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Prospectus

Level(3)

COMMUNTICATIONS

Level 3 Financing, Inc.
Offer to Exchange
up to $900,000,000 principal amount of its 8.625%e®ior Notes due 2020
which have been registered under the Securities Acf 1933
for
any and all of its outstanding unregistered 8.625%enior Notes due 2020

Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

This is an offer to exchange new 8.625% @e¥otes due 2020 (the "new notes™) of Level 3dficing, Inc. (the "Issuer”) that have been
registered under the Securities Act of 1933, asnalee (the "Securities Act"), for the Issuer's catieoutstanding, unregistered 8.625% Se
Notes due 2020 (the "original notes" and togethér the new notes, the "notes

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 weseiésl on January 13, 2012,
except that the new notes will be registered utiteSecurities Act, will not contain any legenduiesing their transfer,
registration rights or provisions for special itstrand will bear different CUSIP numbers.

. There is no established trading market for the netes, and neither the Issuer nor Level 3 Commtinits, Inc. intends to apg
for listing of the new notes on any securities exae.

. The original notes are, and the new notes willfbigy and unconditionally and jointly and severafjyaranteed on &
unsubordinated unsecured basis by Level 3 Commtimiisa Inc. and Level 3 Communications, LLC.

Terms of exchange offer:

. The exchange offer expires at 5:00 p.m., New Yaiti dne, on June 20, 2012, unless it is exten:

. Original notes that are validly tendered and nditlawithdrawn before the exchange offer expira$ the exchanged for a
equal principal amount of new notes.

. Tenders of original notes may be withdrawn at amge tprior to the expiration of the exchange of

. None of the Issuer, Level 3 Communications, Ind-@rel 3 Communications, LLC will receive any preds from issuance

the new notes in the exchange offer.

See "Risk Factors" beginning on page 15 for a discussion of matterthat participants in the exchange offer
should consider.




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

The date of this prospectus is May 22, 2012
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This prospectus incorporates importantress and financial information about the Issuerlaavél 3 Communications, Inc. that is not
included in or delivered with this prospectus. LUe¥avill provide this information to you at no clygr upon written or oral request directed to:
Vice President, Investor Relations, Level 3 Commations, Inc., 1025 Eldorado Blvd., Broomfield, ®3021, 720-888-2501. In order to
ensure timely delivery of the information, any regushould be made by June 15, 2012.

Each broker-dealer that receives new nfoteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet metes. The letter of transmittal states thatdwacknowledging and by delivering a
prospectus, a broketealer will not be deemed to admit that it is anderwriter" within the meaning of the Securitiest Athis prospectus, as
may be amended or supplemented from time to tinag, lve used by a broker-dealer in connection witlaless of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketamaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date hgtkef'Expiration Date") and ending on the
close of business on the day that is 180 daysvitip the Expiration Date, they will make this prespus available to any broker-dealer for use
in connection with any such resale. See "Plan sfriution.”

Neither the Issuer nor Level 3 Communiaagidnc. has authorized any person to give youifioymation or to make any representations
about the exchange offer other than those contaimtids prospectus. If you are given any inforroator representations that are not discussed
in this prospectus, you must not rely on that infation or those representations. This prospectastian offer to sell or a solicitation of an
offer to buy any securities other than the se@sitdo which it relates. In addition, this prospsdtunot an offer to sell or the solicitation of an
offer to buy those securities in any jurisdictionwhich the offer or solicitation is not authorized in which the person making the offer or
solicitation is not qualified to do so, or to argrgon to whom it is unlawful to make an offer oligtation. The delivery of this prospectus and
any exchange made under this prospectus do notr @amy circumstances, mean that there has notdygechange in the affairs of Level 3
Financing, Inc. or Level 3 Communications, Inccegithe date of this prospectus or that informatiamtained in this prospectus is correct as of
any time subsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporateeefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniafion currently available to Level 3 Communicaipimc. and its subsidiaries (together,
"Level 3" or the "Company" unless it is clear froine context or expressly stated that the referémtieevel 3" or the "Company" is only to
Level 3 Communications, Inc. or the Issuer). Wheaduin this prospectus, the words "anticipate"liélwe”, "plan”, "estimate” and "expect"
and similar expressions, as they relate to Lewwl i management, are intended to identify forwlaoking statements. These statements
reflect the current views of Level 3 with respexfuture events and are subject to certain riskegttainties and assumptions.

Should one or more of these risks or uadies materialize, or should underlying assunmiprove incorrect, actual results may vary
materially from those described in this documeihiege forward-looking statements include, amongrstlstatements concerning:

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

. Level 3's integration with the operations of GloBabssing Limited ("Global Crossing"), which Lex&hcquired in October
2011, and anticipated benefits and synergies im@ction with such acquisition;

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

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

. growth of the communications industi

. expectations as to Level 3's future revenue, margirpenses, cash flows and capital requirememtk

. other statements of expectations, beliefs, futlaagand strategies, anticipated developments ted matters that are not

historical facts.

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

. succ_es,:s_fully integrate the operations of GlobalsSireg or otherwise realize any of the anticipatexdfits of the Global Crossi
acquisition;

. increase and maintain the traffic on Level 3's mekvand the resulting revent

. 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;

. provide services that do not infringe the intelledtproperty and proprietary rights of othe

. develop new services that meet customer demandgearatate acceptable margi

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

Except as required by applicable law amil@tions, Level 3 undertakes no obligation to miyplupdate any forward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that Levelak@s on related subjects in Level 3's
additional filings with the Securities and Exchar@mmmission (the "SEC") should be consulted. Fah&r information regarding the risks ¢
uncertainties that may affect Level 3's future Itssiplease review the information set forth belawder "Risk Factors" and in the filings of
Level 3 Communications, Inc. ("Parent") with the@dties and Exchange Commission that are incotpdrhy reference in this prospectus,

including Parent's Annual Report on Form 10-K fog year ended December 31, 2011 and Parent's @ua&teport on Form 10-Q for the
quarter ended March 31, 2012.
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SUMMARY

This summary highlights information contained el sewhere or incorporated by reference in this prospectus and does not contain all
the information you should consider before tendering original notesin the exchange offer. You should carefully read the entire prospectus,
including the documents incorporated in it by reference. This prospectus and the letter of transmittal that accompaniesit collectively
congtitute the exchange offer.

In this prospectus, (i) Level 3 Financing, Inc., a direct, wholly owned subsidiary of Level 3 Communications, Inc. that assumed all
obligations under the notes and the related indenture governing the notes, is referred to as the "Issuer,” (ii) Level 3 Communications, Inc.,
the parent company, isreferred to as "Parent,” (iii) Level 3 Communications, LLC, a direct, wholly owned subsidiary of the Issuer, is
referred to as"Level 3LLC" and (iv) Parent and its subsidiaries are collectively referred to as"Level 3," unlessit is clear from the
context or expressly stated that the referenceto "Level 3" is only to Parent. In this prospectus any amounts shown on an "as adjusted"
basis have been adjusted to reflect the full and unconditional guarantee of the original notes on an unsecured basisby Level 3LLC on
April 18, 2012.

The Issuer

The new notes will be issued by Level 3aliting, Inc., a direct, wholly owned subsidiaryPafrent, in exchange for the original
notes. The Issuer was incorporated in Delawar®8D1The Issuer is a holding company that holdgctly or indirectly, all of the
outstanding capital stock of virtually all of Parsrother subsidiaries.

Level 3

Level 3 is a facilities based provider {tlsa a provider that owns or leases a substapdigion of the plant, property and equipment
necessary to provide its services) of a broad rahg@egrated communications services. Level 3draated its communications network
by constructing its own assets and through a coatioim of purchasing other companies and purchaasigigeasing facilities from others.
Level 3's network is an international, facilitiemsed communications network. Level 3 designedetwaork to provide communications
services that employ and take advantage of rapiabyoving underlying optical, Internet Protocolneputing and storage technologies.
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Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3, on an as adjudtedis, and only depicts certain of the
Issuer's subsidiaries. For a discussion of the FH)d&ting Rate Proceeds Note, the 8.75% Proceetls Nhe 10% Proceeds Note, the
9.375% Proceeds Note, the 8.125% Proceeds Not@ffaeng Proceeds Note, the Loan Proceeds Notdlan&arent Intercompany
Note (each as defined in "Summary—The Notes—OffeRnoceeds Note; Relative Priority of Intercomp@&tligations"), see "Risk
Factors—Risks Relating to the Notes—Although thiesavill initially benefit from some structural serity to Parent's indebtedness,
existing and future intercompany indebtedness dner@ctions could limit or eliminate this senigrit

Level 3 Commumications, [ne.
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(1)  The Parent Intercompany Note is subordinated t@@i® Floating Rate Proceeds Note, the 8.75% Pdsddete, the 10%
Proceeds Note, the 9.375% Proceeds Note, the 8.P266&eds Note and the Offering Proceeds Note. &fdtie 2015 Floating
Rate Proceeds Note, the 8.75% Proceeds Note, #hePt6ceeds Note, the 9.375% Proceeds Note, th&%.P2oceeds Note and
the Offering Proceeds Note is subordinated to th@nlProceeds Note. See "Description of the Notede@iination of Existing
Intercompany Obligations.”

(2)  The Credit Agreement is guaranteed by Parent, L&w@dmmunications, LLC ("Level 3 LLC") and certaither subsidiaries ¢
the Issuer.

(3) The Floating Rate Senior Notes due 2015, the 8.36#6or Notes due 2017, the 10% Senior Notes dug,20& 9.375% Senic
Notes due 2019, the 8.125% Senior Notes due 20itbthee 8.625% Senior Notes due 2020 are guarabtekdvel 3
Communications, Inc. and Level 3 LLC. Level 3 LL@lsarantees of the Floating Rate Senior Notes 818,2he 8.75% Senior
Notes due 2017, the 10% Senior Notes due 2018.87%% Senior Notes due 2019, the 8.125% Senice\tie 2019 and the
8.625% Senior Notes due 2020 are subordinateduell3LLC's guarantee of the Credit Agreement. 'Ssescription of the
Notes—Note Guarantees."

(4) Each of the Parent Intercompany Note, the Loand&ae Note, the 2015 Floating Rate Proceeds N&e.#5% Proceeds Not
the 10% Proceeds Note, the 9.375% Proceeds Net8,125%
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Proceeds Note and the Offering Proceeds Note reasfledged as security for the Credit Agreement.

(5) These other subsidiaries are owned at multiplelde

The Issuer's principal executive offices lacated at 1025 Eldorado Boulevard, Broomfieldlo€ado 80021 and its telephone
number is (720) 888-1000.

Parent's principal executive offices amated at 1025 Eldorado Boulevard, Broomfield, Cadlar 80021 and its telephone number i
(720) 888-1000.
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The Exchange Offer

The Exchange Offer

On January 13, 2012, the Issuer privat&lgex $900,000,000 aggregate principal amounsd.825% Senior Notes due 2020 (the
"original notes") in a transaction exempt from sdgition under the Securities Act of 1933, as aradr{the "Securities Act"), and Parent
fully and unconditionally guaranteed the originates on an unsecured basis. On April 18, 2012 uamtsto a supplemental indenture, by
and among Level 3 Communications, LLC ("Level 3 L“),Ghe Issuer and The Bank of New York Mellon frG®mpany, N.A., as
trustee, Level 3 LLC provided an unconditional,emged guaranty of the original notes; provided tiewvel 3 LLC's guarantee of the
original notes is subordinated to its guarantetefCredit Agreement. In connection with the prvatacement, the Issuer and Parent
entered into a registration agreement, dated darofary 13, 2012, with the initial purchasers efdhiginal notes. In the registration
agreement, the Issuer and Parent agreed to regisier the Securities Act an offer of the Issuee\s 8.625% Senior Notes due 2020
which are referred to herein as the "new notesgkithange for the original notes. The original e@ed the new notes are collectively
referred to herein as the "notes." The Issuer amdr® also agreed to deliver this prospectus thdheers of the original notes. You
should read the discussion under the heading "li&ar of the Notes" for information regarding thetes.

This is an offer to exchange $1,000 in princgraount of new notes for each $1,000 in
principal amount of outstanding original notes. Tesv 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 provisiosegarding the payment of special inter

The Issuer and Parent believe that you can trattséemew notes without complying with the
registration and prospectus delivery provisionthefSecurities Act if you

(1) acquire the new notes in the ordinary coofsg@ur business

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

(3) are not an affiliate of the Issu

(4) are not a brok-dealer that acquired the original notes directnfrthe Issuer; an

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

No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original
Notes

Material United States Federal
Income Tax Considerations

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

The Issuer and Parent have agreed to use their eaciaity reasonable efforts to consummate
the exchange offer or cause the original note®trebistered under the Securities Act to permit
resales. If the Issuer and Parent are not in camgdi with their obligations under the registra
agreement, then Special Interest (as defined)dditian to the interest otherwise due on the
notes that are the subject of the registrationeagent or the new notes) will accrue on the note
or new notes. If the exchange offer is completetherterms and within the time period
contemplated by this prospectus, no Special Intevitisbe payable on the notes. See "The
Exchange Offe—Special Interest.

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

The exchange offer will expire at 5:00 p.m., Newk/ €ity time, on June 20, 2012, unless it is
extended

Original notes will be accepted for exchange begimion the first business day following the
expiration date, upon surrender of the originakac

The Issuer's obligation to complete the exchanégr & subject to certain conditions. See "The
Exchange Offer—Conditions to the Exchange Offeh& Tssuer reserves the right to terminate
or amend the exchange offer at any time beforetipéation date if various specified events
occur.

You may withdraw the tender of your original nogesny time before the expiration date. Any
original notes not accepted for any reason wiltdtarned to you without expense as promptl
practicable after the expiration or terminatiortled exchange offe

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. H@&@ders, as defined below, should not be &
taxable exchange for U.S. federal income tax puapoasnd U.S. Holders should not recognize
any taxable gain or loss as a result of the exala®ge "Material United States Federal Income
Tax Considerations

o7

|
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

Issuer

Securities Offered

Maturity

Interest

If the exchange offer is completed on the termswithin the period contemplated by this
prospectus, holders of original notes will havefumher registration or other rights under the
registration agreement, except under limited cirstamcesHolders of original notes who do
not tender their original notes will continue to hdd those original notes. All untendered,
and tendered but unaccepted, original notes will adinue to be subject to the restrictions
on transfer provided for in the original notes andthe indenture under which the original
notes have been, and the new notes are being, issuEo the extent that original notes are
tendered and accepted in the exchange offer, ddenty market, if any, for the original notes
could be adversely affected. See "The Exchange—Other."

None of the Issuer, Parent or Level 3 LLC will rieeeany proceeds from the issuance of
new notes in the exchange off

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

The Notes

The new notes are substantially identicahe original notes, except for the transfer retsbns and registration rights relating to the
original notes. The new notes will evidence the sa®bt as the original notes, be guaranteed bynPand Level 3 LLC, and be entitled
to the benefits of the indenture. See "Descriptibthe Notes."

Level 3 Financing, Inc

$900,000,000 aggregate principal of new notes ahamge for $900,000,000 aggregate
principal amount of outstanding original not

July 15, 2020

Interest on the new notes will accrue from the ilst&rest payment date on which interest wag
paid on the original notes surrendered in exchangefor or, if no interest has been paid on
such original notes, from January 13, 2C

Interest on the new notes will accrue at the r&®&&25% per annum. Interest on the notes wi
be payable semiannually in arrears on January dSaly 15 of each year, commencing

July 15, 2012, to the persons who are registerétbhmof the notes at the close of business o
the preceding January 1 or July 1. Interest wilcbmputed on the basis of a 360-day year
comprised of twelve -day months
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Note Guarantees

Offering Proceeds Note; Relative
Priority of Intercompany
Obligations

The notes are fully and unconditionally and jlyirtind severally guaranteed on an unsubordinate
unsecured basis by the Issuer's parent compang] Be&8ommunications, Inc., which is referre:
as "Parent,"” and by Level 3 Communications, LL@iract wholly owned subsidiary of Parent
which is referred to as "Level 3 LLC"; provided thavel 3 LLC's guarantee of the notes is
subordinated to its guarantee of the Credit AgregniEthe Issuer cannot make payments on the
notes when they are due, Parent and/or Level 3 iluSt make them instea

The Issuer lent the net proceeds received by nh fitee offering of the original notes, together with
cash on hand, to Level 3 LLC in return for an intenpany demand note issued by Level 3 LL

a principal amount equal to the aggregate prin@pabunt at maturity of the original notes. We
refer to such intercompany demand note as the 88w6Rroceeds Note" or the "Offering Proceeds
Note."

