defawith respect to the Notes during such period; ffiiljayment of such Debt is accelerated wher
any Notes are outstanding, no payments of such ialtbe made until three Business Days after thst&e receives notice of such
acceleration and, thereafter, such payments mayteninade to the extent the terms of such Debtipeayment at that time; and (iv) such
Debt may not (x) provide for payments of principfsuch Debt at the stated maturity thereof or lay wf a sinking fund applicable thereto or
by way of any mandatory redemption, defeasancieeneént or repurchase thereof by the Company (thatuany redemption, retirement or
repurchase which is contingent upon events or gistances but excluding any retirement requireditiyer of acceleration of such Debt upon
an event of default thereunder), in each case pwithe final Stated Maturity of the Notes or (@rmit redemption or other retirement
(including pursuant to an offer to purchase madébyCompany) of such other Debt at the optiorhefholder thereof prior to the final Stated
Maturity of the Notes, other than, in the caselafise (x) or (y), any such payment, redemptiontbemretirement (including pursuant to an
offer to purchase made by the Company) which iglitmmed upon (A) a change of control of the Compparsuant to provisions substantie
similar to those described under "—Certain Covenarthange of Control Triggering Event" (and whichlsprovide that such Debt will not
be repurchased pursuant to such provisions pritird@Company's repurchase of the Notes requirbe tepurchased by the Company pursuar
to the provisions described under "—Certain CovesiaiChange of Control Triggering Event") or (B) desar other disposition of assets
pursuant to provisions substantially similar toshalescribed under "—Certain Covenants—Limitatio\eset Dispositions" (and which shall
provide that such Debt will not be repurchased yam$ to such provisions prior to the Company's refpase of the Notes required to be
repurchased by the Company pursuant to the proviséscribed under "—Certain Covenants—LimitatiomAsset Dispositions").
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"Subsidiary" of any Person means (i) a ocfion more than 50% of the combined voting poefeahe outstanding Voting Stock of which
is owned, directly or indirectly, by such Persorbgrone or more other Subsidiaries of such Persdny such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@nmmore other Subsidiaries of such Person c
such Person and one or more other Subsidiariesdheadirectly or indirectly, has at least a majpotvnership and power to direct the policies,
management and affairs thereof.

"Telecommunications/IS Assets" means (g)Ruoperty (other than cash, cash equivalents ecarisies) to be owned by the Company or
any Restricted Subsidiary and used in the Telecanrations/IS Business; (b) for purposes of the oams described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Cert@ovenants—Limitation on Debt of Financing Reted Subsidiaries" and "—
Certain Covenants—Limitation on Liens" only, Cap&#ock of any Person; or (c) for all other purposéthe Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asli o the acquisition of such Capital Stock by @ompany or another Restricted Subsic
from any Person other than an Affiliate of the Camyg provided, however, that, in the case of clause (b) or (c), suchd?eis primarily
engaged in the Telecommunications/IS Business.

"Telecommunications/IS Business" meandtis@ness of (i) transmitting, or providing servicelting to the transmission of, voice, vic
or data through owned or leased transmission f@sili(ii) constructing, creating, developing orrkeing communications networks, related
network transmission equipment, software and adlegices for use in a communications business cfiiputer outsourcing, data center
management, computer systems integration, reengigeaf computer software for any purpose (inclydiwithout limitation, for the purposes
of porting computer software from one operatingiemment or computer platform to another or to addrissues commonly referred to as
"Year 2000 issues") or (iv) evaluating, participgtor pursuing any other activity or opportunitatiis primarily related to those identified in
(i), (ii) or (iii) above;provided, however, that the determination of what constitutes a datemunications/IS Business shall be made in good
faith by the board of directors of the Company.

"10% Proceeds Note" means the intercompaie issued by Level 3 LLC to Financing in respdhe proceeds of the offering of the
10% Senior Notes due 2018.

"10% Senior Notes due 2018" means Finareib@? Senior Notes due 2018 issued pursuant timtlemture dated as of January 20, 2
among the Company, Financing and The Bank of Nevk ¥tellon, as trustee.

"2015 Floating Rate Notes" means Finansif@pating Rate Senior Notes due 2015 issued puirsoighe Indenture dated as of
February 14, 2007, among the Company, FinancingifaedBank of New York, as trustee.

"2015 Floating Rate Proceeds Note" mea@sfercompany note issued by Level 3 LLC to Fimagin respect of the proceeds of the
offering of the 2015 Floating Rate Notes.