Level 3 LLC has previously issued an intercompaemdnd note to Parent in exchange for loans|
made by Parent to Level 3 LLC, which note is refdrio as the "Parent Intercompany Note" and
has previously issued intercompany demand notgettssuer in exchange for loans made by thg
Issuer to Level 3 LLC: (1) in an aggregate printgraount of $300 million, representing the gr
proceeds to the Issuer from the issuance of itatiflg Rate Senior Notes due 2015, which note is
referred to as the "2015 Floating Rate Proceeds'N(R) in an aggregate principal amount of
$700 million, representing the gross proceedsédskluer from the issuance of its 8.75% Senior
Notes due 2017, which note is referred to as th#5% Proceeds Note"; (3) in an aggre¢
principal amount of $640 million, representing ress proceeds to the Issuer from the issuance
of its 10% Senior Notes due 2018, which note ismrefl to as the "10% Proceeds Note"; (4) in ar
aggregate principal amount of $500 million, repreisgy the gross proceeds to the Issuer from th
issuance of its 9.375% Senior Notes due 2019, wiite is referred to as the "9.375% Proceeds
Note"; and (5) in an aggregate principal amour200 million, representing the gross proce

to the Issuer from the issuance of its 8.125% Sewates due 2019, which note is referred to as
the "8.125% Proceeds Note." As of March 31, 200€ principal amount outstanding under the
Parent Intercompany Note was approximately $23li®j the

o

1%
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principal amount outstanding under the 201%#ihgy Rate Proceeds Note was $300 million,
the principal amount outstanding under the 8.75&c&&ds Note was $700 million, the
principal amount outstanding under the 10% Procéleds was $640 million, the principal
amount outstanding under the 9.375% Proceeds Naeb®00 million, the principal amount
outstanding under the 8.125% Proceeds Note wa®&nilion and the principal amount
outstanding under the 8.625% Proceeds Note was 1540D0n.

On March 13, 2007, Parent, as guarantor, the Isasdyorrower, Merrill Lynch Capital
Corporation, as administrative agent and collatagaint, and certain lenders entered into a
credit agreement, pursuant to which the lendemngldd a $1.4 billion senior secured term
loan to the Issuer, and which credit agreementamesnded and restated on April 16, 2009, as
amended on May 15, 2009, as amended and restat®edtober 4, 2011 and as amended on
November 10, 2011, to extend an additional $220anil$60 million, $650 million an:

$550 million of senior secured term loans on sedpective dates. The $1.4 billion secured
term loans under the Credit Facility mature on Mat8, 2014 and the $650 million and
$550 million secured term loans under the Crediflfa mature on September 1, 2018. The
$220 million and $60 million senior secured terrarie have previously been repaid. The Is
lent the proceeds of each of the senior securedltans to Level 3 LLC in return for an
intercompany demand note issued by Level 3 LLCctvimiote is referred to as the "Loan
Proceeds Note." See "Description of Indebtednesgwél 3 Communications, Inc. and the
Issuer." The Issuer's obligations under the termmdoare secured by the Parent Intercompany
Note, the 2015 Floating Rate Proceeds Note, tHe8 Proceeds Note, the 10% Proceeds |
the 9.375% Proceeds Note, the 8.125% Proceeds thet&ffering Proceeds Note and the
Loan Proceeds Note. As of March 31, 2012, the jpal@mount outstanding under the Loan
Proceeds Note was $2,600 millic

Parent and the Issuer entered into a Parent Imtgrany Note subordination agreement which
subordinates the right of Parent to payment urtteParent Intercompany Note to the right of
the Issuer to payment under the Offering Proceexte Npon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or
similar proceeding relating to Level 3 LLC or itoperty. The Parent Intercompany Note is
subordinated on the same terms to the 2015 Flo&t#ig Proceeds Note, the 8.75% Proceeds
Note, the 10% Proceeds Note, the 9.375% Proceetdsaxd the 8.125% Proceeds N«
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Guarantees of Notes and Offering
Proceeds Note

The benefit of the subordination of the Patatércompany Note to the Offering Proceeds Note
can be limited or eliminated by certain actionse 3Risk Factors—Risks Relating to the Notes—
Although the notes will initially benefit from sonstructural seniority to Parent's indebtedness,
existing and future intercompany indebtedness dnelractions could limit or eliminate this
seniority.”

In addition, on January 13, 2012, the Issuer ang:L2 LLC entered into an Offering Proceeds
Note subordination agreement that subordinatesgheof the Issuer to payment under

Offering Proceeds Note, to the right of the Isqireits capacity as borrower under the Credit
Agreement) to payment under the Loan Proceeds imia the liquidation, dissolution or windi
up of Level 3 LLC or in a bankruptcy, reorganizatilnsolvency, receivership or similar
proceeding relating to Level 3 or its property. Ea€ the 2015 Floating Rate Proceeds Note, the
8.75% Proceeds Note, the 10% Proceeds Note, ti&%.Proceeds Note and the 8.125%
Proceeds Note is subordinated on the same terthe tooan Proceeds Not

Accordingly, the right of the Issuer to payment enthe Offering Proceeds Notepari passu to
the right of the Issuer to payment under each®®il5 Floating Rate Proceeds Note, the 8.759
Proceeds Note, the 10% Proceeds Note, the 9.3768&&1ds Note and the 8.125% Proceeds |

As a condition to incurring specified types of ibtexiness described under "Description of the
Note<—Certain Covenants—Limitation on Consolidated Dedntt] "Description of the Notes—
Certain Covenantstimitation on Debt of the Issuer and Issuer RestdcSubsidiaries,"” restrict
subsidiaries of Parent will be required to guararite notes and Level 3 LLC's obligations under
the Offering Proceeds Note and, in certain circamsts, subordinate such indebtedness to such
guarantees. In addition, if any restricted subsydid Parent guarantees the Issuer's Floating Rat
Senior Notes due 2015, 8.75% Senior Notes due 2@P3,Senior Notes due 2018, 9.375%
Senior Notes due 2019 or 8.125% Senior Notes dw8,2uch restricted subsidiary will be
required to guarantee the notes and the seniorexéterm loans under the Credit Agreement.
such guarantee of the notes will be subordinatede@uarantee of the senior secured term loang
under the Credit Agreemet

D
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Subordination of Guarantees anc
Offering Proceeds Note

Ranking

The Offering Proceeds Note and guarantees aidtes (other than Parent's guarantee) and of th
Offering Proceeds Note may, at the option of L&;dde expressly subordinated in any
bankruptcy, liquidation or winding up proceedingLefvel 3 LLC and each guarantor to the prior
payment in full in cash of all obligations of Lex&LLC and such guarantor in respect of a credit
facility or other indebtedness incurred by Parerdry of its restricted subsidiaries in accordance
with the covenants of the indenture relating toribees. As described above, in accordance with
these provisions, the Offering Proceeds Note issglibated to the Loan Proceeds Note issued in
respect of the Issuer's $2.600 billion senior sedttierm loans under the Credit Agreement. Any
guarantee by Level 3 LLC of the notes is subordiddb any future guarantee of the senior sec
term loans under the Credit Agreement by Level &L 5ee "Description of the Note!

The notes are unsecured, unsubordinated obligaiotie Issuer, ranking equal in right of
payment with all existing and future unsubordindtetebtedness of the Issuer, and are senior in
right of payment to all existing and future indebtess of the Issuer expressly subordinated in
of payment to the notes. The notes are effectisebordinated to all secured obligations of the
Issuer, including the senior secured term loanutite Credit Agreement, to the extent of the
value of the collateral securing such obligaticrtse Issuer conducts substantially all its operal
through subsidiaries, and the notes are effectisehordinated to all liabilities (including trade
payables) of the Issuer's subsidiaries that dgnatantee the notes. The indenture relating to the
notes permits Parent, the Issuer and their subidito incur substantial amounts of additional
debt and other liabilities, some of which may beused and some of which may be incurred by
non-guarantor subsidiaries. As of March 31, 2048 ,Issuer (excluding its subsidiaries) had
$6.840 billion of indebtedness outstanding (exaigdntercompany liabilities, debt discounts,
premiums and fair value adjustments), of which 8@.Billion was secured and all of which was,
on an as adjusted basis, guaranteed by Level 3 Bs@f March 31, 2012, the Issuer and its
subsidiaries in the aggregate had, approximatel@4®7billion of indebtedness outstanding
(excluding intercompany balances and discountdaindalue adjustments), $2.809 billion of
which constituted secured indebtedness and nomdich constituted subordinated indebtedness
(excluding intercompany balance

D
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Optional Redemption

Each guarantee of the notes is a general uretobligation of each guarantor, will be
effectively subordinated to any existing or futgeeured indebtedness of such guarantor to tf
extent of the value of the assets securing suatbirediness, is senior in right of payment to
existing or future indebtedness of such guaramat is expressly subordinated in right of
payment to such guarantor's guarantee of the moidsvill rank equal in right of payment wi
any existing or future unsubordinated indebtedieéssich guarantor. The Offering Proceeds
Note and guarantees (other than Parent's guaratée notes and of the Offering Proce
Note may, at the option of Level 3, be expresshyosdinated in any bankruptcy, liquidation
winding up proceeding of Level 3 LLC and each gotato the prior payment in full in cash
of all obligations of Level 3 LLC and such guararitorespect of a credit facility or other
indebtedness incurred by Parent or any of itsioéstt subsidiaries in accordance with the
covenants of the indenture relating to the notes. "®escription of the Notes

As described above, in accordance with these gomgsthe Offering Proceeds Note is
subordinated to the Loan Proceeds Note issuedspent of the Issuer's $2.600 billion senior
secured term loans under the Credit Agreementgliaeantee of the notes by Level 3 LLC,
and any guarantee of the notes by any other salogjds or will be subordinated to such
subsidiary's guarantee of the senior secured team Uinder the Credit Agreement. The
guarantee by Level 3 LLC of the notep@i passu to Level 3 LLC's guarantee of the Floating
Rate Senior Notes due 2015, the 8.75% Senior Nte®017, the 10% Senior Notes due
2018, the 9.375% Senior Notes due 2019 and th&®%13enior Notes due 2019. As of
March 31, 2012, Parent (excluding its subsidiaries) approximately $1.453 billion of
indebtedness outstanding, excluding intercompatgnibas and discounts and fair value
adjustments, none of which constituted securedbitedimess or subordinated indebtedness
"Description of the Notes

The notes are subject to redemption at the optidheolssuer, in whole or in part, at any time
or from time to time prior to January 15, 2016, mpwt less than 30 nor more than 60 days'
prior notice, at a price equal to 100% of the gpatamount of the notes redeemed, plus
accrued and unpaid interest thereon (if any) ta¢demption date and a "make-whole
premium."” See "Description of the Notes—Optionati&aption.” The Issuer may redeem
some or all of the notes at any time on or afteuday 15, 2016, at the redemption prices as s
forth under the caption "Description of the N—Optional Redemption.
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Change of Control Triggering Event

Certain Covenants

In addition, at any time or from time to time or prior to January 15, 2015, the Issuer may
redeem up to 35% of the original aggregate prin@paount of the notes (including additional
notes) at a redemption price equal to 108.625%eptincipal amount of the notes so
redeemed, plus, in each case, accrued and unpeaidshthereon (if any) to the redemption
date, with the net cash proceeds contributed tdstheer of one or more private placements to
persons other than affiliates of Parent or undemripublic offerings of common stock of
Parent resulting, in each case, in gross procdeatsieast $100 million in the aggregate;
provided that at least 65% of the original aggregaincipal amount of the notes (including
any additional notes) would remain outstanding irdiately after giving effect to such
redemption. Any such redemption shall be made wi8léi days of such private placement or
public offering upon not less than 30 nor more tB@rdays' prior notice. See "Description of
the Note—Optional Redemption.

Within 30 days of the occurrence of a Change oft@briggering Event (as defined), the
Issuer will be required to make an offer to purehal outstanding notes at a price in cash
equal to 101% of the principal amount of the nophss accrued and unpaid interest, if any, to
the purchase date. See "Description of the NotestalbeCovenants—Change of Control
Triggering Event.'

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

(i) limitation on debt of the Issuer and Issuestrieted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting
restricted subsidiaries; (v) limitation on liensi)(limitation on sale and leaseback
transactions; (vii) limitation on asset disposigp(viii) limitation on issuance and sales of
capital stock of restricted subsidiaries; (ix) sactions with affiliates; (x) reports;

(xi) limitation on designations of unrestricted sidiaries; and (xii) in the case of Parent, the
Issuer, future guarantors of the notes and guarapfahe Offering Proceeds Note, limitations
on mergers, consolidations and sales of all ortanlially all of the assets of such entities. All
of the covenants are subject to a number of impbrgaalifications and exceptions. See
"Description of the Notes

12




Table of Contents

Covenant Suspensiot

Absence of a Public Market for
the Notes

Risk Factors

During any period of time that (i) the ratingsigeed to the notes by both of Moody's Investors
Service, Inc. and Standard & Poor's Ratings Semeeequal to or higher than Baa3 (or the
equivalent) and BBB- (or the equivalent), respegfivand (ii) no default or event of default has
occurred and is continuing under the indenturdirejao the notes, the Issuer, Parent and their
respective restricted subsidiaries will not be sabjo most of the covenants discussed aboveeln th
event that the Issuer, Parent and their respersteicted subsidiaries are not subject to such
covenants for any period of time as a result ofptfeeeding sentence and, on any subsequent date,
one or both of such rating agencies withdrawsatsigs or downgrades the ratings assigned to the
notes below the level set forth above or a defauétvent of default occurs and is continuing under
the indenture relating to the notes, then the IsfRerent and their respective restricted subsetiar
will thereafter again be subject to such coven:

The new notes are new issues of securities fortwthiere is currently no established trading market
There can be no assurance as to the developmbnguidity of any market for any of the new notes.
The Issuer does not intend to apply for listingoy of the new notes on any securities exchange of
for quotation through any annotated quotation systeee "Risk Factors—Risks Relating to the
Note«—There is no public market for the notes, which ddirhit their market price or your ability 1
sell them."

Before tendering original notes, holders shouléfdly consider all of the information set forthdan
incorporated by reference in this prospectus angdarticular, should evaluate the specific riskdes
set forth under "Risk Factors," beginning on page

13




Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES

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

Three Months
Ended
March 31, Fiscal Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007

For this ratio, earnings consist of eargiflgss) before income taxes, noncontrolling irdesr@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inaigdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umgperating leases deemed by Level 3 to be repi@dendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnakely $124 million for the three months ended &faB1, 2012, approximately $177 million
for the three months ended March 31, 2011, apprabain $786 million for the fiscal year ended Decem®l, 2011, approximately
$712 million for the fiscal year ended DecemberZ110, approximately $623 million for the fiscalayeended December 31, 2009,
approximately $264 million for the fiscal year eddeecember 31, 2008 and approximately $1.1 billmrthe fiscal year ended December 31,
2007.
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RISK FACTORS

Before tendering original notes, prospective participants in the exchange offer should consider carefully the following risks. The risks
relating to an investment in the notes can be found beginning on page 34. The new notes, like the original notes, entail the following risks:

Risks Relating to Level 3's Business
Risks Related to Level 3's Business Operati

Although Level 3 expects that the acquit of Global Crossing will result in benefits td,iLevel 3 may not realize those benefits
because of integration difficulties and other chaliges.