"Unrestricted Subsidiary" means (a) 91 hadCorp. (the subsidiary that holds indirectly tbempany's interests in the SR91 tollroad),
SR 91 Holding LLC, SR91 Corp, SR LP, Express Lahws, California Private Transportation Company, PPTC LLC and 85 Tenth
Avenue LLC; (b) any Subsidiary of an UnrestrictaSidiary; and (c) any Subsidiary of the Compansigieated as such pursuant to and in
compliance with "—Certain Covenantd-mitation on Designations of Unrestricted Subsiiig’ and not thereafter redesignated as a Rexi
Subsidiary as permitted pursuant thereto. For &hke sf clarity, actions taken by an UnrestrictebsSdiary will not be deemed to have been
taken, directly or indirectly, by the Company oy aestricted Subsidiary.
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"Voting Stock" of any Person means Cagtalck of such Person which ordinarily has votingveofor the election of directors (or
persons performing similar functions) of such Peysehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Wholly Owned Subsidiary" of any Person mea Subsidiary of such Person all of the outstan®lioting Stock or other ownership
interests (other than directors' qualifying shacgsyhich shall at the time be owned by such Persdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person mam@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following will be Events of Default uadthe Indenture: (a) failure to pay principal of premium, if any, on) any Note when due;
(b) failure to pay any interest on any Note whea,diontinued for 30 days; (c) default in the payhwdmprincipal and interest on Notes requ
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain CovenaniShange of Control Triggering Event" when due
payable; (d) failure to perform or comply with theovisions described under "—Mergers, Consolidatiand Certain Sales of Assets” or "—
Certain Covenantstimitation on Asset Dispositions;" (e) failure tenform any other covenant or agreement of the Compaany Restricte
Subsidiary in the Notes or in the Indenture cordthéor 60 days after written notice to the Complayyhe Trustee or holders of at least 259
aggregate principal amount of the outstanding Ndfeslefault under the terms of any instrumentewicing or securing Debt of the Company
or any Restricted Subsidiary having an outstangiirgcipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iésin the acceleration of the payment of such lote@ness or constitutes the failure to pay
such indebtedness when due (after expiration ofamjicable grace period); (g) the rendering afdgment or judgments against the Comg
or any Restricted Subsidiary in an aggregate amioustcess of $25 million or its foreign currenauesalent at the time and shall not be
waived, satisfied or discharged for any period ®tdnsecutive days during which a stay of enforegrakall not be in effect; (h) any Note
Guarantee ceases to be in full force and effebefahan in accordance with the terms of such Katarantee) or any Guarantor denies or
disaffirms its obligations under its Note Guarante®l (i) certain events of bankruptcy, insolvencyeorganization affecting the Company or
any Significant Subsidiary. Subject to the provisi@f the Indenture relating to the duties of thestee in case an Event of Default shall occul
and be continuing, the Trustee will not be under @ligation to exercise any of its rights or posvander the Indenture at the request or
direction of any of the holders of the Notes, uslsgch holders shall have offered to the Trustéenmity reasonably satisfactory to it. Subject
to such provisions for the indemnification of theuStee, the holders of a majority in aggregateqgipad amount of the outstanding Notes will
have the right to direct the time, method and ptEfoeonducting any proceeding for any remedy abéél@o the Trustee or exercising any trust
or power conferred on the Trustee.

If any Event of Default (other than an BEivehDefault described in clause (i) above withpes to the Company) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantling Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeasydjority in
aggregate principal amount of the outstanding Nitag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptattipal, have been cured or waived as providatiénindenture. If an Event of Default
specified in clause (i) above occurs with respethé Company, all the outstanding Notes ipitio factobecome immediately due and payable
without any declaration or other act on the pathefTrustee or any holder. For information as &wver of defaults, see "—Amendment,
Supplement and Waiver."
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No holder of any Note will have any rightibstitute any proceeding with respect to the htdee or for any remedy thereunder, unless
such holder shall have previously given to the Ta@svritten notice of a continuing Event of Defaatid unless also the holders of at least 25¢
in aggregate principal amount of the outstandin¢gellshall have made written request and offeregnmmity reasonably satisfactory to the
Trustee to institute such proceeding as trustegttla Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incsirsi with such request and shall have faileddttirte such proceeding within 60 days.
However, such limitations do not apply to a suitituted by a holder of a Note for enforcementajmpent of the principal of and premium, if
any, or interest on such Note on or after the retspedue dates expressed in such Note.

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

Amendment, Supplement and Waiver

The Company and the Trustee may, at any &ind from time to time, without notice to or camsef any holders of Notes, enter into one
or more indentures supplemental to the Indenturéo(gvidence the succession of another Persdret€bmpany and the assumption by such
successor of the covenants of the Company in tthentiure and the Notes; (2) to add to the coverwdritee Company, for the benefit of the
holders, or to surrender any right or power comfguipon the Company by the Indenture; (3) to agdaalditional Events of Default; (4) to
provide for uncertificated Notes in addition toilmplace of certificated Notes; (5) to evidence anavide for the acceptance of appointment
under the Indenture of a successor Trustee; (§¢dare the Notes; (7) to comply with the Trust hitdee Act or the Securities Act (including
Regulation S promulgated thereunder); (8) to adteXBuarantees with respect to the Notes or toselaay Guarantors from Note Guarantees
as provided by the terms of the Indenture; or 3ure any ambiguity in the Indenture, to correciupplement any provision in the Indenture
which may be inconsistent with any other providioerein or to add any other provision with resgeanatters or questions arising under the
Indentureprovidedsuch actions shall not adversely affect the interekthe holders in any material respect.

With the consent of the holders of not libss a majority in principal amount of the outslisng Notes, the Company and the Trustee may
enter into one or more indentures supplementdddgdridenture for the purpose of adding any prowisim or changing in any manner or
eliminating any of the provisions of the Indentaranodifying in any manner the rights of the hokj@rovided, however, that no such
supplemental indenture shall, without the consétti® holder of each outstanding Note (1) changeStated Maturity of the principal of, or
any installment of interest on, any Note, or redingeprincipal amount thereof or the interest tharéhat would be due and payable upon the
Stated Maturity thereof, or change the place ohpayt where, or the coin or currency in which, amteNor any premium or interest thereon is
payable, or impair the right to institute suit fbe enforcement of any such payment on or aftesthged Maturity thereof; (2) reduce the
percentage in principal amount of the outstandingell, the consent of whose holders is necessaanfosuch supplemental Indenture or
required for any waiver of compliance with certpiovisions of the Indenture or certain Defaults¢ader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes toodimgr Debt; (4) except as otherwise required byitidenture, release any security interest
that may have been granted in favor of the holdétse Notes; (5) reduce the premium payable uperrédemption of any Note nor change
the time at which any Note may be
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redeemed, as described under "—Optional Redemptiépteduce the premium payable upon a Changenfr@l Triggering Event or, at any
time after a Change of Control Triggering Event besurred, change the time at which the Offer tcRasse relating thereto must be made
which the Notes must be repurchased pursuant toGifer to Purchase; (7) at any time after the Canyps obligated to make an Offer to
Purchase with the Net Available Proceeds from ABsghositions, change the time at which such QffdPurchase must be made or at which
the Notes must be repurchased pursuant there{8) arake any change in any Note Guarantee thatdhaiersely affect the holders of the
Notes; or (9) modify any provision of this paradrgpxcept to increase any percentage set forthir)e

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

Satisfaction and Discharge of the Indenture, Defeasice

The Company may terminate its obligationdar the Indenture when (i) either (A) all outstagdNotes have been delivered to the Trt
for cancellation or (B) all such Notes not theretefdelivered to the Trustee for cancellation Haeeome due and payable, will become due
and payable within one year or are to be calledddemption within one year under irrevocable agesments satisfactory to the Trustee for the
giving of notice of redemption by the Trustee ie ttame and at the expense of the Company and thea&y has irrevocably deposited or
caused to be deposited with the Trustee funds amaount sufficient to pay and discharge the emtidebtedness on the Notes not theretofore
delivered to the Trustee for cancellation, for piral of (or premium, if any, on), and interest tre Notes; (ii) the Company has paid or ca
to be paid all other sums payable by the Compaulguthe Indenture; and (iii) the Company has dediean Officers' Certificate and an
Opinion of Counsel relating to compliance with ttwnditions set forth in the Indenture.