The success of Level 3's acquisition oft@laCrossing depends in large part on the sucdessigagement in integrating the operations,
strategies, technologies and personnel of the twapanies. Level 3 may fail to realize some or &the anticipated benefits of Level 3's
acquisition of Global Crossing Limited (the "Gloladossing acquisition") if the integration procéaises longer or is more costly than
expected. Level 3's failure to meet the challerigesived in successfully integrating the operatiofi§slobal Crossing or to otherwise realize
any of the anticipated benefits of the Global Ciragsicquisition could impair Level 3's operatiolmsaddition, Level 3 anticipates that the
overall integration of Global Crossing will be ené-consuming and expensive process that, withayeprplanning and effective and timely
implementation, could significantly disrupt Levés Business.

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

. the integration of management teams, strategiehtdogies, operations, accounting and data progesgstems, management
controls, products and services;

. the disruption of ongoing businesses and distraaifdhe management team from ongoing businessecos;
. the retention of the existing customers and/or vendf both companies;

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

. the reduction of the costs associated with eaclpaoyis operation:

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

. the integration of corporate cultures and mainteaaf employee morale;

. the retention of key employees; ¢

. potential unknown liabilities associated with thik&al Crossing acquisitiol

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

Continued uncertainty in the global finafed markets and the global economy may negativeffgat Level 3's financial results.

Continued uncertainty in the global finadeharkets and economy may negatively affect L&8efinancial results. A prolonged period of
economic decline could have a material adversetefie Level 3's results of operations and finanoc@addition and exacerbate some of the c
risk factors described below. Level 3's customeay defer or forego purchases of its services ipaese to
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tighter credit and negative financial news or regdtieir demand for its services. Level 3's custemeay also not be able to obtain adequate
access to credit, which could affect their abildymake timely payments to Level 3 or ultimatelysathe customer to file for protection from
creditors under applicable insolvency or bankrupgeys. If Level 3's customers are not able to ntakely payments to it, Level 3's accounts
receivable could increase.

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

. customers cancel, defer or forgo purchases of L&sdervices;

. customers are unable to make timely payments telL2:

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

. 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, the
contractual commitments to it.

Level 3 needs to not only increase bubatsaintain revenue from the services that it offexsrealize its targets for anticipated revenue
growth, cash flow and operating performanc

Level 3 must increase and maintain revdrare Level 3's data, voice, content and infrastitetservices at acceptable margins in order to
realize its targets for anticipated revenue growdish flow and operating performance. If:

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

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

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

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

Level 3's business requires the continudel/elopment of effective business support systenisplement customer orders and to
provide and bill for services

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

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

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

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

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

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

The failure of any equipment or facility bavel 3's network, including its network operasarontrol centers and network data storage
locations, could result in the interruption of @mer service and other corporate functions untikessary repairs are effected or replacement
equipment is installed. In addition, Level 3's mesis continuity plans may not be adequate to asldrearticular failure that Level 3
experiences. Delays, errors, network equipmenetrork facility failures, including with respect k@vel 3's network operations control
centers and network data storage locations, cdsédrasult from natural disasters (including ndtdisasters that may increase in frequency as
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 basiceuld be significantly hurt from these delaymns, failures or faults including as a result
of:

. service interruptions;

. exposure to customer liabilit

. the inability to install new service;

. the unavailability of employees necessary to preddrvices;

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

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

Level 3 continuously develops, tests aricbuces new communications services that are eteldzover Level 3's communications
network. These new services are intended to allevel3 to address new segments of the communicatanketplace, address the changing
communications needs of its existing customerstarmdmpete for additional customers.
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In certain instances, the introduction efwservices requires the successful developmemtwftechnology. To the extent that upgrades of
existing technology are required for the introdoietof new services, the success of these upgradedendependent on reaching mutually
acceptable terms with vendors and on vendors ngettair 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 terminaisetiservice offerings and Level 3 may be requindcthpair any assets or technology used to
develop or offer those services.

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

Level 3's future results will suffer if he=l 3 does not effectively manage expansions t@fsrations.

Level 3 may continue to expand its operatithrough new product and service offerings anouph additional strategic investments,
acquisitions or joint ventures, some of which mayolve complex technical and operational challengesel 3's future success depends, in
part, upon its ability to manage its expansion eppdties, which pose numerous risks and unceitgnincluding the need to integrate new
operations into Level 3's existing business inffinient and timely manner, to combine accounting @ata processing systems and
management controls and to integrate relationshiffscustomers, vendors and business partnerglditian, future acquisitions or joint
ventures may involve the issuance of additionateshaf Level 3's common stock, which may dilute éle8/s stockholders' ownership.

Furthermore, any future acquisitions ofibasses or facilities could entail a number ofsjskcluding:

. problems with the effective integration of operasg

. inability to maintain key pre-acquisition businesktionships;

. increased operating costs;

. exposure to unanticipated liabilities; &

. difficulties in realizing projected efficienciegyreergies and cost saving

Level 3 cannot assure you that its futuga@sion or acquisition opportunities will be swgsfel, or that the combined business will ree
its expected operating efficiencies, cost savinggenue enhancements, synergies or other benefits.

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

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

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

. future regulation

. a lack of anticipated technology innovation andim; or

. a lack of continued broadband penetration bothénUnited States and elsewhere;
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Level 3 could experience material adveffects on its financial condition, results of op@vas and future prospects.
There is no guarantee that Level 3 will beccessful in increasing sales of Level 3's coritdistribution service offering.

As Level 3 believes that one of the largmstrces of future incremental demand for its comications services will be derived from
customers that are seeking to distribute theirajideature rich content or applications over thterimet, Level 3 offers a variety of content
distribution network, or CDN, and related servicBsere are many difficulties that Level 3 may entteuin selling these services, including
customer support system development issues, iote#leproperty matters, technological issues, msireg capacity on Level 3's network to
meet its customers' demands in a timely manneeldpmental constraints and other problems that L2weay not anticipate. There is no
guarantee that Level 3 will be successful in gairegasignificant revenues from Level 3's CDN seevidfering.

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

If technology that is necessary for Levéb rovide its services was determined by a ctouirifringe 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 patents,
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force [3eteetease using the relevant technology and
offering services incorporating the technologytia event that a claim of infringement was browagdinst Level 3 based on the use of its
technology or against its customers based on tiseirof Level 3's services for which Level 3 is gated to indemnify, Level 3 could be subject
to litigation to determine whether such use or gglén fact, infringing. This litigation could bexpensive and distracting, regardless of the
outcome of the suit.

While Level 3's own patent portfolio mayteteother operating companies from bringing sudfoas, patent infringement claims are
increasingly being asserted by patent holding cangsawhich do not use technology and whose sadbss is to enforce patents against
operators, such as Level 3, for monetary gain. Beeauch patent holding companies, do not prowedéces or use technology, the assertion
of Level 3's own patents by way of counter-claimuddbe largely ineffective. Level 3 has alreadyrbdee subject of time-consuming and
expensive patent litigation brought by certain patelding companies and Level 3 can reasonablgebghat it will face further claims in the
future.

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

A significant portion of Level 3's consdigd revenue is concentrated among a limited nuwfhymmunications customers. For the year
ended December 31, 2011, its top ten communicatostomers represented approximately 24% of Le'gdbBal consolidated revenue. If
Level 3 lost one or more of its top five communicas customers, or, if one or more of these majstamers significantly decreased orders
its services, Level 3's business would be matgréaild adversely affected.

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

Level 3's expenditures combined with noshceompensation expense as well as depreciatioarandization expense could result in
substantial net losses for the near future. Fofisical years
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ended December 31, 2011, 2010, and 2009, LevaBried net losses of approximately $756 millior2&énillion and $618 million,
respectively. Level 3 expects to continue to exgeré net losses, and Level 3 may not be able iexaxbr sustain profitability in the future.
Continued net losses could limit Level 3's abitityobtain the cash needed to expand its networkenmerest and principal payments on its
debt, or fund other business needs.

Level 3 will need to continue to expand addpt its network in order to remain competitiwjch may require significant additional
funding. Additional expansion and adaptations ofdle3's communications network's electronic andvamfe components will be necessary in
order to respond to:

. growing number of customers;

. the development and launching of new services;

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

. technological advances by competitors; and

. governmental regulation

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

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

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

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

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

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

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

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

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

Level 3 uses network resources owned bgratbmpanies for portions of Level 3's network. &le¥ obtains the right to use such network
portions, including both telecommunications capeaitd rights to use dark fiber, through operateasks and IRU agreements. In several of
those agreements, the counter party is resporfsibfestwork maintenance and repair. If a countetyp@ a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentiorce its rights to use these network assetven if Level 3 could continue to use these
network assets, Level 3 could incur
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material expenses related to maintenance and résiel 3 could also incur material expenseswfas required to locate alternative network
assets. Level 3 may not be successful in obtairdagonable alternative network assets if needeéldir&#o obtain usage of alternative network
assets, if necessary, could have a material adeéfieset on Level 3's ability to carry on businepgi@tions. In addition, some of Level 3's
agreements with other providers require the payrakamounts for services whether or not those sesvare used.

In the normal course of business, Leveé&ds to enter into interconnection agreementsmwihy domestic and foreign local telephone
companies as well as the owners of networks thetlL®s customers desire to access in order toatdaleir services. Level 3 is not always
able to secure these interconnection agreemerfts/orable terms. For example, in November 201@pimection with Level 3's request to
augment interconnection capacity with Comcast, Ghdemanded that Level 3 enter into an agreenneipay Comcast for interconnection
capacity Comcast required to deliver to Comcastisaribers the content that such subscribers régpiéand which such subscribers purchase
the right to receive from Comcast). Level 3 agree@omcast's demand under protest, and initiaggusgb bring the issue to the attention of
federal policy makers. As part of its acquisitidi\BC Universal, Comcast and its affiliates wergjeat to a Consent Decree by the
Department of Justice, portions of which we belithadr conduct has violated. Level 3's dispute W@timcast has not yet been resolved. Other
retail Internet service providers have and mayiooetto make similar demands for payment relatinpterconnection capacity necessary to
deliver the content requested by their subscritzard,we intend to challenge their right to demarzhgolls. Such tolls, if imposed, would
affect Level 3's underlying costs. At present, U&seannot predict the outcome of these IP intemeation disputes.

Costs of obtaining service from other cominations carriers comprise a significant proportid the operating expenses of long distance
carriers. Similarly, a large proportion of the @sf providing international service consists ofmpeants to other carriers. Changes in regula
particularly the regulation of local and internaéd telecommunication carriers and local accessarétowners, could indirectly, but
significantly, affect Level 3's competitive positioThese changes could increase or decrease ttseof@soviding Level 3's services.

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

Level 3 believes that its future 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 thaeL®vs seeking. As a result of this significaningetition, Level 3 may experience a shortage
of qualified personnel.

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

Level 3's operations are subject to regulation iaah of the countries in which Level 3 operates arajuires Level 3 to obtain and
maintain a number of governmental licenses and pétsnif Level 3 fails to comply with those regulatporequirements or to obtain and
maintain those licenses and permits, including pagnt of related fees, if any, Level 3 may not beeatd conduct its business in that
jurisdiction. Moreover, those regulatory requiremencould change in a manner that significantly ineases Level 3's costs or otherw
adversely affect Level 3's operations.

In the ordinary course of constructingniggworks and providing its services, Level 3 isuieed to obtain and maintain a variety of
telecommunications and other licenses and auth@izain the countries in which Level 3 operateswell as rights-of-way from utilities,
railroads, incumbent carriers

21




Table of Contents

and other persons. Level 3 also must comply withréety of regulatory obligations. Due to the piolit and economic risks associated with the
countries in which Level 3 operates, Level 3 carimassured that it will be able to maintain itetises or that they will be renewed upon their
expiration. Level 3's failure to obtain or maintaiecessary licenses, authorizations and rightsegf- or to comply with the obligations impo:
upon license holders including the payment of feesne or more countries, may result in sanctmmadditional costs, including the revocal

of authority to provide services in one or morertoies.

In addition, Level 3's subsidiaries areethefants in several lawsuits that, among other fhidlgallenge the subsidiaries' use of rights-of-
way. The plaintiffs have sought to have these lawsertified as class actions. It is possible #uditional suits challenging use of Level 3's
rights-of-way will be filed and that those plaifigilalso may seek class certification. The outcofreoh 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 exde, the European Union), the national level
(for example, the FCC) and, in many cases, atttte,grovincial, and local levels. The regulatidrielecommunications networks and serv
around the world varies widely. In some countribs,range of services that Level 3 is legally p&edito provide may be limited. In other
countries, existing telecommunications legislai®m the process of development, is unclear ooniststent, or is applied in an unequal or
discriminatory fashion, or inadequate judicial,ulegory or other forums are available to addressetinadequacies or disputes. Regulations or
rules on network neutrality, license fees, envirental, health and safety, privacy and other regeyathanges, in general or particular to
Level 3's industry, may increase costs and regifetations. Level 3's inability or failure to compvith the telecommunications and other I
and regulations of one or more of the countriestiich Level 3 operates could result in the tempooarpermanent suspension of operations in
one or more countries. Level 3 also may be progibitom entering certain countries at all or frorayiding all of Level 3's services in one or
more countries. In addition, many of the countiteshich Level 3 operates are conducting regulatorgther proceedings that will affect the
implementation of their telecommunications legislat Level 3 cannot be certain of the outcome esthproceedings. These proceedings may
affect the manner in which Level 3 is permittegbtovide its services in these countries as wethadevel of fees and taxes payable to the
government, and may have a material adverse edfeits business, results of operations and findicoiadition.

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

Level 3's business is dependent on thirtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocafacilities that are integrated into Level 3'swark, some of which are critical to the
operation of Level 3's business. If any of thestcal relationships is terminated, a supplier eitbxits or curtails its business as a result ef th
current economic conditions, a supplier fails toyie critical services or equipment, or the suppik forced to stop providing services due to
legal constraints, such as patent infringement,Lanvet| 3 is unable to reach suitable alternativarsgements quickly, it may experience
significant additional costs or it may not be aolg@rovide certain services to customers. If tregigens, Level 3's business could be materially
adversely affected.

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

Level 3 acquires a significant portion tsflocal access services, the connection betweewihed network and the customer premises,
from incumbent local exchange carriers or ILECs THECs compete directly with Level 3's business aray have a tendency to favor
themselves and their affiliates to Level 3's dedrimn Network access represents a very large poofitkievel 3's total costs

22




Table of Contents
and if Level 3 faces less favorable pricing andvjzioning timeframes, it may be at a competitiveadivantage to the ILECs.

In some instances it is expensive andidifft to switch new customers to Level 3's netwoakd lack of cooperation of incumbent
carriers can slow the new customer connection prese

It is expensive and difficult for new custers to switch to Level 3's network if Level 3 rega cooperation from the incumbent carrier in
instances where there is no direct connection keivilee customer and Level 3's network. Needindtain a connection to Level 3's network
from the incumbent carrier can complicate and adthé¢ time and expense that it takes to provisinava customer's service. Many of Level
principal competitors, the domestic and internalancumbent carriers, are already establishedigeoy of local telephone services to all or
virtually all telephone subscribers within theispective service areas. Their physical connecfiams their premises to those of their
customers are expensive and difficult to duplicatecomplete the new customer provisioning pro¢esa customer's location that is not
located on Level 3's network, Level 3 relies onitteambent carrier to process certain informatibime incumbent carriers have a financial
interest in retaining their customers, which cawlduce their willingness to cooperate with Levslr&w customer provisioning requests,
thereby adversely affecting Level 3's ability torgmete and increase revenue. Further consolidafiolcombent carriers with other
telecommunications service providers may make thesiglems more acute.

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

The law relating to the liability of privahetwork operators for information carried on ssdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityr fihird party content in its services agreemengyel 3 may become subject to legal claims
relating to the content disseminated on its netwevien though such content is owned or distribbieids customers or a customer of its
customers. For example, lawsuits may be broughhagkevel 3 claiming that material distributedngiLevel 3's network was inaccurate,
offensive, or violated the law or the rights of@th 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 omisgliction, where the content is legal, into
another jurisdiction, where it is not. Companiesraping private networks have been sued in the pastetimes successfully, based on the
nature of material distributed, even if the conismot owned by the network operator and the ndtwperator has no knowledge of the
content or its legality. It is not practical for\e 3 to monitor all of the content which is dibuted using its network. If Level 3 needs to take
costly measures to reduce its exposure to thdsg 0s are required to defend Level 3 against slmims, Level 3's financial results could be
negatively affected.