The Company, at its election, shall (ahia case of defeasance, be deemed to have paiismhéirged its debt on the Notes and the
Indenture shall cease to be of further effect adltoutstanding Notes (except as to (i) rightsegfistration of transfer, substitution and
exchange of the Notes and the Company's right tidragd redemption, (i) rights of holders to reaeipayment of principal of, premium, if any,
and interest on such Notes (but not the Purchadse Rferred to under "—Certain Covenants—Changdearitrol Triggering Event" or under
"—Certain Covenants—Limitation on Asset Disposinand any rights of the holders with respectuchsamount, (iii) the rights, obligations
and immunities of the Trustee under the Indentack(a&v) certain other specified provisions in tiheénture), or (b) in the case of covenant
defeasance, cease to be under any obligation tplgomith certain restrictive covenants, includitgps$e described under "—Certain
Covenants," and terminate the operation of ceiaints of Default, after the irrevocable deposithey Company with the Trustee, in trust for
the benefit of the holders of Notes, at any tiniergo the maturity of the Notes, of (A) money im amount, (B) Government Securities which
through the payment of interest and principal withvide, not later than one day before the due ofapayment in respect of the Notes, money
in an amount, or (C) a combination thereof, suéfitito pay and discharge the principal of (premiifimny, on), and interest on, the Notes ther
outstanding on the dates on which any such paynaeatdue in accordance with the terms of the Inderdand of the Notes. Such defeasan:
covenant defeasance shall be deemed to occurfazgytain conditions are satisfied, including amaniger things, delivery by the Company to
the Trustee of an Opinion of Counsel acceptabtbedirustee to the effect that (i) such deposfigagance and discharge will not
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be deemed, or result in, a taxable event for le@erfal income tax purposes with respect to thednsltand, in the case of defeasance only,
such Opinion of Counsel must state that the Compasyreceived from, or there has been publishethby).S. Internal Revenue Service (the
"IRS") a ruling or there has been a change in fipti@able U.S. federal income tax law to such djfeand (ii) the Company's deposit will not
result in the trust relating thereto or the Trugdiemg subject to regulation under the Investmamh@any Act of 1940.

Governing Law
The Indenture and the Notes will be govdrbg the laws of the State of New York, withoutereice to principles of conflicts of law.
The Trustee

The Bank of New York Mellon Trust Compai/A. is the Trustee under the Indenture and has Bppointed by the Company as Paying
Agent with regard to the Notes. The Trustee maytmexthe owner or pledgee of Notes and, subjecettichs 310(b) and 311 of the Trust
Indenture Act of 1939, may otherwise deal with @@nmpany with the same rights it would have if irevaot Trustee or Paying Agent;
however, if it acquires any conflicting interess @efined in Section 310(b) of the Trust Indentiice of 1939), after written request by the
Company or by any Holder who has been a bona fulddt of a Note for at least six months, theni{§ Company, by a board resolution, may
remove the Trustee or (ii) subject to Section 3&16€ the Trust Indenture Act of 1939, any Holddrovhas been a bona fide Holder of a
Security for at least six months may, on behalfiofself and all others similarly situated, petiti@mmy court of competent jurisdiction for the
removal of the Trustee and the appointment of aesgor Trustee.

The Holders of a majority in aggregate gipal amount of the then outstanding Notes willdaétve right to direct the time, method and
place of conducting any proceeding for any remeajlable to the Trustee or exercising any trugp@wer conferred on the Trustee, subject tc
certain exceptions. The Indenture provides thatage an Event of Default has occurred and is mwaintj, the Trustee will exercise its rights
and powers under the Indenture, and use the sagneedef care and skill in their exercise, as a entigherson would exercise or use under the
circumstances in the conduct of such person's dfaira The Trustee is under no obligation to eisg@ny of its rights or powers under the
Indenture at the request of any of the Holdersymansto the Indenture, unless such Holders shaé b&ered to the Trustee security or
indemnity reasonably satisfactory to the Trustegrey the costs, expenses and liabilities whichhirtig incurred by the Trustee in compliance
with such request or direction.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporabo stockholder of the Company, as such, shalelzaw liability for any obligations of the
Company under the Notes or the Indenture or forchaiyn based on, in respect of, or by reason af @bligations or their creation, solely by
reason of its status as director, officer, employmerporator or stockholder of the Company. Bgegting a Note each holder waives and
releases all such liability (but only such lialyijit The waiver and release are part of the conatater for issuance of the Notes. Nevertheless,
such waiver may not be effective to waive liakgitiunder the federal securities laws and it has theeview of the Commission that such a
waiver is against public policy.

Transfer and Exchange

A holder may transfer or exchange Noteaccordance with the Indenture. The Company, thesRagand the Trustee may require a
holder, among other things, to furnish appropriate
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endorsements and transfer documents and the Compaynyequire a holder to pay any taxes and feasnegjby law or permitted by the
Indenture.

Book-Entry, Delivery and Form

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

The New Notes initially will be representagdone or more notes in registered, global forihauit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgabn issuance with the Trustee as custodian ferOépository Trust Company ("DTC"),
in New York, New York, and registered in the nami®®C or its nominee, in each case for credit tmacount of a direct or indirect
participant in DTC as described below.