Level 3's financial condition and growthegppends upon the successful integration any businkesgel 3 may acquire in the future.
Level 3 may not be able to efficiently and effeeliy integrate such future acquired operations, atidis may not fully realize the anticipate
benefits from them.

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

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

. the disruption of ongoing business and the diversiomanagement's attention from the managemeutitf operations to
management of integration activities;
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. failure to fully achieve expected synergies andxeavings;

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

. loss of customers or the failure of customers tiebincremental services that Level 3 expects tteearder;

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

. higher integration costs than anticipated; and

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

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

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

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

In the normal course of business, Leve¢&ds to enter into agreements with many providecsmmercial power for its office, network,
Gateway facilities, and colocation and data cefateitities. Costs of obtaining commercial power camprise a significant component of
Level 3's operating expenses. Changes in regutatiat affect commercial power providers, partidyleegulations related to the control of
greenhouse gas emissions or other climate chatgjedenatters, could affect the costs of commemaaler, which may increase the costs of
providing Level 3's services and may adverselyctits operating results.

Potential regulation of Internet serviceqviders in the United States could adversely affeevel 3's operations.

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

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

The communications industry is highly cotitpee. Many of Level 3's existing and potentiahepetitors have financial, personnel,
marketing and other resources significantly gretitan
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Level 3's. Many of these competitors have the addedpetitive advantage of a larger existing custobase. In addition, significant new
competition could arise as a result of:

. the consolidation in the industr

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

. further deregulation and other regulatory initiat\

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

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

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

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

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities on terms ptafale to Level 3

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

. potential regulatory issues applicable to the ml@munications busines

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

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

. the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3dwautcessfully overcome these risks or any othalslems encountered with these investments,
strategic alliances or similar arrangements.

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

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

. general economic, social and political conditions;
. the difficulty of enforcing agreements and collagtreceivables through certain foreign legal syst¢
. tax rates in some foreign countries may exceeckthothe U.S ;
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. foreign currency exchange rates may fluctuate, wbauld adversely affect Level 3's results of opens and the value of
Level 3's international assets and investments;

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL8\s investments and
operations, with penalties for noncompliance, idalg loss of licenses and monetary fines;

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

. changes in U.S. laws and regulations relating teifm trade and investment.

As a result of the Global Crossing acqtiisin, Level 3 is now exposed to significant currgnexchange rate risks and currency transi
restrictions and Level 3's net loss may suffer divecurrency translations.

Certain of Level 3's current and prospectiustomers derive their revenue in currenciesratfaa U.S. Dollars but are invoiced by Lev
in U.S. Dollars. The obligations of customers vgttbstantial revenue in foreign currencies may lgestito unpredictable and indeterminate
increases in the event that such currencies degeeici 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. Sinyladeclines in the value of foreign currenciescfsas the devaluation of the Venezuelan
Bolivar discussed below) relative to the U.S. Diotlauld adversely affect Level 3's ability to marke services to customers whose revenue is
denominated in those currencies. In addition, whereel 3 issues invoices for its services in cucies other than U.S. Dollars, Level 3's net
loss may suffer due to currency translations inethent that such currencies depreciate relatitked).S. Dollar and Level 3 cannot or does
elect to enter into currency hedging arrangementsspect of those payment obligations.

As a result of the Global Crossing acqigisitLevel 3 now conducts a significant portionitsfousiness using the British Pound Sterling,
the Euro and the Brazilian Real. Appreciation @& thS. Dollar adversely affects Level 3's consaéidaevenue. Since the former Global
Crossing portion of Level 3's business tends tarigosts in the same currency in which those ojmeratrealize revenue, the effect on opere
income and operating cash flow is largely mitigatddwever, if the U.S. Dollar appreciates signifidg, future revenues, operating income
operating cash flows could be materially affectedaddition, the appreciation of the U.S. Dolldati&e to foreign currencies reduces the
U.S. Dollar value of cash balances held in thosesogies.

Certain Latin American economies have epeed shortages in foreign currency reserves amd hdopted 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 conwedse currencies into U.S. Dollars and to expattiavse funds. In addition, currency
devaluations in one country may have adverse affacnother country.

In Venezuela, the official bolivares-U.Sllar exchange rate established by the Venezuetsmra&l Bank ("BCV") and the Venezuelan
Ministry of Finance has historically attributedttee bolivar a value significantly greater than #aéue 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. Level 3 uses the official
rate to record the assets, liabilities and transastof its Venezuelan subsidiary. Effective Jagpudt, 2010, the Venezuelan government
devalued the Venezuelan Bolivar. The official ratereased from 2.15 Venezuelan bolivares to the Ddar to 4.30 for goods and services
deemed "non-essential" and 2.60 for goods andcendeemed "essential”. Effective January 1, 2B&lYenezuelan government further
increased the official rate for goods deemed "a&deo 4.30 Venezuelan bolivares to the U.S. Boll
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In an attempt to control inflation, on M&§, 2010, the Venezuelan government announcedhbatnregulated parallel currency exchange
market would be shut down and that the BCV wouldjiven control over the previously unregulated joort of the exchange market. In June
2010, a new regulated currency trading system obetr by the BCV, the Transaction System for Fane@urrency Denominated Securities
("SITME"), commenced operations and establishethiial weighted average implicit exchange rateapproximately 5.30 bolivares to the
U.S. Dollar. Subject to the limitations and redtdns imposed by the BCV, entities domiciled in ¥enela may access the SITME by buying
U.S. Dollar denominated securities through bankbaized by the BCV. The purpose of the new regualatystem is to supplement the
CADIVI application and approval process with anitiddal process that allows for quicker and smadbechanges.

As indicated above, the conversion of ks into foreign currencies is limited by the entrexchange control regime. Accordingly, the
acquisition of foreign currency by Venezuelan conipa to honor foreign debt, pay dividends or othsevexpatriate capital is subject to either
the limitations and restrictions of the SITME oet8ADIVI registration, application and approval pegs, and is also subject to the availability
of foreign currency within the guidelines set fobythe National Executive Power for the allocatidrioreign currency. Approvals under the
CADIVI process have been less forthcoming at timesulting in a significant buildup of excess cashevel 3's Venezuelan subsidiary and a
significant increase in its exchange rate and exgéaontrol risks.

At December 31, 2011, Level 3 had $11 wonillof obligations registered and subject to apdrbyaCADIVI for the conversion of
bolivares into foreign currencies. Level 3 cann@dict the timing and extent of any CADIVI approv#b honor foreign debt, distribute
dividends or otherwise expatriate capital usingdfiieial Venezuelan exchange rate. Some apprdval®e been issued within a few months
while others have taken more than one year. In 2G1dbal Crossing received $10 million of approviatsn CADIVI to convert bolivares to
U.S. Dollars at both the essential and non-esdaifiaial rates. To date, Level 3 has not execudag exchanges through SITME. If Level 3
were to successfully avail itself of the SITME pegs to convert a portion of its Venezuelan subsiizash balances into U.S. Dollars, Lev
would incur currency exchange losses in the pasfatbnversion based on the difference between ffi@ad exchange rate and the SITME rate
on the amount converted. Additionally, if Level 8w to determine in the future that the SITME s the more appropriate rate to use to
measure bolivar-based assets, liabilities and actims, reported results would be further advgragfected.

As of December 31, 2011, Level 3's Veneaisubsidiary had $90 million of net assets inelgdi54 million of cash and cash
equivalents, of which $2 million was held in U.Slrs and $52 million (valued at the fixed offic@ADIVI rate on that date of 4.30
Venezuelan bolivares to the U.S. Dollar (the "CADt#&te")) was held in Venezuelan bolivares. Intighthe Venezuelan exchange control
regime, none of these net assets (other than ti&l$@n of cash denominated in U.S. Dollars antitmutside of Venezuela) may be
transferred to Level 3 or any other subsidiary ef&l 3 in the form of loans, advances or cash divitd without the consent of a third party
(that is, CADIVI or SITME).

Economic and political conditions in LatiAmerica pose numerous risks to Level 3's operaton

After giving effect to the Global Crossiagquisition, Level 3's business operations in thgn_ American region constitute a significant
portion of its business. As events in the Latin Aiicen region have demonstrated, negative econonpoldical developments in one country
in the region can lead to or exacerbate econompmlitical instability elsewhere in the region. thermore, events in recent years in other
developing markets have placed pressures on thiitstaf the currencies of a number of countried atin America in which Level 3 operates,
including Argentina, Brazil, Colombia and VenezuéMhile certain areas in the Latin American rediave experienced economic growth,
recovery remains fragile. Pressures on local caiesrare likely to have an adverse effect on L8tsetustomers in this region. Volatility in
regional currencies and capital markets could hise an
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adverse effect on Level 3's ability and that otitstomers to gain access to international capitakets for necessary financing, refinancing
and repatriation of earnings.

In addition, any changes to the politicadl @conomic conditions in certain Latin Americamieies could materially and adversely affect
Level 3's future business, operations, financialdition and results of operations. For exampleanuary 2007, the Venezuelan National
Assembly issued an Enabling Law allowing the Pesicf Venezuela to carry out the nationalizatiboestain businesses in the electricity .
energy sectors, as well as Venezuela's largesbtaimunications company, Comparfia Andnima Nacioe#fdnos de Venezuela ("CANTV
CANTYV was nationalized in the same year. A statanrem the Venezuelan minister of telecommunicatiand director of the Comisién
Nacional de Telecomunicaciones, the country's oeeunications regulatory authority, has indicateat the nationalization of CANTV do
not imply the nationalization of the telecommunicas sector as a whole. However, there can be surasce that such nationalization plans
will not also extend to other businesses in thecmnmunications sector, including Level 3's businése government also announced plans to
modify the telecommunications law, and Level 3 adrpredict the effect of these amendments to L8&ebusiness. In addition, a referendum
held on February 15, 2009, approved an amendmeéhétoation's constitution removing presidentiaitdimits.

Inflation and certain government measurescurb inflation in some Latin American countriesiay have adverse effects on their
economies and Level 3's business and operationthose locations.

Some Latin American countries, includinghéguela, Brazil and Argentina, have historicallpexenced high rates of inflation. Inflation
and some measures implemented to curb inflatioe had significant negative effects on the econowii¢sese countries. Governmental
actions taken in an effort to curb inflation, coegbwith speculation about possible future actibase contributed to economic uncertainty at
times in most Latin American countries. These coestmay experience high levels of inflation in fbeure that could lead to further
government intervention in the economy, including introduction of government policies that coulldersely affect Level 3's results of
operations in those locations. In addition, if afifhese countries experience high rates of irdftgtLevel 3 may not be able to adjust the price
of its services sufficiently to offset the effecfsinflation on Level 3's cost structures in théseations. A high inflation environment would a
have negative effects on the level of economiosiigtand employment and adversely affect Leveb8isiness, results of operations and
financial condition.

Many of Level 3's most important U.K. gomenent customers have the right to terminate thewntracts with Level 3 if a change of
control occurs or to reduce the services they puash from Level 3.

Various agencies of theK. Government together represented approxim&2h2 million or 47% of the revenue of Global Crogs{UK)
Telecommunications Limited and its subsidiarieslliéctively, "GCUK") in 2011. Many of GCUK's govament contracts contain broad cha
of control provisions that permit the customereoinate the contract if GCUK undergoes a changmofrol, such as the indirect change in
ownership that resulted from Level 3's acquisitidiGlobal Crossing. A termination in many instangeses rise to other rights of the
government customer, including, in some casesjgié to purchase some of GCUK's assets used wicégy those contracts. Although Leve
is not aware of any of GCUK's significant governmeustomers indicating their intent to terminateitftontracts with GCUK as a result of
Level 3's acquisition of Global Crossing, if angkicontracts were terminated as a result of sughisition or another change of control
transaction, Level 3 could experience a materidladverse effect on this portion of Level 3's besgand results of operations.

In addition, most of GCUK's government ¢ants do not include significant minimum usage gagges. Thus, the applicable customers
could simply choose not to use GCUK's servicesmaade to another telecommunications provider. Ifapplicable customers of any of
GCUK's significant

28




Table of Contents

government contracts were to significantly reduneedervices that they purchase under these cagittamtel 3 could experience a material and
adverse effect on this portion of its businessrasdlts of operations.

Level 3's agreements with certain agenaéshe U.S. Government impose significant requiremnts on Level 3. A violation of those
agreements could have severe consequences.

Level 3 is party to an agreement with th8.WDepartments of Homeland Security, Justice agféie addressing the U.S. government's
national security and law enforcement concernss @ggreement imposes significant requirements oellZvelated to information storage and
management; traffic management; physical, logeadi network security arrangements; personnel sergamd training; and other matters.
Level 3 is also party to an agreement with the D&partment of Defense addressing the U.S. govartisneational security concerns. This
agreement imposes significant requirements on L&velated to the composition and qualification®afent's board of directors; the limitation
of the influence or control over Level 3 of non-Upggrsons; physical, logical, and network secwaitgangements; and other matters.

While Level 3 expects to continue to comifolyy with its obligations under both of the abeweentioned agreements, it is impossible to
eliminate completely the risk of a violation oftet. The consequences of a violation of these awrets could be severe, potentially including
the revocation of Level 3's FCC licenses in the.Ua®ich would result in the cessation of Level3'S. operations, and/or the loss of
permissions required to do business with the Ud@&e@iment, either of which would have a materialeade effect on Level 3's business,
results of operations and financial condition.

Risks Related to Level 3's Liquidity and FinancialResources

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

Disruptions in the commercial credit maskeduld result in a tightening of credit marketse®ffects of recent credit market disruptions
were widespread, and it is impossible to predictthvlr the improvement in the global credit markétscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debequity financing or to refinance its existing intliness on favorable terms (or at all), which
could affect its strategic operations and Levefi@ancial performance and force modificationsttodperations.

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

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

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

Upon the occurrence of certain events eeffin the various debt agreements relating tolitstanding debt, Level 3 is required to mak
offer to purchase all of Level 3's outstanding sae

29




Table of Contents

a purchase price generally equal to 101% of thecjpal amount of the notes, plus accrued and uripgdest thereon (if any). In addition, to
the extent that Level 3 is required to make anrdéfigourchase one of the outstanding issues aitss, the debt agreements relating to its othet
issues of notes may require Level 3 to repurchaaedather debt upon a change in control or terronaif trading. Level 3 may not have
sufficient funds to pay the purchase price fotla notes tendered by holders seeking to accepiftbieto purchase.

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

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

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

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

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

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

Level 3 had substantial deficiencies oh@ags to cover fixed charges of approximately $&dion and $177 million for the fiscal quart
ended March 31, 2012 and 2011, respectively antbappately $786 million, $712 million and $623 nlh for the fiscal year ended
December 31, 2011, 2010 and 2009, respectively.

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

If Level 3 were unable to refinance its debto raise additional capital on acceptable srmevel 3's ability to operate its business would
be impaired. As of March 31, 2012, (excluding ddistounts, premiums and fair value adjustmentsjelL® had an aggregate of approxima
$8.502 billion of debt on a consolidated basis approximately $1.309 billion of stockholders' eguiDf this long-term debt approximately
$47 million is due to mature in 2012, $212 millisrdue to mature in 2013, and $1.425 billion is ttumature in 2014, in each case excluding
debt discounts, premiums and fair value adjustments

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

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

Level 3's debt and financing arrangemeotdgain a number of significant limitations thattres Level 3's ability to, among other things:
. borrow additional money or issue guarantt
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. pay dividends or other distributions to stockhaodger
. make investment:
. create liens on assets;
. sell assets;
. enter into sa-leaseback transactior
. enter into transactions with affiliates; a
. engage in mergers or consolidations.
Other Risks

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

As of December 31, 2011, Level 3 had NOirycérwards of approximately $6.8 billion for U.fderal income tax purposes (after tak
into account the effects of Section 382 of therimiéRevenue Code). If certain transactions ocatir kespect to Level 3's capital stock that
result in a cumulative ownership change of mora @ percentage points by 5% stockholders overestpear period as determined under
rules prescribed by the U.S. Internal Revenue @d®86, as amended (the "Code"), and applicalgelations, annual limitations would be
imposed with respect to Level 3's ability to uslizevel 3's NOL carry forwards and certain cundgductions against any taxable income
Level 3 achieves in future periods.