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

Depositary Procedures. The following description of the operations gmdcedures of DTC, Euroclear and Clearstream ranéqed
solely as a matter of convenience. These operatindgprocedures are solely within the control efrisspective settlement systems and are
subject to changes by them. The Company takesspomnsibility for these operations and procedureksuages investors to contact the system:
or their participants directly to discuss theseterat

DTC has advised the Company that DTC imadd-purpose trust company organized under thvs laf the State of New York, a member
of the Federal Reserve System, a "banking orgaaizawithin the meaning of the New York Banking Laav"clearing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered under the Exch#&weDTC was created to hold the
securities of its participating organizations (‘tpapants") and to facilitate the clearance andesstent of securities transactions among its
participants in such securities through electrdiok-entry changes in accounts of the participaheseby eliminating the need for physical
movement of securities certificates. DTC's partaijs include securities brokers and dealers (wiiah include the initial purchasers), banks,
trust companies, clearing corporations and cedtinr organizations, some of whom (or their repregéves) have ownership interests in D
Access to DTC's book-entry system is also availablehers, such as banks, brokers, dealers astcmmpanies (“indirect participants"), that
clear through or maintain a custodial relationshith a participant, either directly or indirectlfersons who are not participants may
beneficially own Notes held by or on behalf of D®fly through the participants or the indirect papéants. The ownership interests in, and
transfers of ownership interests in, each Note hgldr on behalf of DTC are recorded on the recofdbke participants and indirect
participants.

Upon the issuance of a Global Note, DT@snominee will credit the accounts of particiganith the respective principal amounts of
Notes represented by such Global Note purchasedidly participants in the exchange offer. Such autsahall be designated by the ini
purchasers. Investors in the Rule 144A Global Naties are participants in DTC's system may holdrtimérests therein directly through
DTC. Investors in the Rule 144A Global Notes whe ot participants may hold their interests thenadlirectly through the organizations
(including Euroclear and Clearstream) which ardigpants in such system. Euroclear and Clearstredhiold interests in the Regulation S
Global Notes on behalf of their participants throwgistomers' securities accounts in their respactames on the books of their respective
depositories, which are Euroclear Bank S.A./N.¢.pperator of Euroclear, and Citibank, N.A., asrafme of Clearstream. All interests in a
Global Note, including
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those held through Euroclear or Clearstream, magubgect to the procedures and requirements of OhGse interests held through Euroclea
or Clearstream also may be subject to the procedurd requirements of such systems. Ownershipraflogal interests in a Global Note will
be shown on, and the transfer of that ownershgrést will be effected only through, records maired by DTC (with respect to participants’
interests) or by the participants and the indigesticipants (with respect to the owners of bengfioterests in such Global Note other than
participants).

The laws of some jurisdictions require tbettain purchasers of securities take physicaveisi of such securities in definitive form. Such
limits and such laws may impair the ability to s&er beneficial interests in a Global Note. Becdd$€, Euroclear and Clearstream can act
only on behalf of their respective participantsjahhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsinterests to persons or entities that do noigipatte in the DTC, Euroclear or Clearstream
system, as applicable, or otherwise take actiomsspect of such interests, may be affected byettleof a physical certificate evidencing such
interests.

Payment of principal of and interest oné¢otepresented by a Global Note will be made inexdtiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtadby for all purposes under the
Indenture. Under the terms of the Indenture, them@any and the Trustee will treat the Persons insehmames the Notes, including the Globa
Notes, are registered as the owners of the Notabdgpurpose of receiving payments and for alépfiurposes. Consequently, neither
Company, the Trustee nor any agent of the CompattyeoTrustee has or will have any responsibilityiability for:

Q) any aspect of DTC's records or any participantiadirect participant's records relating to or pays made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl@fC's records or any
participant's or indirect participant's recordsitielg to the beneficial ownership interests in@iebal Notes; or

(2 any other matter relating to the actions aratfices of DTC or any of its participants or iredir participants.

The Company has been advised by DTC than ugceipt of any payment of principal of or insren any Global Note, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiitspayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Company expects
that payments by participants or indirect partinigao owners of beneficial interests in a Globaté\held through such participants or indirect
participants will be governed by standing instroies and customary practices as is now the casesedtlrities held for customer accounts
registered in "street name" and will be the sospomsibility of such participants and indirect mapants.

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

Transfers between participants in DTC wéleffected in accordance with DTC's procedured vah be settled in same-day funds, and
transfers between participants in Euroclear andrSteeam will be effected in accordance with thespective rules and operating procedures.

Subject to compliance with the transfetrieions applicable to the Notes described hemiossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleasirparticipants, on the other hand, will be effé¢teough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#se may be, by its respective depositary; howswueh cross-market transactions will
require delivery of instructions to Euroclear oe@istream, as the case
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may be, by the counterparty in such system in azsare with the rules and procedures and withirethablished deadlines (Brussels time) of
such system. Euroclear or Clearstream, as thencagéde, will, if the transaction meets its settlatmequirements, deliver instructions to its
respective depositary to take action to effectlfimttlement on its behalf of delivering or recatyiinterests in the relevant Global Note in D’
and making or receiving payment in accordance nithmal procedures for same-day funds settlemeriicajpte to DTC. Euroclear
participants and Clearstream participants may alivel instructions directly to the depositories Euroclear or Clearstream.

DTC has advised the Company that it whitany action permitted to be taken by a holdeMates only at the direction of one or more
participants to whose account DTC has creditednteeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participanasticipants has or have given such direction. e\, if there is an Event of Default under
the Notes, DTC reserves the right to exchange thbabNotes for legended Notes in certificated fpamd to distribute such Notes to its
participants.