Level 3 has entered into transactions (idiclg the Global Crossing acquisition) over thelimpple three year period that, when combined
with other changes in ownership that are outsideeoEl 3's control, have resulted in cumulativerades in the ownership of Level 3's capital
stock. Additional transactions that Level 3 entats, as well as transactions by existing 5% stobdkérs and transactions by holders that
become new 5% stockholders that Level 3 does ntitjpeate in, could cause Level 3 to incur a 50cpetage point ownership change by 5%
stockholders and, if Level 3 triggers the aboveeddfode imposed limitations, such transactions avptgvent Level 3 from fully utilizing
NOL carry forwards and certain current deductiansetuce Level 3's U.S. federal income ta

STT Crossing's significant ownership intest in Level 3 increases the risk that Level 3 abbk unable to use its accumulated NOLs
for U.S. federal income tax purposes, and the riglatgreement entered into by Level 3 designed tdemtts ability to use its accumulate
NOLSs could discourage third parties from seekingagegic transactions with Level 3 that could be kedicial to Level 3's stockholder:

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% owaiép change and increases the likelihood of adb#ts NOLs.

In April 2011, Level 3 entered into thehig agreement in an effort to deter acquisitionssofommon stock that might reduce its abilit
use its NOL carry forwards. Under the rights agreetnfrom and after the record date of April 21120each share of Level 3's common stock
carries with it one preferred share purchase ngltit the date when the preferred share purchgsesrbecome exercisable, or the earlier
expiration of the preferred share purchase rigftte. rights agreement and the preferred share psgaights issuable thereunder could
discourage a third party from proposing a changepafrol or other strategic transaction concerriagel 3 or otherwise have the effect of
delaying or preventing a change of control of Le3¢hat other stockholders may view as beneficial.

31




Table of Contents
Environmental liabilities from Level 3'siktorical operations could be material.

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

In connection with certain historical op@as, Level 3 has responded to or been notifieplodéntial environmental liability at
approximately 154 properties as of January 15, 2D&%el 3 is engaged in addressing or has liquiiatesironmental liabilities at 70 of those
properties. Of these: (a) Level 3 has formal commaiits or other potential future costs at 14 s{tasthere are 5 sites with unknown future
costs; (c) there are 51 sites with no likely futoosts. The remaining properties have been dorfoaseveral years. Level 3 could be held
liable, jointly or severally, and without regardftult, for such investigation and remediation. Thecovery of additional environmental
liabilities related to historical operations or ngas in existing environmental requirements coaldeha material adverse effect on Level 3's
business.

As a result of the Global Crossing transian, Level 3 is now exposed to legal proceedingd aontingent liabilities, including those
related to acquisitions previously made by Globab€sing, that could result in material losses tHatvel 3 has not reserved against.

Global Crossing is a party to various lggaiceedings and is subject to certain importantiogent liabilities described more fully in
Note 16, "Commitments, Contingencies and Other dtémo Level 3's consolidated financial statemémttuded in Level 3's annual report
Form 10K filed on February 28, 2012. If one or more ofdhdegal proceedings or contingent liabilities wierbe resolved in a manner advi
to Global Crossing, Global Crossing could suffesskes that are material to Level 3's business,tsesibperations and financial condition.
Global Crossing did not establish reserves for narthese contingent liabilities and those for whieserves were established could be
adversely resolved at levels exceeding the reseawrealints. Certain of these contingent liabilitieald have a material adverse effect on
Level 3's business, results of operations and &isdieondition in addition to the effect of any potial monetary judgment or sanction against
Level 3. Furthermore, any legal proceedings, rdgasdof the outcome, could result in substantiatcand diversion of resources that could
have a material adverse effect on Level 3's busjmesults of operations, and financial conditidssets and entities that Global Crossing
acquired in its most recent acquisitions, may H@est to unknown or contingent liabilities for whit.evel 3 may have no recourse, or only
limited recourse to the entity from which the besie was acquired (or its stakeholders).

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

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

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

The pension plans previously maintained ®lobal Crossing may require additional funding amtegatively affects cash flows.

Certain North American and European hoarlg salaried employees of Global Crossing are eoviBy defined benefit pension plans. On
December 31, 1996, the North American plan waseincend all employees hired thereafter are notlddigo participate in the plan. The U.K.
plans were closed to new employees on December9®B,. The pension expense and required contritaitimthese pension plans are directly
affected by the value of plan assets, the proje@ttof return on plan assets, the actual ratetafn on plan assets and the actuarial
assumptions used to measure the defined beneBtgeplan obligations. As of December 31, 2011 piggected benefit obligation under th:
pension plans was approximately $93 million ($18iam for U.S. plans and $75 million for U.K. plgnsnd the value of plan assets was
approximately $85 million ($18 million for U.S. pla and $67 million for U.K. plans), resulting iretfe pension plans being underfunded by
approximately $8 million, of which $5 million istabutable to participants of the plans and is éh@re not a liability of Global Crossing. If
plan assets perform below expectations, futureiperexpense and funding obligations will increaskich would have a negative effect on
Level 3's cash flows from operations.

Level 3 is subject to the U.S. Foreign @t Practices Act (the "FCPA") and other anticorrption laws, and Level 3's failure to
comply therewith could result in penalties whichwd harm its reputation and have a material advers#ect on its business, results of
operations and financial condition.

Level 3 is subject to the FCPA, which gatfigrprohibits companies and their intermediariesf making improper payments to foreign
officials for the purpose of obtaining or keepingsimess and/or other benefits. Although Level 3gaiies and procedures designed to ensure
that Level 3, our employees and agents comply thithFCPA and other anticorruption laws, there candoassurance that such policies or
procedures will work effectively all of the time protect Level 3 against liability for actions takiey its agents, employees and intermediaries
with respect to its business or any businessesttaetjuires. Level 3 currently operates and inftliere may operate in a number of
jurisdictions that pose a high risk of potentialiearruption violations. If Level 3 is not in comahce with the FCPA and other laws goverr
the conduct of business with government entitiesliding local laws), Level 3 may be subject targnial and civil penalties and other reme
measures, which could have an adverse effect obuginess, financial condition, results of operatiand liquidity. Any investigation of any
potential violations of the FCPA or other anticqion laws by U.S. or foreign authorities could an adverse effect on Level 3's business,
financial condition and results of operations.

The U.K. Bribery Act 2010 (the "Bribery Atxtreformed the United Kingdom ("U.K.") law in reian to bribery and corruption. As well
containing provisions concerning bribery of puldficials, the Bribery Act includes a criminal offee of failing to prevent bribery by relevant
commercial organizations. This offense applies wén@nperson associated with the organization offeccepts bribery anywhere in the
world intending to obtain or retain a business atlge for the organization or in the conduct ofiesss. The Bribery Act has wide ranging
implications in particular for business in the U.Kcluding the Company's subsidiaries. Howeveshauld be noted that it also has a wide—
ranging extra—territorial effect. The Bribery Astlroader in scope than the FCPA in
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that it directly addresses commercial bribery iditidn to bribery of government officials and iteBnot recognize certain exceptions, notably
facilitation payments that are permitted by the BCBnder the Bribery Act, it will be a defense twetaccusation of failure to prevent bribery
for a commercial organization to show that it hagbliace "adequate procedures” designed to preuehtacts. As with the FCPA, if we are not
in compliance with the Bribery Act as well as sianilaws in the U.K. or elsewhere that are applieablLevel 3's business, Level 3 may be
subject to criminal and civil penalties and otremedial measures, which could have an adverse effieits business, financial condition,
results of operations and liquidity.

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

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

. registered under the Securities A
. offered or sold under an exemption from the Seiesrifct and applicable state securities laws;
. offered or sold in a transaction not subject toSkeurities Act and applicable state securitiesjaw

The Issuer does not currently anticipas thwill register the original notes under thecGdties Act.

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

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

The market for original notes may be sifjpantly more limited after the exchange offer an@u may not be able to sell your original
notes after the exchange offer.

If original notes are tendered and accefiieéxchange under the exchange offer, the tradhiagket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontkered for exchange could be adversely
affected. The extent of the market for originalesoand the availability of price quotations wousghend 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 outstandingrket value available for trading, which is caltbd "float," may command a lower price than
would be comparable to an issue of securities itineater float. As a result, the market priceofdginal notes that are not exchanged in the
exchange offer may be affected adversely as ofigioi@s exchanged in the exchange offer reducéidate The reduced float also may make
the trading price of the original notes that areex@hanged more volatile.
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Your original notes will not be accepteal fexchange if you fail to follow the exchange offprocedures and, as a result, your original
notes will continue to be subject to existing trdesrestrictions and you may not be able to sellyariginal notes.

The Issuer will not accept your originatemfor exchange if you do not follow the exchanffer procedures. The Issuer will issue new
notes as part of the exchange offer only aftemaltf receipt of your original notes, a properly gdeted and duly executed letter of transmittal
and all other required documents. Therefore, if waunt to tender your original notes, please allofficient time to ensure timely delivery. If
the Issuer does not receive your original noteéteref transmittal and other required documentghigyexpiration date of the exchange offer
will not accept your original notes for exchangleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theeedefects or irregularities with respect to youndier of original notes, the Issuer will not accept
your original notes for exchang

The Issuer's subsidiaries must make paytseio the Issuer in order for the Issuer to makeywaents on the notes, and Parent's
subsidiaries must make payments to Parent in orfterParent to make payment on its obligations ag@arantor of the notes

The Issuer is a holding company with noariat assets other than the stock of its subseathe Loan Proceeds Note, the 2015 Floating
Rate Proceeds Note, the 8.75% Proceeds Note, #hePt6ceeds Note, the 9.375% Proceeds Note, th&%.P2oceeds Note and the Offering
Proceeds Note. Accordingly, the Issuer will depepdn dividends, loans or other distributions ormampts from its subsidiaries, or capital
contributions from Parent, to generate the funadessary to meet its financial obligations, inclgglits obligations to pay you as a holder of
notes. The Issuer's subsidiaries may not geneaaténgs sufficient to enable it to meet its paynaiigations. The Issuer's subsidiaries are
legally distinct from it and, unless they guarartteenotes, have no obligation to pay amounts duth@ Issuer's debt or to make funds
available to it for such payment. Similarly, Parghe Issuer's parent company and a guarantoeaidtes, is a holding company with no
material assets other than the stock of its sulnsédi and the Parent Intercompany Note. Accordjrigéyent depends upon dividends, loans or
other distributions or payments from its subsidigyrincluding the Issuer, to generate the fundesssry to meet its financial obligations,
including its obligations as a guarantor of theesofFuture debt of certain of the Issuer's subdidiaincluding any debt outstanding under the
Credit Agreement, may prohibit the payment of dévids or the making of loans or advances to Parahedssuer. See "Description of
Indebtedness of Level 3 Communications, Inc. aeddbuer.” In addition, the ability of such subaidis to make such payments, loans or
advances is limited by the laws of the relevartestan which such subsidiaries are organized atéat In certain circumstances, the prior or
subsequent approval of such payments, loans onadsas required from applicable regulatory bodiesther governmental entities. To the
extent the Issuer cannot access the cash flowg stitbsidiaries, and Parent is unable to accesmtieflow of its subsidiaries, including the
Issuer, the Issuer may not have access to sufficash to repay the notes, and Parent may notséfieient cash to comply with its guarantee
obligations on the notes.

Because the notes are structurally subomtied to the obligations of the Issuer's subsidiesj you may not be fully repaid if the Issuer
becomes insolvent.

Substantially all of the Issuer's operatisgets are held directly by its subsidiaries. Nafrtee Issuer's subsidiaries, other than
Level 3 LLC, is required to be a guarantor of tleées. Holders of any preferred stock of any ofliseier's subsidiaries and creditors, including
trade creditors and other subsidiaries of Paraittthve made intercompany loans to the Issuer&dialies, of any of those subsidiaries have
and will have claims relating to the assets of thetsidiary that are effectively senior to the sofhat is, the notes are structurally subordir
to the debt, preferred stock and other obligatmfrthie Issuer's subsidiaries that are not guaranberaddition to the notes, the Issuer's
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Floating Rate Senior Notes due 2015, 8.75% SenibdedNdue 2017, 10% Senior Notes due 2018, 9.375fi61Qdotes due 2019 and 8.125%
Senior Notes due 2019 and the senior secured tamns lunder the Credit Agreement are guaranteeebgl 3 LLC. The guarantee of the nc
by Level 3 LLC is, and any guarantee of the nadsaed by any other subsidiary of Parent will bbpsdinated to Level 3 LLC's or such other
subsidiary's guarantee of the senior secured teammslunder the Credit Agreement. As of March 3122¢he Issuer's subsidiaries had
approximately $2.116 billion in aggregate indebgxiand other balance sheet liabilities, exclugiteycompany liabilities, deferred revenue
and discount and fair value adjustments, all ofchhig structurally senior to the notes.

Although the notes will initially beneffrom some structural seniority to Parent's indebteeks, existing and future intercompany
indebtedness and other actions could limit or elimate this seniority.

Level 3 LLC is the obligor on the Parerntehcompany Note, which evidences loans previousligerfrom Parent to Level 3 LLC, and the
2015 Floating Rate Proceeds Note, the 8.75% Preddet, the 10% Proceeds Note, the 9.375% Prodéates the 8.125% Proceeds Note,
Offering Proceeds Note and the Loan Proceeds Matd) of which evidences loans previously made fitmerissuer to Level 3 LLC. As of
March 31, 2012, the outstanding principal amourthefParent Intercompany Note was approximately3Bllion, the outstanding principal
amount the 2015 Floating Rate Proceeds Note wad $#lon, the outstanding principal amount of &&5% Proceeds Note was
$700 million, the outstanding principal amountloé t1L0% Proceeds Note was $640 million, the outstgratincipal amount of the 9.375%
Proceeds Note was $500 million, the outstandingcipal amount of the 8.125% Proceeds Note was $In#iion, the outstanding principal
amount of the Offering Proceeds Note was $900 onilind the outstanding principal amount of the LBesteeds Note was $2,600 million.
The Issuer lent the net proceeds received by tuaixe of the original notes to Level 3 LLC, togetlith cash on hand, in return for the
Offering Proceeds Note from Level 3 LLC in an amioequal to the aggregate principal amount at mgtofithe original notes. Level 3 LLC,
Parent and the Issuer have entered into a Partentdmpany Note subordination agreement that sientess, upon the liquidation, dissolution
or winding up of Level 3 LLC or in a bankruptcyprganization, insolvency, receivership or similewgeeding relating to Level 3 LLC or its
property, Level 3 LLC's obligations with respecthe Parent Intercompany Note to Level 3 LLC'sgdtiions with respect to the Offering
Proceeds Note. The Parent Intercompany Note isrditaded on the same terms to the 2015 Floating Redceeds Note, the 8.75% Proceeds
Note, the 10% Proceeds Note, the 9.375% Proceetdsaxd the 8.125% Proceeds Note. There is nogtstrj however, on Level 3 LLC
ability to repay a portion or all of the principzfithe Parent Intercompany Note, other than inr&khgtcy or similar proceeding, and in certain
cases the Issuer may be able to transfer the @ff&ioceeds Note, including to Parent. If LevelLElprepays the Parent Intercompany Note
or the Issuer transfers the Offering Proceeds oRarent or a subsidiary of Parent, the suboridinaif Level 3 LLC's obligations on the
Parent Intercompany Note to its obligations on@ifiering Proceeds Note will not provide any bengfithe holders of the notes. The Offering
Proceeds Note wilthot be pledged as security for the benefit of the hslaé the notes, and Level 3 LLC's obligations lo@ Parent
Intercompany Note wilhot be subordinated in any way to obligations with ee$pto the notes themselves or with respect togaiayantees of
the notes. Moreover, the Issuer has pledged tha Poaceeds Note, the 2015 Floating Rate Proceetts the 8.75% Proceeds Note, the 10%
Proceeds Note, the 9.375% Proceeds Note, the 8.P268&eds Note and the Offering Proceeds Notecuraéts obligations under the Credit
Agreement. Parent has pledged the Parent Interaoyniygate to secure its obligations under the CrAditeement. The 2015 Floating Rate
Proceeds Note, the 8.75% Proceeds Note, the 108e&ds Note, the 9.375% Proceeds Note, the 8.126&&us Note and the Offering
Proceeds Note are subordinated to the Loan Prodéstéspursuant to subordination agreements by amahg the Issuer, Parent and
Level 3 LLC. The right of the Issuer to payment enthe Offering Proceeds Notepari passu to the
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right of the Issuer to payment under the 2015 lfigaRate Proceeds Note, the 8.75% Proceeds Netd, 09 Proceeds Note, the 9.375%
Proceeds Note and the 8.125% Proceeds Note.