So long as DTC or any successor depositarg Global Note, or any nominee, is the registarener of such Global Note, DTC or such
successor depositary or nominee, as the case maylbiee considered the sole owner or holder ef Hotes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficigrests in a Global Note will not be entitled
to have the Notes represented by such Global Mgistered in their names, will not receive or bttlkexd to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINlotée must rely on the procedures of DTC or amycsssor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Company understands that underirxistdustry practices, in the event that the Comyp@quests any action of holders or that
an owner of a beneficial interest in a Global Naésires to give or take any action which a holdemititled to give or take under the Indenture
DTC or any successor depositary would authorizeptitéicipants holding the relevant beneficial ietrto give or take such action, and such
participants would authorize beneficial owners avgihrough such participants to give or take sutiva or would otherwise act upon the
instructions of beneficial owners owning throughrth

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of inséseén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Company, the Trustee or the initial purchagall have any responsibility for the performarmeDTC or its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations

Exchange of Global Notes for Certificateoté®$. A Global Note is exchangeable for certificalates only if:

(@) DTC notifies the Company that it is unwilling orabie to continue as a depositary for such GlobaéMNoif at any time DTC
ceases to be a clearing agency registered undéxtienge Act and, in either case, the Company faibppoint a successor
depositary within 90 days after the date of sudiicep

(b) the Company in its discretion at any time dataes not to have all the Notes represented bly &lobal Note; or

(c) there shall have occurred and be continuibgfault or an Event of Default with respect to Mates represented by such Globa
Note.
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Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentailtde exchanged for certificated Notes in
authorized denominations and registered in suctesas DTC or any successor depositary holding Glmbal Note may direct. Subject to the

foregoing, a Global Note is not exchangeable, edxitea Global Note of like denomination to be stgred in the name of DTC or any
successor depositary or its nominee. In the evatta Global Note becomes exchangeable for cati#fit Notes:

€) certificated Notes will be issued only in futegistered form in denominations of $1,000 oegnal multiples thereof,

(b) payment of principal of, and premium, if aapd interest on, the certificated Notes will beaidg, and the transfer of the
certificated Notes will be registerable, at theaaffor agency of the Company maintained for sucpgaes, and

(c) no service charge will be made for any registratibtransfer or exchange of the certificated No&dthough the Company may
require payment of a sum sufficient to cover ayaagovernmental charge imposed in connectioretliith.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

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

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

. certain financial institutions;

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currencies;

. persons holding notes as part of a hedge or athegriated transaction;

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

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

If a partnership holds notes, the tax tresatt of a partner will generally depend upon tlaust of the partner and the activities of the
partnership. If you are a partner of a partnersioiging notes, you should consult your tax advisor.

This summary is based on the Internal Regeébode of 1986, as amended, administrative prar@uants, judicial decisions and final,
temporary and proposed Treasury Regulations, alif #ee date hereof and changes to any of whickeyent to the date of this prospectus
may affect the tax consequences described hereidek$ of notes are urged to consult their tax sahgi with regard to the application of the
U.S. federal income tax laws to their particulamaiions as well as any tax consequences arisidgruhe laws of any state, local or foreign
taxing jurisdiction.

Neither the Issuer nor Parent has sougintyill either of them seek, any rulings from tmternal Revenue Service (the "IRS") with
respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax consequence
of the purchase, ownership or disposition of thiesor that any such position would not be susthine

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

Exchange Offer

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

. a holder of original notes should not recogri@eable gain or loss as a result of the exchangeigihal notes for new notes
pursuant to the exchange offer;

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

. a holder's adjusted tax basis in the new notesl@t@ithe same as such holder's adjusted tax ibais original notes
surrendered in exchange therefor.
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a Lerabwner of a note who or that is for U.S. femldncome tax purposes:

. an individual that is a citizen or resident lo¢ tUnited States;

. a corporation or other entity taxable as a corpomatreated or organized in or under the laws efliinited States or a political
subdivision thereof;

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

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

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

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

Market Discoun

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

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaithe sale, exchange, retirement or other
disposition of, a note as ordinary income to thieetxof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously includeidéome by the U.S. Holder pursuant to an eledbpthe U.S. Holder to include market
discount in income as it accrues, or pursuantdorstant yield election by the U.S. Holder. If titge is disposed of in certain nontaxable
transactions, accrued market discount will be iditlie as ordinary income to the U.S. Holder asidtsholder had sold the note in a taxable
transaction at its then fair market value. In additthe holder may be required to defer, untiliegurity of the note or its earlier disposition
(including certain nontaxable transactions), théudéion of all or a portion of the interest expenseany indebtedness incurred or maintained
to purchase or carry such note, unless the U.Sididlas elected to include market discount ascitu@s or pursuant to a constant yield
election.

Amortizable Bond Premiu

If a U.S. Holder purchases a new note (mclpased an original note which is exchanged fugva note) for an amount that is greater than
the sum of all amounts payable on the note othaer #tated interest, such U.S. Holder will be caargid to have purchased the note with
amortizable bond premium. In general, amortizabledopremium with respect to any note will be edgnamount to the excess of the purchas
price over the sum of all amounts payable on the ather than stated interest and the holder nesst & amortize this premium, using a
constant yield method, over the remaining terrmhefriote. A U.S. Holder may generally use the amalote bond premium allocable to an
accrual period to offset stated interest requicele included in such holder's income with respthe note in that accrual period. A U.S.
Holder who elects to amortize bond premium musticechis tax basis in the note by the amount opteenium amortized in any year. An
election to
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amortize bond premium applies to all taxable ddftigations then owned and thereafter acquired byuts. Holder and may be revoked only
with the consent of the IRS.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gainloss on the sale, exchange, redemption, retintior other taxable disposition of a note
equal to the difference between the amount realigeuh the disposition and the U.S. Holder's adiud® basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder's cost therefor, increased by any ntatiseount previously included in income by
such holder and reduced (but not below zero) byaangrtized bond premium and payments, other tretedsinterest payments, received with
respect to the note. Such recognized gain or leserglly will be capital gain or loss, and if theSUHolder is an individual that has held the
note for more than one year, such capital gaingeiierally be subject to tax at long-term capitahgates. For these purposes, the amount
realized does not include any amount attributatkectrued interest or accrued market discount. Avtsoattributable to accrued interest or
accrued market discount are taxed as ordinary iecasrdescribed under "Interest”" and "Market Distoaimove. A U.S. Holder's ability to
deduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Issuer maghidigated to pay you amounts in excess of thedtatterest and principal payable on the notes
The Company's obligation to make certain paymeptsiwa Change of Control Triggering Event or certalemptions, may implicate the
provisions of Treasury regulations relating to "thogent payment debt instruments.” The Companynitgeo take the position that the notes
should not be treated as contingent payment detruiments because of these payments. Assumingogsition is respected, a U.S. Holder
would be required to include in income the amodrany such payments at the time such paymentseaeived or accrued in accordance with
such U.S. Holder's method of accounting for U.8efal income tax purposes. If the IRS successthibllenged this position, and the notes
were treated as contingent payment debt instrunimususe of such payments, U.S. Holders might, gratirer things, be required to accrue
interest income at higher rates than the stateddst rate on the notes and to treat any gain néoedjon the sale or other disposition of a note
as ordinary income rather than as capital gain.r€galations applicable to contingent payment dtedituments have not been the subject of
authoritative interpretation and therefore the scofpthe regulations is not certain. Purchasermotds are urged to consult their tax advisors
regarding the possible application of the contitgeryment debt instrument rules to the notes.