Although Parent, the Issuer and Level 3 Ldr€ restricted under the terms of the indentukegong the notes from taking certain actions
with respect to the Offering Proceeds Note, thefantercompany Note and the Parent Intercompantg Bubordination agreement, neither
the trustee for the notes nor the holders of theshare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See "Description of theedetCertain Covenants—Limitation on Actions withpest to Existing Intercompany
Obligations." Because the Parent Intercompany Mosebordinated to the 2015 Floating Rate Prochieds, the 8.75% Proceeds Note, the
10% Proceeds Note, the 9.375% Proceeds Note, 128%. Proceeds Note and the Offering Proceeds Notuant to separate subordination
agreements, if one or more of these notes wersfgard by the Issuer, conflicts could arise ugmnliquidation, dissolution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,dhg&ncy, receivership or similar proceeding relgtia Level 3 or its property.

The Issuer and its subsidiaries will trafies assets to Parent at least to the extent necgstaservice Parent's existing debt obligations,
and those assets will not be available to repay tioges.

The indenture relating to the notes comstainbstantial flexibility for the Issuer and itdsidiaries to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to rephg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the extestrary to service Parent's existing debt obligatiélthough Parent has guaranteed the
repayment of the notes, the guarantee is not seéeune ranks equal with other unsecured debt ofriPared effectively junior to all secured d
of Parent. Parent has substantial debt outstandisgf March 31, 2012, Parent had, on an uncona@dibasis, approximately $1.453 billion
of total indebtedness, none of which is secureslibordinated indebtedness. The indenture reladitiget notes and each issue of outstanding
notes of Parent permit Parent to incur substaatdltional debt, including substantial amountsdifiional secured debt. The substantial level
of debt makes it more difficult for Parent to hoitsrobligations under its guarantee of the ndsehstantial amounts of such existing debt of
Parent will, and future debt of Parent may, maprier to the notes. In addition, in certain instasiproceeds from the sale, transfer or other
disposition of assets of the Issuer and its suaseli may be used to repay debt of Parent. Seetipgsn of the Notes—Certain Covenants—
Limitation on Asset Dispositions.”

Because the notes that you hold are unsedyyou may not be fully repaid if the Issuer bewes insolvent, and guarantees of the nc
and guarantees of the Offering Proceeds Note aréatdinated to guarantees of the senior secured téoans under the Issuer's Credit
Agreement, and creditors under the Credit Agreembate prior claims over the proceeds of certaindrtompany obligations

The notes are not secured by any of theelssassets or the Issuer's subsidiaries' a3$etsotes are effectively junior to obligations
incurred under the Issuer's Credit Agreement wiigjuaranteed by Parent and certain tranches afhwdrie guaranteed by Level 3 LLC and
secured by a substantial portion of Parent's aasetdy substantially all of the assets of its Wihsidiaries (including the Issuer), including
Parent Intercompany Note, the Loan Proceeds Nme2®15 Floating Rate Proceeds Note, the 8.75%eBdscNote, the 10% Proceeds Note,
the 9.375% Proceeds Note, the 8.125% Proceedsaxdtthe Offering Proceeds Note, and will also liectifely junior to the senior secured
term loans under the Credit Agreement and any a@beured obligations incurred under any futureitfadilities, receivables and purchase
money indebtedness, capitalized leases and cettaén arrangements that are secured. If the Idmmmes insolvent, the holders of the senior
secured term loans under the Credit Agreement andther secured debt would receive payments fleratssets pledged as security before
you receive payments and any remaining proceeds
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repayment of the senior secured term loans unéeCthdit Agreement and any debt incurred underfataye secured credit facilities may not
be sufficient to repay the notes. The indenturatired to the notes expressly permits guarante@syif of the notes provided by subsidiaries of
the Issuer to be subordinated to obligations ohsubsidiaries under specified debt. Level 3 LidLiarantee of the notes is subordinated to
Level 3 LLC's guarantee of the senior secured teems under the Credit Agreement. Additionally, rguriees of the notes (other than Parent's
guarantee), the Offering Proceeds Note and guasuwatiesuch intercompany note, will be subordinateabligations in respect of the Credit
Agreement and any future senior secured debt. Alaegly, holders of the senior secured term loars@her debt of the Issuer that has a
senior guarantee from the Issuer's restricted digvgas, including Level 3 LLC, will have senioaghs against the restricted subsidiaries
providing such guarantees.

Parent has substantial existing debt ammutd incur substantial additional debt, so it magnable to make payments on its guarantee
of the notes.

As of March 31, 2012, Parent had on a cidested basis approximately $8.502 billion of tatedebtedness, excluding discount and fair
value adjustments. The indenture relating to thesiand each issue of Parent's outstanding notestieto incur substantial additional debt.
The substantial level of debt makes it more diffifor Parent to honor its obligations under it@itantee of the notes. Substantial amounts of
Parent's existing debt will, and its future debynraature prior to the notes. In addition, Levédia®l, on a consolidated basis, deficiencies in its
ratio of earnings to fixed charges of approximat&l24 million for the three months ended MarchZ112, approximately $177 million for the
three months ended March 31, 2011, approximate®g $illion for the fiscal year ended December 3112, approximately $712 million for
the fiscal year ended December 31, 2010, approeim&623 million for the fiscal year ended Decem®gy 2009, approximately $264 million
for the fiscal year ended December 31, 2008 andoappately $1.1 billion for the fiscal year endeéd@mber 31, 2007. See "Ratio of Earni
to Fixed Charges." Level 3 may not become proféaiylsustain profitability in the future. Accordlpgthe Issuer may not have access to
sufficient funds to make payments on the notes.

The Issuer's Credit Agreement may prohitlie Issuer from making payment on the notes.

The Issuer's Credit Agreement limits theuts's ability to make payments on any outstaniidgbtedness other than regularly scheduled
interest and principal payments as and when due. result, the Issuer's Credit Agreement could ipibthe Issuer from making any payment
on the notes in the event that the notes are aateteor the holders thereof requires Level 3 purehase the notes upon the occurrence of a
change in control triggering event. Any such faltw make payments on the notes would cause therlss default under the indenture, which
in turn is likely to be a default under the Crefijfreement and other outstanding and future indelgtssl

If Parent experiences a change of contrthle Issuer may be unable to purchase the notes fold as required under the indenture
relating to the notes.

Upon the occurrence of certain designateshes, the Issuer must make an offer to purchdseitdtanding notes at a purchase price equal
to 101% of the principal amount of the notes, @lasrued interest. The Issuer may not have suffidierds to pay the purchase price for all the
notes tendered by holders seeking to accept tiee @wffpurchase. In addition, the indenture relatihthe notes and Level 3's other debt
agreements, including the Issuer's Credit Agreeymeay require the Issuer and/or Parent to repuectigsother debt upon a change of control
or may prohibit the Issuer and/or Parent from pasitg any notes before their stated maturity, iclg upon a change of control. Subject to
certain exceptions, the Credit Agreement requiteddsuer to prepay the senior secured term laacthgasay other loans under the Issuer's Credit
Agreement within 30 days after the
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occurrence of a change of control triggering eyastdefined in the Issuer's Credit Agreement)."Bescription of the Notes—Certain
Covenants—Change of Control Triggering Event."

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

The new notes will be new securities foichtthere is currently no public trading marketeTlksuer does not intend to apply for listing of
the notes on any securities exchange or for tHasion of the notes in any automated quotationesystf any of the notes are traded after their
initial issuance, they may trade at a discount ftbeir principal amount depending on many factorsluding prevailing interest rates, the
market for similar securities and other factors|uding general economic conditions and Level ®arfcial condition, performance and
prospects. Any decline in trading prices, regasitefthe cause, may adversely affect the liquiditg trading markets for the new notes.

Federal and state statutes allow courtader specific circumstances, to void guarantees aaduire note holders to return payments
received from guarantors.

The notes are guaranteed by Parent and BeuveC and may, under certain circumstances inftiigre, be guaranteed by subsidiaries of
the Issuer or other subsidiaries of Parent. Untiefederal bankruptcy law and comparable provisafrstate fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgdarantee could be subordinated to all othersdgtthat guarantor if, among other things,
the guarantor, at the time it incurred the indebésd evidenced by its guarantee:

. received less than reasonably equivalent valuaiocénsideration for the incurrence of the guarapand

. was insolvent or rendered insolvent by reason @friburrence of the guarantee;

. was engaged in a business or transaction for whiglguarantor's remaining assets constituted uomehty small capital; or
. intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guaraptarsuant to its guarantee could be voided and redtd be returned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

The measures of insolvency for purposdabese fraudulent transfer laws will vary dependipgn the law applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comsiiensolvent if:

. the sum of its debts, including contingent liaiBkt, was greater than the fair saleable valuel aff dls assets;

. the present fair saleable value of its assets @sssthan the amount that would be required to {ggyrobable liability on it
existing debts, including contingent liabilities, they become absolute and mature; or

. it could not pay its debts as they become due.

In certain circumstances, subsidiaries of Paremnt pnavide guarantees of the Offering Proceeds Nag.such guarantee could be subject to
the same risks described above.
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USE OF PROCEEDS
None of the Issuer, Parent or Level 3 LLIl rgceive any proceeds from the issuance of #& notes pursuant to the exchange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's stld historical consolidated financial data as afféh 31, 2012 and for the three months ended
March 31, 2012 and 2011 and as of and for the yerated December 31, 2011, 2010, 2009, 2008 and 2@Qirshould read this information
conjunction with Level 3's consolidated financitements and related notes included in Level 8art@rly Report on Form 10-Q for the
guarter ended March 31, 2012 and Level 3's AnnegloR on Form 10-K for the fiscal year ended Deogndi, 2011, which are incorporated
by reference in this document. See "Where You Gad More Information; Incorporation by Reference."

Three Months Ended

March 31, Fiscal Year Ended December 31,(1)(2)(:
(dollars in millions) 2012 2011 2011 2010 2009 2008 2007
Results of Operation:
Revenue(1 $ 158t % 914 $ 433 $ 3,591 $ 3,69t $ 4,22¢ $ 4,19¢
Loss from continuing
operations(1 (13§) (204  (827)  (621)  (624)  (321) (1,149
Income (loss) fron
discontinued
operations(1 — D 71 D 6 3 3
Net loss (13€) (205)  (756€) (622  (616)  (31§) (1,146
Three Months
Ended
March 31, Fiscal Year Ended December 31,(1)(2)(:
(dollars in millions except per share amounts 2012 2011 2011 2010 2009 2008 2007

Per Common Share(z
Loss from continuing operations(1) $(0.6€)$(1.82) $ (6.0%) $ (5.61) $ (5.7%) $ (3.0¢) $ (11.30)
Income (loss) from discontinug

operations, net(1)(z — (0.0)) 05z (0.0)) o0.0f 0.0¢ (0.09)
Net loss(2) (0.66) (1.85) (5.50) (5.62) (5.6¢) (3.0 (11.39)
Dividends(4) — — — — — — —
March 31, December 31,(1)(2)(3)
(dollars in millions) 2012 2011 2010 2009 2008 2007
Financial Position
Total asset $ 13,07« $ 13,18t $ 8,35t $ 9,06z $ 9,63¢ $ 10,24¢
Current portion of long-term
debt(5) 227 65 18C 70& 18€ 32
Long-term debt, less current
portion(5) 8,19¢ 8,38t 6,26¢ 5,75¢ 6,24t 6,631
Stockholders' equity (defic
(6) 1,30¢ 1,19¢ (157) 491 1,021 1,26€

(1) Level 3 purchased Broadwing Corporation ("Broadwjrig January 2007, the Content Delivery Networkvgees business of
SAVVIS, Inc. (the "CDN Business") also in Januaf0Z and Servecast Ltd. ("Servecast") in July 2@0#ing 2007, Level 3 recorded
revenue attributable to Broadwing of $946 millitme CDN Business of $17 million and Servecast ofrfion.

In June 2008, Level 3 completed the sale of its¥/gavertising distribution business to DG FastCledninc. and received gross
proceeds at closing of approximately $129 milliorcash. Net proceeds from the sale approximated 8fition after deducting
transaction-related costs. Revenue attributableed/yvx advertising distribution business totakid million in 2008 through the date
of sale and $36 million in 2007. The Vyvx businesaere acquired by Level 3 at the end of 2005 énatbquisition of WilTel
Communications Group, LLC ("WilTel").

Level 3 purchased Global Crossing Limited ("GloBabssing”) on October 4, 2011 (the "Amalgamatio®lring 2011, Level 3
recorded revenue attributable to Global Crossing of
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3)

approximately $654 million and acquired assetsgoatiwill of approximately $5.195 billion in connaxt with the purchase price
allocation.

On November 14, 2011, Level 3 completed the salts@oal mining business to Ambre Energy Limitadoart of its lon-term strateg;
to focus on core business operations. As a reétiiearansaction, the Company recognized a gaithenransaction of approximately
$72 million, which is included in the consolidatgdtements of operations within "Income (Loss) fidiscontinued Operations, Net."
Revenue attributable to the coal mining businetdead approximately $54 million in 2011 through tege of sale, $60 million in 2010,
$67 million in 2009, $75 million in 2008 and $70lkoin in 2007. The financial results of the coalninig business are included in the
Company's consolidated results of operations thrdahg date of sale, and all periods have beeneeévisreflect the presentation within
discontinued operations.

Effective after the close of trading on October2@11, Level 3 completed a 1 for 15 reverse stptk & previously approved by the
Company's stockholders. All references herein taroon stock and per share data have been retrosglgadjusted to reflect the
reverse stock split.

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

In 2008, Level 3 recognized approximately $25 miiliof impairment and restructuring charges, $36ionilof induced debt conversic
expenses, net, attributable to the exchange ddioest Level 3's convertible debt securities, angai the early extinguishment of deb
$125 million as a result of certain debt repurchasad a $99 million gain on the sale of LeveM3/sx advertising distribution busine
and the sale of certain of its smaller long distamgice customer relationships. Level 3 also reviseestimates of the amounts and
timing of its original estimate of undiscounted ltdl®ws related to certain future asset retirenmigations in the fourth quarter of
2008. As a result, Level 3 reduced its asset rerg obligations liability by $103 million with asffsetting reduction to property, plant
and equipment of $21 million, selling, general addinistrative expenses of $86 million, deprecratod amortization of $11 million
and an increase to goodwill of $15 million.

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

In 2010, Level 3 recognized a loss of approxima$89 million associated with the tender offer tpurchase Level 3's 12.25% Senior
Notes due 2013 and as a result of the redemptidits 4% Convertible Senior Notes due 2011. Levals® recognized a $91 million
benefit primarily related to the release of foredtgferred tax valuation allowances and $2 millibmestructuring charges.

In 2011, Level 3 recognized a loss of $100 millietated to the redemption and repurchase of tHé Ebnvertible Senior Notes due in
June 2012 and prepayment of the Tranche B Term tlatrwas outstanding under the existing SenioufecTerm Loan, the
conversion of certain of the 15% Convertible SeMNotes due 2013, the retirement of a portion ofat#5% Senior Notes due 2014, the
redemption of the 5.25% Convertible Senior Notes 2011 and exchange of the 9% Convertible Seniseddint Notes due 2013. As a
result of a change in the estimated useful liveseofain of the Company's property, plant and egeimst, Level 3 recognized a reduct

of approximately $74 million in depreciation expertiring the fourth quarter of 2011. The changacitcounting estimate was
accounted for on a prospective basis effective ktd, 2011. Level 3 also recognized $11 milliomesitructuring charges and

$20 million associated with the impairment of certaireless spectrum licenses.
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In the first quarter of 2012, Level 3 recognizeldss of $61 million as a result of the redemptiéthe 9.25% Senior Notes due 2014
and the exchange of a portion of the 15% Convert#anior Notes due 2013. Level 3 also recognizeaifidn of restructuring
charges.

Level 3's current dividend policy, in effect sinpril 1998, is to retain future earnings for usdtie Level 3's business. As a result,
management does not anticipate paying cash dividdendhares of common stock in the foreseeablegfulin addition, Level 3 is
restricted under certain debt-related covenants fsaying cash dividends on shares of its commaorksto

All share amounts have been adjusted to reflect thoe 15 reverse stock split:

In 2007, Level 3 received net proceeds of $982imnilfrom the issuance by its whc-owned subsidiary of 8.75% Senior Notes
2017 and Floating Rate Senior Notes due 2015 angraeeeds of $1.382 billion for the refinancingtsfsenior secured credit
agreement. In connection with the refinancing efsknior secured credit agreement Level 3 repai7iB0 million Senior Secured
Term Loan due 2011. In 2007, Level 3 redeemed $diibn of its outstanding 12.875% Senior Notes @040, $96 million of
outstanding 11.25% Senior Notes due 2010 and $1#8m(€104 million) of outstanding 11.25% SeniBuro Notes due 2010. Also in
2007, Level 3's wholly-owned subsidiary repurchab®dd million of its outstanding Floating Rate Serilotes due 2011, Level 3
repurchased $59 million of its outstanding 11% Behiotes due 2008, $677 million of its outstandlrigh% Senior Notes due 2010
$61 million (€46 million) of its outstanding 10.75% Senior Eurotds due 2008. Level 3 also completed the exchah§&05 million o
its 10% Convertible Senior Notes due 2011 for altot 13 million shares of common stock during 200&vel 3 also converted or
repurchased $180 million of Broadwing's outstandri25% Convertible Senior Debentures due 2026igirahe issuance of
approximately 1 million shares of common stock #relpayment of $106 million in cash in 2007.

In 2008, Level 3 received proceeds of $400 milfiam the issuance of its 15% Convertible Seniordsatue 2013. In connection w
the issuance of the 15% Convertible Senior Notesafi 3, Level 3 completed tender offers and re@msaett $163 million of its 2.875%
Convertible Senior Notes due 2010, $173 milliont®6% Convertible Subordinated Notes due 2010%r#&# million of its 6%
Convertible Subordinated Notes due 2009. In 20@8eL 3 completed exchanges with holders of varissises of its convertible debt in
which the Company issued approximately 3 millioarsis of Level 3's common stock in exchange forréillifon of its 6% Convertible
Subordinated Notes due 2009, $47 million of its 10&6vertible Senior Notes due 2011, $19 milliont®f.875% Convertible Senior
Notes due 2010, $15 million of its 5.25% ConvestiBlenior Notes due 2011 and $9 million of its 3Géfivertible Senior Notes due
2012. Also in 2008, Level 3 repurchased $39 milbkgyyregate principal amount of its 6% Convertibid@dinated Notes due 2009 &
$32 million aggregate principal amount of its 6%n@ertible Subordinated Notes due 2010. Level 3 edpaid at maturity the
remaining $20 million of its outstanding 11% Seriimtes due 2008 and approximately $6 million (€#liom) of its outstanding
10.75% Senior Euro Notes due 2008.

In 2009, Level 3 received net proceeds of $274ionilas a result of amending and restating its ijstenior secured credit facility
increase the borrowings through the creation d2&03million Tranche B Term Loan. Level 3 exchan§éd?2 million of its 6%
Convertible Subordinated Notes due 2010 and $14mof its 2.875% Convertible Senior Notes dud.@®@or $200 million of 7%
Convertible Senior Notes due 2015 and $78 milliboash. In 2009, the Company received net proceEfig274 million from the
issuance of its 7% Convertible Senior Notes du&28&ries B. Also in 2009, Level 3 repurchased $thion aggregate principal
amount of its 6% Convertible Subordinated Notes 209, $55 million aggregate principal amount sfG¢ Convertible Subordinated
Notes due 2010, $13 million aggregate principal amof its 2.875% Convertible Senior Notes due 2CKIB1 million aggregate
principal amount of its 5.25%
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Convertible Senior Notes due 2011, $56 million aggte principal amount of its 10% Convertible Sehotes due 2011, and

$31 million aggregate principal amount of its 3.8%nvertible Senior Notes due 2012. Level 3 alseeetkd the remaining $13 millis
of its 11.5% Senior Notes due 2010, repurchasedetimaining $6 million aggregate principal amounitefFloating Rate Notes due
2011 and repaid at maturity the remaining $55 omllof its outstanding 6% Convertible SubordinatedeN due 2009.

In 2010, Level 3 received net proceeds of $613ionilfrom the issuance of its 10% Senior Notes du82and net proceeds

$195 million from the issuance of its 6.5% ConvaeiSenior Notes due 2016. In connection with #se@nce of its 10% Senior Notes
due 2018, Level 3 repurchased $550 million of titaltoutstanding 12.25% Senior Notes due 2013 pifiyrtarough a tender offer. In
addition, Level 3 redeemed all of the outstandih@Zmillion aggregate principal amount of its 10%n@ertible Senior Notes due
2011, $3 million of its 5.25% Convertible Seniorti® due 2011, the remaining $3 million of its 1047Senior Notes due 2011, and
$2 million of its 2.875% Convertible Senior Notaged?010. Upon maturity, Level 3 repaid the remajr$t11 million of its 6%
Convertible Subordinated Notes due 2010 and theiréng $38 million of its 2.875% Convertible Senkiotes due 2010.

In 2011, Level 3 issued approximately $605 millairl1.875% Senior Notes due 2019 in two separateséctions, as well i

$500 million of its 9.375% Senior Notes due 20l@deeds from the first 11.875% Senior Note offerwrege used to redeem

$196 million of 5.25% Convertible Senior Notestlie second offering, Level 3 exchanged the 11.838%ior Notes for approximate
$295 million of 9% Convertible Senior Discount Nateevel 3 Escrow, Inc., an indirect wholly-ownedbsidiary of Level 3, issued
$600 million in aggregate principal amount of 8.%25enior Notes due 2019. Level 3 Escrow, Inc. idareadditional $600 million in
aggregate principal amount of its 8.125% SeniorNae 2109 under the same indenture as the 8.525%r Notes previously issut
which were treated as a single series of notesruhddndenture. In connection with the Amalganatiall of the 8.125% Senior Notes
due 2019 were assumed by Level 3 Financing, Int tla@ proceeds were used to refinance certainimgistdebtedness of Global
Crossing. Level 3 exchanged approximately $128anildf its 15% Convertible Senior Notes due 20X3sfmproximately 5 million
shares of its common stock. Level 3 also paid apprately $29 million in cash, representing intergseé from the conversion through
the 2013 maturity date. Level 3 also repurchasgdogimately $20 million of its 3.5% Convertible SenNotes due 2012. The
Company borrowed $550 million aggregate principabant of its Tranche B Ill Term Loan. The net prede in addition to cash on
hand were used to redeem the remaining $274 milggregate principal amount of 3.5% Convertiblei@eNotes due 2012 and repay
the $280 million Tranche B Term Loan that was artding under the existing Senior Secured Term LA& in connection with the
closing of the Amalgamation, Level 3 amended iistig credit agreement to incur an additional $680ion of borrowings through ¢
additional tranche. The net proceeds from the Trari& |l Term Loan were used to consummate the Aamalgion, to refinance certain
existing indebtedness of Global Crossing in corinaavith the consummation of the Amalgamation asdgeneral corporate purposes.

In the first quarter of 2012, Level 3 issued $900iom in aggregate principal amount of 8.625% Serlotes due 2020. A portion of 1
net proceeds from the offering were used to redaeof the outstanding 9.25% Senior Notes due 208%fgregate principal amount of
$807 million. In addition, Level 3 exchanged appnaately $100 million in aggregate principal amoohthe outstanding 15%
Convertible Senior Notes due 2013 for approximakeiyillion shares of Level 3's common stock.
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All share amounts have been adjusted to reflect thoe 15 reverse stock split:

In 2007, Level 3 issued approximately 13 milliorasds of common stock in exchange for $605 millibiio10% Convertible Senic
Notes due 2011. Level 3 also issued approximatehyli®n shares of common stock, valued at appratety $688 million, as the stor
portion of the purchase price to acquire Broadwiagporation. Also in 2007, Level 3 issued approxiehal million shares of common
stock in connection with the conversion of $179lioil of Broadwing's outstanding 3.125% ConvertiSknior Debentures due 2026.

In 2008, Level 3 issued approximately 3 million @saof common stock in exchange for $108 milliogragate principal amount of
various issues of its convertible debt.

In 2011, Level 3 issued approximately 5 million isaof common stock in exchange for $128 millionit®fl5% Convertible Seni

Notes. Level 3 also issued approximately 89 milkbiares of common stock, valued at approximatel9 Billion, as the stock portion
of the purchase price to acquire Global Crossing.

In the first quarter of 2012, Level 3 issued apprately 5 million shares of common stock in exchafay approximately $100 millio
of its 15% Convertible Senior Notes due 2013.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

On January 13, 2012, the Issuer privatidgeu $900,000,000 aggregate principal amounteobtiginal notes in a transaction exempt
from registration under the Securities Act and Riafielly and unconditionally guaranteed the oridginates on an unsecured basis. Accordir
the original notes may not be reoffered, resoldtberwise transferred in the United States unlesggistered or unless an exemption from the
Securities Act registration requirements is avada®n April 18, 2012, pursuant to a supplememtdénture, by and among Level 3
Communications, LLC ("Level 3 LLC"), the Issuer afide Bank of New York Mellon Trust Company, N.As, taustee, Level 3 LLC provided
an unconditional, unsecured guaranty of the Natelssaich guarantee is subordinated to Level 3 LgGaantee of the Credit Agreement.

In connection with the private placemehg tssuer and Parent entered into a registratizeagent, dated as of January 13, 2012, with the
initial purchasers of the original notes. In thgistration agreement relating to the original nptes Issuer and Parent have agreed with the
initial purchasers of the original notes to:

. file a registration statement with the SEC relatimghe exchange offer not later than July 11, 2012

. use their commercially reasonable efforts to calusexchange offer registration statement to beceffieetive under the
Securities Act by October 9, 2012; and

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

In addition, the Issuer and Parent haveedjto keep the exchange offer open for at leada®6, or longer if required by applicable law,
after the date notice of the exchange offer is edktib the holders of the original notes. The netesiare being offered under this prospectus to
satisfy these obligations of the Issuer and Paredér the registration agreement.

Terms of the Exchange

Upon the terms and subject to the conditicontained in this prospectus and in the lettérasfsmittal that accompany this prospectus, the
Issuer is offering to exchange (i) $1,000 in prratiamount of new notes for each $1,000 in prid@paount of outstanding original notes. The
terms of the new notes are substantially identw#he terms of the original notes for which thegynbe exchanged in the exchange offer,
except that:

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

(3) holders of the new notes will notestitled to certain rights of the holders of thigioral notes under the registration agreement, ka
rights will terminate on completion of the exchamgker; and

(4) the new notes will not contain ang\yisions regarding the payment of special interest.

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

The exchange offer is not conditioned oy mmimum aggregate principal amount of originatexobeing tendered for exchange.
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Based on interpretations by the SEC's gtaib-action letters issued to other parties,|¢iseer believes that holders of new notes issued ir
the exchange offer may transfer the new notes witbomplying with the registration and prospectabwetry requirements of the Securities
Act if the holders:

(1) acquired the new notes in the ordiraurse of the holders' business;

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

(3) are not affiliates of the Issuer witthe meaning of Rule 405 under the Securities Act

(4) are not broker-dealers who acquinggimeal notes directly from the Issuer; and

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

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

The letter of transmittal that accomparies prospectus states that by so acknowledginghgrdklivering a prospectus, a broker-dealer
will not be deemed to admit that it is an undermrivithin the meaning of the Securities Act. A papating broker-dealer may use this
prospectus, as it may be amended or supplememettiime to time, in connection with resales of rmeates received in exchange for original
notes where those new notes were acquired by theebdealer as a result of market-making activitiesther trading activities. The Issuer and
Parent have agreed that, starting on the datdopthspectus and ending on the close of businesiseoday that is 180 days following the date
of this prospectus, they will make this prospeetusilable to any broker-dealer for use in connectiith any resale of this kind.

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

Shelf Registration Satement
If:

(1) because of any change in law or applie interpretations of the staff of the SEC,I8seier and Parent determine that they are not
permitted to effect an exchange offer,

(2) with respect to the original notes, &ny other reason the exchange offer registratiatement is not declared effective by October 9,
2012 or the exchange offer is not consummated wihibusiness days after the exchange offer ragimtrstatement is declared effective,

(3) any initial purchaser so requestsofaginal notes not eligible to be exchanged fovm®tes in the exchange offer,
(4) any holder of original notes, otheaurt 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 fre@gldble new notes in the exchange offer other than
by reason of the holder being an affiliate of teguler and Parent,
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the Issuer and Parent will:

(1) as promptly as practicable (but inevent more than the later of (i) July 11, 2012iipet5 days after so required or requested),dile
shelf registration statement covering resales ®fttiginal notes or the new notes, as the casebmagnd thereafter use their commercially
reasonable efforts to cause the shelf registratiatement to be declared effective under the Seeudct, and

(2) use their commercially reasonablereffto keep the shelf registration statement cowtisly effective until two years after its
effective date.

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

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

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

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

A holder selling original notes or new notes unither shelf registration statement generally musidmeed as a selling security holder in the

related prospectus and must deliver a prospectpsrithasers. Consequently, the holder may be dubjétee civil liability provisions under tt
Securities Act in connection with those sales aildog bound by any applicable provisions of thgisgration agreement, including specified
indemnification obligations.

Soecial Interest

Special interest will accrue on the primtipmount of the original notes and the new nateaddition to the stated interest on the original
notes and the new notes, from and including the datwhich a registration default occurs to butwkiog the date on which all registration
defaults have been cured.

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

(1) neither the exchange offer registraitatement nor the shelf registration statemastdeen filed with the SEC on or before July 11,
2012,

(2) neither the exchange offer registraitatement nor the shelf registration statemastideen declared effective on or before Octok
2012,

(3) neither the exchange offer has beenpleted nor the shelf registration statement leas ldeclared effective on or before
November 8, 2012, ¢

(4) after either the exchange offer regifon statement or the shelf registration statgrhas been declared effective, that registration
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalegriginal notes or new notes in accordance
with and during the periods specified in the aggille registration agreement.

Special interest will accrue at a rate 8006 per annum on the principal amount during @y period after the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed 1.00%
per annum on the principal amount. If the exchaoffgr is completed on the terms and within the geétdontemplated by this prospectus, no
special interest will be payable.
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The summary of the provisions of the regiiin agreement contained in this prospectus doepurport to be complete. This summary is
subject to and is qualified in its entirety by mefiece to all the provisions of the registrationeggnent, copies of which are exhibits to the
registration statement of which this prospectuss srt.

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange ofe5:00 p.m., New York City time, on June 20, 20di@ess the Issuer in its sole discretion
extends the period during which the exchange d@éfepen. In that case, the expiration date wiltheelatest time and date to which the
exchange offer is extended. The Issuer reservesdihteto extend the exchange offer at any time faoch time to time before the expiration
date by giving written notice to The Bank of NewrkK®lellon Trust Company, N.A., the exchange agant] by timely public announcement.
Unless otherwise required by applicable law or t&tpn, the public announcement will be made bglaase to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previouslydered in the exchange offer will remain
subject to the exchange offer.