Medicare Contribution Ta

In addition to the tax consequences desdridbove, enacted legislation requires certain HdBlers that are individuals, estates or trusts
to pay up to an additional 3.8% tax on interest @aqital gains for taxable years beginning aftecédeber 31, 2012.

Information Reporting and Backup Withholdi

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

The following discussion is limited to thleS. federal income tax consequences relevaniNwomaU.S. Holder. For these purposes, a "Nor
U.S. Holder" is a beneficial owner of a note tisafor U.S. federal income tax purposes:

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

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

Interest

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

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

. such holder is not a controlled foreign corpiarathat is related to the Company directly or ¢nrgively through stock
ownership;

. such holder is not a bank receiving interesadoan entered into in the ordinary course ofréglé or business;

. such interest is not effectively connected with¢baduct by the Not).S. Holder of a trade or business within the Uhiiates
and

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

A Non-U.S. Holder that does not qualify éotremption from withholding under the precedingagaaph generally will be subject to
withholding of U.S. federal income tax at a 30%er@r lower applicable treaty rate) on paymentsiiest on the notes.

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

Sale or Other Taxable Disposition of the Notes

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

. such gain is effectively connected with the condiycsuch Non-U.S. Holder of a trade or busineshiwithe United States; or
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. the Non-U.S. Holder is subject to tax pursuanh®grovisions of U.S. federal income tax law apgie to certain expatriates.
Information Reporting and Backup Withholdi

Information returns will be filed with tHRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it i$ @adJnited States person, information returns n&filed with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesdrhe certification procedures required to cldimexemption from withholding tax on
interest described above will satisfy the certifica requirements necessary to avoid the backuphelting tax as well. The amount of any
backup withholding from a payment to a Non-U.S.d¢olwill be allowed as a credit against the Non-W8lder's U.S. federal income tax
liability and may entitle the Non-U.S. Holder toefund, provided that the required informationumished to the IRS.

Foreign Account Tax Compliance #

Pursuant to the Foreign Account Tax ConmgiéaAct, if there is a "material modification" ¢fet notes after December 31, 2013, we may
thereafter be required to withhold U.S. tax atrédite of 30% on payments of interest made afterdhtg, or on the gross proceeds from the sa
or other taxable disposition of the notes on agrafanuary 1, 2017, made to non-U.S. financiaitutgins and certain other non-U.S. non-
financial entities (including, in some instancebgene such an entity is acting as an intermedi&af) fail to comply with certain information
reporting obligations. Non-U.S. Holders should edntheir own tax advisors regarding this legisglatand whether it may be relevant to their
purchase, ownership and disposition of the notes.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new rioteiss own account pursuant to the exchange oifest acknowledge that it will deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedpmpiemented from time to time, may be
used by a broker-dealer in connection with resalegew notes received in exchange for original setbere such original notes were acquirec
as a result of market-making activities or otheding activities. The Company has agreed thatjsgaon the expiration date and ending on the
close of business on the day that is 180 daysviatig the expiration date, it will make this prospes; as amended or supplemented, available
to any broker-dealer for use in connection with angh resale. In addition, until , all dealers effecting transatsidn the
new notes may be required to deliver a prospectus.

The Company will not receive any proceedsifany sale of new notes by broker-dealers. Newseceived by broker-dealers for their
own account pursuant to the exchange offer mayliefitom time to time in one or more transactiomshie over-the-counter market, in
negotiated transactions, through the writing of@y on the new notes or a combination of such atttiof resale, at market prices prevailing
at the time of resale, at prices related to sueligling market prices or negotiated prices. Angtstesale may be made directly to purchasers
or to or through brokers or dealers who may recedrapensation in the form of commissions or corioessfrom any such broker-dealer
and/or the purchasers of any such new notes. Aoikelpdealer that resells new notes that were receivatlfby its own account pursuant to
exchange offer and any broker or dealer that ppaties in a distribution of such new notes may é&entked to be an "underwriter" within the
meaning of the Securities Act and any profit of angh resale of new notes and any commissionsrmessions received by any such persons
may be deemed to be underwriting compensation uheéebecurities Act. The letter of transmittal eathat by acknowledging that it
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will deliver and by delivering a prospectus, a lmwekealer will not be deemed to admit that it is'@mderwriter" within the meaning of the
Securities Act.

For a period of 180 days after the expiratiate, the Company will promptly send additiac@dies of this Prospectus and any amendi
or supplement to this Prospectus to any brokeredéhht requests such documents in the letteaotnittal. The Company has agreed to pay
all expenses incident to the exchange offer (atien the expenses of counsel for the holders obtiginal notes) other than commissions or
concessions of any brokers or dealers and willimdéy the holders of the original notes (includiaugy broker-dealers) against certain
liabilities, including liabilities under the Sectieis Act.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements ofdl@ Communications, Inc. and subsidiaries aseddinber 31, 2012 and 2011, and for eac
the years in the three-year period ended Decentheét( 2, and management's assessment of the eéigesis of internal control over financial
reporting as of December 31, 2012 have been incarpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accountinmg, incorporated by reference herein, and up@nahthority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

The Company files annual, quarterly andentrreports, proxy statements and other informatitgh the SEC. The Company has also 1
a registration statement on Form S-4 to regisentw notes being offered in this prospectus. ptospectus, which forms part of the
registration statement, does not contain all ofitfi@rmation contained in the registration statemeor further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its eshifhe Company's SEC filings are also
available at the SEC's Internet Web site at hitpnii.sec.gov. You may also read and copy any doctsibat the Company files with the S
at the SEC's public reference room at 100 F Stheét,, Washington, D.C. 20549. You can requesteopf these documents by writing to the
SEC and paying a fee for the copying cost. Pleali¢he SEC at 1-800-SEC-0330 for more informatadout the operation of the public
reference rooms. The Company's SEC filings canlzs@ad at NASDAQ Operations, 1735 K Street, NAWdshington, D.C. 20006.

Information filed with the SEC by the Compas "incorporated by reference" in the prospectins means that important information
be disclosed to you by referring you to those daents The information incorporated by referencanismportant part of this prospectus, and
information that Parent later files with the SEQlawutomatically update and supersede this infoimnafThe documents listed below and any
future filings made with the SEC by the Companyem8ection 13(a), 13(c), 14 or 15(d) of the SemsiExchange Act of 1934, as amended
(the "Exchange Act"), prior to the termination bistexchange offer are being incorporated hereirefgrence:

. Annual Report on Form 10-K, for the fiscal year edddecember 31, 2012 filed on February 26, 2013;

. Current Reports on Form 8-K or Form 8-K/A (in aises other than information furnished rather tilad pursuant to any
Form 8-K), filed on February 28, 2013, February 2&.3, March 7, 2013, March 19, 2013 and April2013; and
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. Definitive Proxy Statement for the 2013 Annual Megffiled on April 12, 2013.

You may request a copy of these filinga@tost by writing or telephoning Level 3 at:

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

No separate financial statements of the @omw have been included herein. It is not expetttatithe Company will file reports, proxy
statements or other information under the Exchaevith the SEC. You should rely only on the infaation incorporated by reference or
provided in this prospectus. No one else has bet#ezed to provide you with different informatiohhe Company is not making an offer of
these securities in any state where the offertipammitted. You should not assume that the infdlonan this prospectus is accurate as of any
date other than the date on the front of those mects.
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PART Il

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

Section 145 of the General Corporation lodthe State of Delaware (the "DGCL") empowers &alare corporation to indemnify any
person who was or is a party or is threatened tmdee a party to any threatened, pending or coegblattion, suit or proceeding, whether
civil, criminal, administrative or investigativet{eer than an action by or in the right of such cogtion) by reason of the fact that such pers
or was a director, officer, employee or agent @hscorporation, or is or was serving at the reqaéstich corporation as a director, officer,
employee or agent of another corporation or enwgpA corporation may, in advance of the finalacbf any civil, criminal, administrative
investigative action, suit or proceeding, pay tkpemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or she is
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseesgs (including attorneys' fees),
judgments, fines and amounts paid in settlemenitatigtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith anal inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@etr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

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

In accordance with Section 145 of the DGEitticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. (the "Company") and CompaByd.aws (the "By-Laws") provide that Company shatlemnify each person who is or
was a director, officer or employee of Companyl(idig the heirs, executors, administrators ortesthsuch person) or is or was serving at
the request of Company as director, officer or @ygé of another corporation, partnership, jointtues) trust or other enterprise, to the fullest
extent permitted under subsections 145(a), (b),(endf the DGCL or any successor statute. Therimu#cation provided by the Certificate
and the By-Laws shall not be deemed exclusive gfadiner rights to which any of those seeking indditation or advancement of expenses
may be entitled under any by-law, agreement, vbtaxkholders or disinterested directors or otlisewboth as to action in his or her official
capacity and as to action in another capacity widleing such office, and shall continue as to Bs@e who has ceased to be a director, officel
employee or agent and shall inure to the benetlh@heirs, executors and administrators of sysbrson. Expenses (including attorneys' fees)
incurred in defending a civil, criminal, adminigiv@ or investigative action, suit or proceedingnpeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifidlisultimately be determined that he or she isemitled to be indemnified by Company. -
Certificate further provides that a director of Guany shall not be personally liable to Companyt®siockholders for monetary damages for
breach of fiduciary duty as a director, exceptlihbility (i) for any breach of the director's duty loyalty to Company or its stockholders,

(ii) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing waitibn of law, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theeattor derived an improper personal benefit. If the
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DGCL is amended to authorize corporate action &rgdiminating or limiting the personal liabilityf directors, then the liability of a director
Company shall be eliminated or limited to the fsilextent permitted by the DGCL as so amended.

The By-Laws provide that Company may pusehand maintain insurance on behalf of its directofficers, employees and agents again:
any liabilities asserted against such personsharisiit of such capacities.
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Item 21.

(@)

Exhibits

Exhibit No.

Exhibits and Financial Statement Schedes.

Description

3.1

3.2

3.4

3.€

3.8

4.1

4.2

12

Restated Certificate of Incorporation of LevaL@8mmunications, Inc., dated as of
May 22, 2008 (incorporated by reference to ExI8fi of Level 3
Communications, Inc.'s Current Report on For-K dated May 23, 2008

Certificate of Amendment of Restated Certificatérmiorporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.2 of Level 3
Communications, Inc.'s S-4 (File No. 333-1671104@2) with the Securities and
Exchange Commission on May 26, 201

Certificate of Amendment of Restated Certificaténmiorporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.2 of Level 3
Communications, Inc.'s Current Report on For-K dated October 6, 2011

Certificate of Amendment of the Amended and Redt@tertificate of Incorporation of
Level 3 Communications, Inc. (incorporated by refere to Exhibit 3.1.2 to Level 3
Communications, Inc.'s Forn-A filed on October 19, 2011

Certificate of Amendment of Restated Certificatérmiorporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.1.1 to Level 3
Communications, Inc's Quarterly Report on Form 1f»Qthe three months ended
June 30, 2012

Conformed copy of the Restated Certificate of Ipooation of Level 3

Communications, Inc., as amended. (incorporatectf®rence to Exhibit 3.1.2 to Level 3
Communications, Inc.'s Quarterly Report on Forntlfbr the three months ended
June 30, 2012

Certificate of Designation of Series B Junior Raptting Preferred Stock of Level 3
Communications, Inc. (incorporated by referencExhibit 3.1 of Level 3
Communications, Inc.'s Forn-A dated April 11, 2011)

Amended and Restated By-laws of Level 3 Commuraaoatilnc. (incorporated by
reference to Exhibit 3.1 of Level 3 Communicatidmg,'s Current Report on Form 8-K
dated February 22, 201:

Indenture, dated as of August 1, 2012, among L&@bmmunications, Inc., and The
Bank of New York Mellon Trust Company, N.A. as tees (filed as Exhibit 4.1 to Level
Communications, Inc.'s Current Report on Fo-K dated August 6, 2012

Registration Agreement, dated as of August 1, 2afrftyng Level 3

Communications, Inc., and Citigroup Global Markiets., Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Morgan Stanley & CbCl._Credit Suisse Securities
(USA) LLC, Deutsche Bank Securities Inc., and JBrgan Securities LLC, relating to
Level 3 Communications, Inc.'s 8.875% Senior Ndigs 2019 (filed as Exhibit 4.2 to
Level 3 Communications, Inc.'s Current Report omi€-K dated August 6, 2012

Opinion of Willkie Farr & Gallagher LLP.

Statement Regarding Computation of Ratio of Eamiog-ixed Charges (incorporated
reference to Exhibit 12 of Level 3 Communicatiomg,.'s Annual Report on Form 10-K
dated February 26, 201!
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Exhibit No. Description
23.1 Consent of KPMG LLP

23.z2 Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5).
24 Powers of Attorney.:

25 Form T-1 Statement of Eligibility of the Trusteetlwrespect to the Indenture dated as of
August 1, 2012 and identified as Exhibit 4.

99.1 Form of Letter of Transmittal.
99.2 Form of Letter to Clients.

99.2 Form of Letter to Nominees

* Previously filed.
(b) Financial Statement Schedules:

All schedules have been omitted becauseahenot applicable or not required or the reqlirdormation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

Each of the undersigned registrants heugltlertakes that, for purposes of determining adyillty under the Securities Act, each filing of
such registrant's annual report pursuant to sedga) or section 15(d) of the Exchange Act (anderg applicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated gmence in the registration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliti@esising under the Securities Act may be permitteditectors, officers and controlling persons of
registrants pursuant to the provisions describetbuttem 20 above, or otherwise, each registrasitlean advised that in the opinion of the
Securities and Exchange Commission, such indenatific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for inddigation against such liabilities (other than fheeyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense pfeation, suit or proceeding) is asserted by suc
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling preagdebmit to court of appropriate jurisdiction tipgestion whether such indemnification by
against public policy as expressed in the Secarfiet and will be governed by the final adjudicatif such issue.

Each undersigned registrant hereby undestéhat:

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

(2) For the purpose of determining aapility under the Securities Act of 1933, each gafftctive amendment that contains a
form of prospectus shall be deemed to be a new
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registration statement relating to the securitfésred therein, and the offering of such securiéiethat time shall be deemed to be the
initial bona fide offering thereof.

Each undersigned registrant hereby undesték respond to requests for information thatésiiporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requast to send the incorporated documents b
first class mail or other equally prompt meanssTihtludes information contained in documents fdablsequent to the effective date of the
registration statement through the date of respmntti the request.

Each undersigned registrant hereby undesték supply by means of a post-effective amendmdeirtformation concerning a transaction,
and the company being acquired involved thereat, Was not the subject of and included in this Regfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Seesriict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtte of Broomfield, State of Colorado, on the ®diay of April, 2013.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JEFF K. STOREY

Name: Jeff K. Storey
Title: President and Chief Executive Offic

POWER OF ATTORNEY

Pursuant to the requirements of the Seearfict of 1933, this Registration Statement hanlsigned by the following persons in the
capacities and on the date indicated.

Name Title Date

Chairman of the Board April 24, 2013
Walter Scott, Jr

/s/ JEFF K. STOREY President and Chief Executive Officer

o . ! April 24, 2013
Jeff K. Storey (Principal Executive Officer)
* Executive Vice President and Chief
Financial Officer (Principal Financial ~ April 24, 2013
Sunit S. Pate Officer)
*
Senior Vice President and Controller .
L . ; April 24, 2013
Eric J. Mortense! (Principal Accounting Officer)
*
Director April 24, 2013
Kevin P. Chilton
*
Director April 24, 2013
Archie R. Clemins
*
Director April 24, 2013
Stephen T. Clont
*
Director April 24, 2013

James Q. Crow
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Name Title Date

Director April 24, 2013
James O. Ellis, J

*

Director April 24, 2013
T. Michael Glenr
*
Director April 24, 2013
Richard R. Jaro
*
Director April 24, 2013
Michael J. Mahone
*
Director April 24, 2013
Charles C. Miller Ill
*
Director April 24, 2013
John T. Ree:
*
Director April 24, 2013
Peter Seah Lim Hui
*
Director April 24, 2013
Albert C. Yates
*
Director April 24, 2013

Peter van Oppe

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almawreed persons specified by an asterisk (*)
pursuant to a power of attorney duly executed leh qersons and filed with the Securities and Exghadbommission in Level 3
Communications, Inc.'s Registration Statement amF8-4 (registration number 333-187109) filed onrdfa7, 2013.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Feb2&rg2013, with respect to the consolidated balaheets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2012 and 20itilthe related consolidated statements of opestammprehensive loss, cash flows, and
changes in stockholders' equity (deficit) for eatthe years in the thregear period ended December 31, 2012, and the m#eeiss of intern:
control over financial reporting as of December2112, incorporated herein by reference and todfezence to our firm under the heading
"Experts" in the prospectus.

/sl KPMG LLP
KPMG LLP

Denver, Colorado
April 24, 2013
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