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

(1) terminate the exchange offer andawcept for exchange any original notes for anyaeaisicluding if any of the events described
below under "—Conditions to the Exchange Offer"lshave occurred and shall not have been waivethéyssuer; and

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

If any termination or amendment occurs,Iseier will notify the exchange agent in writingdawill either issue a press release or give
written notice to the holders of the original notesspromptly as practicable. Unless the Issueritextes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theulsswill exchange the new notes for the originaksmn the exchange da

If:
(1) the Issuer waives any material caadito the exchange offer or amends the excharfge iofany other material respect; and

(2) atthe time that notice of this waiee amendment is first published, sent or givehdllers of original notes in the manner specified
above, the exchange offer is scheduled to expiamgatime earlier than the fifth business day framg including, the date that the notice is-
so published, sent or given,

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

This prospectus and the letter of tranghiéthd other relevant materials will be mailed I kssuer to record holders of original notes. In
addition, these materials will be furnished to lenak banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to liereé owners of original notes.

How to Tender

The tender to the Issuer of original n@tesording to one of the procedures described belitvconstitute an agreement between that
holder of original notes and the Issuer in accocdanith the terms and subject to the conditiongas¢t in this prospectus and in the letter of
transmittal.

General Procedures. A holder of an original note may tender thenpbyperly completing and signing the letter of wamittal or a
facsimile of the letter of transmittal and deliveyithem, together with the certificate or certifesarepresenting the original notes being tenc
and any required

49




Table of Contents

signature guarantees or a timely confirmation bbek-entry transfer according to the procedure rilesd below, to the exchange agent at the
address set forth below under "—Exchange AgentSrdpefore the expiration date. All references is firospectus to the letter of transmittal
include 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 bedssand any untendered original notes are to ksued, in the name of the registered holder,
the signature of the signer need not be guaranbeeahy other case, the tendered original notes reiendorsed or accompanied by written
instruments of transfer in form satisfactory to thguer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuagamteed by an eligible guarantor institution that member of a recognized signature
guarantee medallion program within the meaning @eR.7Ad415 under the Exchange Act. If the new notes amatiginal notes not exchang
are to be delivered to an address other than tliheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicgige letter of transmittal.

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

Book-Entry Transfer.  The exchange agent will make a request to Esitadin account for the original notes at each batky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospaatlisss the exchange agent already has
established an account with the book-entry trarfsf@lity 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 accatitite book-entry transfer facility in
accordance with the facility's procedures. Howegéhough delivery of original notes may be effélctierough book-entry transfer, the
applicable letter of transmittal, with any requisggnature guarantees and any other required dagsnreust, in any case, be transmitted tc
received by the exchange agent at the addressrebklow under "—Exchange Agent" on or beforedkgiration date.

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

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

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

All questions as to the validity, form,@hility, including time of receipt, and acceptarioe exchange of any tender of original notes will
be determined by the Issuer. The Issuer's detetimmwaill be final and binding. The Issuer reserttes absolute right to reject any or all
tenders not in proper form or the acceptancesxonange of which may, in the opinion of counseh® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitimms of the exchange offer or any defect orguiarities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None olgkeer, the exchange agent or any other pe
will incur any liability for failure to give notifiation of any defects or irregularities in tenditse Issuer's interpretation of the terms and
conditions of the exchange offer, including thedebf transmittal and the instructions to thedetif 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 conditions jehhare part of the exchange offer.

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

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

(2) when the same are accepted for exgghahe Issuer will acquire good and unencumbeétledd the tendered original notes, free and
clear of all liens, restrictions, charges and enmamces and not subject to any adverse claim.

The transferor also warrants that it wifpon request, execute and deliver any additionalichents the Issuer deems necessary or des
to complete the exchange, assignment and tranftendered original notes. The transferor furttgmeas that acceptance of any tendered
original notes by the Issuer and the issuance wfmaes in exchange shall constitute performandeliby the Issuer of its obligations under
the registration agreement and that the Issuel lstied no further obligations or liabilities undbe applicable registration agreement, exce
certain limited circumstances. All authority coméat by the transferor will survive the death oraipacity of the transferor and every obligation
of the transferor shall be binding upon the héégal representatives, successors, assigns, exeeutd administrators of the transferor.

By tendering original notes, the transfarertifies that:

(1) itis not an affiliate of the Issueithin the meaning of Rule 405 under the Securifies that it is not a broker-dealer that owns
original notes acquired directly from the Issuenoraffiliate of the Issuer, that it is acquirifige thew notes offered hereby in the ordinary
course of its business and that it has no arrangewith any person to participate in the distribatof the new notes; or

(2) itis an affiliate, as so definedtioé Issuer or of the initial purchasers, and ithatll comply with applicable registration and
prospectus delivery requirements of the Securiigts

Each broker-dealer that receives new nioteiss own account in the exchange offer must agadge that it will deliver a prospectus in
connection with any resale of those new notes.l&@tter of transmittal states that by so acknowladgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is ademvriter within the meaning of the Securities Act.
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Withdrawal Rights
Original notes tendered in the exchangeroffay be withdrawn at any time before the expiratiate.

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

(1) specify the person named in the @pplie 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 onigi notes to be withdrawn, which must be an autledridenomination;

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

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

(6) be signed by the holder in the sara@mer as the original signature on the applicaditer of transmittal, including any required
signature guarantees, or be accompanied by evidenticéactory to the Issuer that the person withirg the tender has succeeded to the
beneficial ownership of the original notes beingharawn.

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 siilihe serial numbers of the particular certificate be withdrawn and a signed notice of
withdrawal with signatures guaranteed by an el@ibktitution unless that holder is an eligibletitogion.

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

(1) returned to the holder without castttat holder or

(2) inthe case of original notes tenddrg book-entry transfer into the exchange agapfgicable account at the book-entry transfer
facility pursuant to the book-entry transfer prosext described above, those original notes witiredited to an account maintained with the
book-entry transfer facility for the original notes

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

Acceptance of Original Notes for Exchange; Delivery of New Notes

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 wilniaele on the exchange date. For the purposes ektiange offer, the Issuer shall be
deemed to have accepted
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for exchange validly tendered original notes wrenand if the Issuer has given written notice ceptance to the exchange agent.

The exchange agent will act as agent fetd¢indering holders of original notes for the psgmof receiving new notes from the Issuer and
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetoathditions of the exchange offer, deliv
of new notes to be issued in exchange for acceptgihal notes will be made by the exchange agemnptly after acceptance of the tendered
original notes. Original notes not accepted forhexge will be returned without expense to the tendéenolders. Or, in the case of original
notes tendered by book-entry transfer, the non-axgéd original notes will be credited to an accanaintained with the book-entry transfer
facility promptly following the expiration date. fifie Issuer terminates the exchange offer befaetpiration date, these non-exchanged
original notes will be credited to the exchangerdigeapplicable account promptly after the exchavféer is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the&hange offer or any extension of the exchange dtffie Issuer will not be required to issue
new notes for any properly tendered original notspreviously accepted. The Issuer may termirf@eskchange offer by written notice to the
exchange agent and by timely public announcementanicated, unless otherwise required by applickleor regulation, by making a
release to the PR Newswire or other national nervesgérvice or, at its option, modify or otherwigeeand the exchange offer, if:

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

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

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

(C) resulting in a material delay in th®lity of the Issuer to accept for exchange or exaye some or all of the original notes in
the exchange offer;

(2) any statute, rule, regulation, ordeinjunction is sought, proposed, introduced, édgromulgated or deemed applicable to the
exchange offer or any of the transactions contetaglay the exchange offer by any government or gowental authority, domestic or forei
or any action is taken, proposed or threatenednyygovernment, governmental authority, agencyoartc domestic or foreign, that in the sole
judgment of the Issuer might result in any of tbesequences referred to in clauses (1)(A) or (Byator, in the sole judgment of the Isst
might result in the holders of new notes havinggatlons relating to resales and transfers of netgswwhich are greater than those described
in the interpretations of the SEC referred to inTerms of the Exchange" above, or would otherwiskaniinadvisable to proceed with the
exchange offer; or

(3) a material adverse change has oagimrthe business, condition (financial or otheeyjoperations, or prospects of the Issuer or
Parent.

The conditions described above are forstile benefit of the Issuer. The Issuer may aseset conditions regarding all or any portion of
the exchange offer regardless of the circumstameelsiding any action or inaction by the Issuewjigg rise to the condition. The Issuer may
waive these conditions in whole or in part at ametor from time to time in its sole discretion.eTfailure by the Issuer at any time to exercise
any of the rights described above will not be demevaiver of any of those rights, and each rigilittve deemed an ongoing right which may
be asserted at any time or from time
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to time. In addition, the Issuer has reserved itjiet rdespite the satisfaction of each of the ctioas described above, to terminate or amen
exchange offer.

Any determination by the Issuer concerrtimgfulfilment or non-fulfillment of any conditiawill be final and binding upon all parties.

In addition, the Issuer will not accept éxchange any original notes tendered and no nées ndll be issued in exchange for any original
notes, if at that time any stop order is threatemred effect relating to:

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

The Bank of New York Mellon Trust CompahyA. has been appointed as the exchange ageriidaxtchange offer. Letters of
transmittal must be addressed to the exchange ag#m address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,Bschange Agent
By Registered or Certified Mail:

c/o The Bank of New York Mellon Corporation
101 Barclay Street, Floor 7 East
Corporate Trust Operations
Reorganization Unit

New York, NY 10286
Attn: Mr. David Mauer
By Telephone:
(212) 815-3687
By Facsimile:
(212) 298-1915

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

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-geana similar agent in connection with the exchenffer and will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeill the exchange agent reasonable and
customary fees for its services and will reimbutder reasonable out-of-pocket expenses in cornioratith its services. The Issuer will also
pay brokerage houses and other custodians, nomamekfsduciaries the reasonable out-of-pocket egeelincurred by them in forwarding
tenders for their customers. The expenses to hergat in connection with the exchange offer, inglgdhe fees and expenses of the exchange
agent and printing, accounting and legal fees, vélpaid by the Issuer and are estimated at appetgly $100,000.

Appraisal Rights
Holders of original notes will not have shaters' rights or appraisal rights in connectidth ¥he exchange offer.
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Transfer Taxes

Holders who tender their original notesdgchange will not be obligated to pay any tran&iges in connection with the exchange, ex
that holders who instruct us to register new noteke name of, or request that original notestantiered or not accepted in the exchange offer
be returned to, a person other than the registeretering holder will be responsible for the paytrefrany applicable transfer tax.

Other

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

As a result of the making of this exchanffer, and upon acceptance for exchange of altiyatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhlave fulfilled a covenant contained in thents of the original notes and the registration
agreement. Holders of the original notes who da@ader 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 ceadmvte further effect as a result of the makinthisf exchange offer. See "Description of the
Notes."

All untendered original notes will continteebe subject to the restrictions on transferfagh in the indenture. In general, the original
notes may not be reoffered, resold or otherwisesteared in the U.S. unless registered under ticar8ies Act or unless an exemption from
Securities Act registration requirements is avddaBxcept under certain limited circumstances,|$Beer does not intend to register the
original notes under the Securities Act.

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

The Issuer may in the future seek to aequittendered original notes in open market or pelyanegotiated transactions, through
subsequent exchange offers or otherwise. The I$g&seno present plan to acquire any original nibtaisare not tendered in the exchange o
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the maéputstanding indebtedness of Level 3 Commurieati Inc. and the Issuer, other than the
original notes. For purposes of this section ofgifespectus only, "Level 3" refers only to LeveL8mmunications, Inc., the parent company of
the Issuer. The following summaries of Level 3'd #re Issuer's senior secured term loans and adistanotes (other than the original notes
which are the subject of this exchange offer) araifjed in their entirety by reference to the dtégreement governing the senior secured
term loans and the indentures to which each isEnetes relates. Copies of the Credit Agreementiadentures are available on request from
Level 3.

Indebtedness of the I ssuer
Credit Agreement

As of March 13, 2007, the Issuer, as boemwand 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 Chgddement (as amended, amended and
restated or otherwise modified, the "Credit Agresttje pursuant to which the lenders extended, faMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, aid@ional $220 million, (c) on May 15, 2009, an &ihal $60 million (such loans referred
to in clauses (b) and (c), the "Tranche B Term Is8ar(d) on October 4, 2011, an additional $650iamil(the "Tranche B Il Term Loans"), and
(e) on November 10, 2011, an additional $550 nil(the "Tranche B Il Term Loans"), of senior semiterm loans to the Issuer.

A portion of the proceeds from the Trangh&erm Loan and the Tranche B Term Loans was ugdtdlssuer to refinance the Issuer's
$730 million senior secured term loan under thatage credit agreement, dated as of December 14,289amended and restated on June 27,
2006, by and among Level 3, the Issuer, Merrill tlymnd certain lenders. The additional proceeds fte Tranche A Term Loan and the
Tranche B Term Loans were used by the Issuer foergd corporate purposes.

A portion of the net proceeds of the TranBhll Term Loans was used to refinance certaistayg indebtedness of Global Crossing in
connection with the consummation of the Global Gireg acquisition. The remaining proceeds from tren€he B Il Term Loans were used by
the Issuer 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, aleabkstanding 3.5% Convertible Senior Notes du@ 21 evel 3, in aggregate principal
amount of $274 million.

The Issuer's obligations under the Credjtement are secured by certain of the assetyloé\(el 3, (ii) Level 3 LLC and (iii) Level 3's
material domestic subsidiaries which are engagéldrielecommunications business. Level 3, Levdl@ and these subsidiaries also
guarantee the obligations of the Issuer under teeiCAgreement.

The principal amount of the Tranche A Teroan will be payable in full on March 13, 2014. Twéncipal amount of the Tranche B Il
Term Loans and the Tranche B Il Term Loans willgagable in full on September 1, 2018. Additioredwred term loans or revolving loans
may in the future be extended to the Issuer undeCredit Agreement.
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Any Tranche A Term Loan that is an AltemBtase Rate Loan bears an interest rate equalttee(greater of (a) the Prime Rate in effect

on such day and (b) the Federal Funds Effective Ragffect on such day plds 2 of 1%, plus (ii) 125 basis points. Any Tranche Arfid_oan
that is a Eurodollar Loan bears an interest ratakip the London Interbank Offered Rate ("LIBORI)Is 225 basis points.

Any Tranche B Il Term Loans or Tranche BTiérm Loans that are an Alternate Base Rate Laansban interest rate equal to (i) the
greater of (a) the Prime Rate in effect on suchatay (b) the Federal Funds Effective Rate in eff@csuch day plus/ 20f 1% and (c) the sum
of (1) the higher of (x) the LIBOR for a one momitlerest Period on such day (or if such day isasnBtisiness Day, the immediately preceding
Business Day) and (y) 1.50%, plus (2) 1.00% pl)s3@5 basis points. Any Tranche B Il Term Loang canche B Ill Term Loans that are a
Eurodollar Loan bears an interest rate equal taQRBplus 425 basis points, with the LIBOR rate $et minimum of 1.50%.

The Credit Agreement provides that indebéss outstanding under the senior secured terns lodirbe paid with all of the net available
cash proceeds with respect to certain asset $iafleese proceeds are not reinvested in Leveldsiness. The Credit Agreement contains
negative covenants restricting and limiting thdigbof Level 3, the Issuer and any restricted sdibsy to engage in certain activities,
including:

. limitations on indebtedness and the incurrencéeof!

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

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

. restrictions on the issuance and sale of capibaksdf subsidiaries

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

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

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unretgtd subsidiaries

. limitations on actions with respect to existingeirtompany obligations; and

. in the case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substintillassets.

The Credit Agreement does not require L&8vet the Issuer to maintain specific financialogat The Credit Agreement does contain
certain events of default.

As of March 31, 2012, approximately $2.®@0on aggregate principal amount of the seniarnsed term loans was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issue® $3illion aggregate principal amount of Floatingti&k&enior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweesL®, as guarantor, the Issuer, and The Bank of Xerk as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinateghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtadrfethe Issuer. The 2015 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3 and [3kelC. The 2015 Floating Rate Notes bear inteaest rate of LIBOR plus 3.75% per
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annum, reset semiannually, and payable semiannnalrears on February 15 and August 15 of eaah ye
The Issuer may redeem the 2015 Floating Rates, in whole or in part, at any time, withthé payment of a premium.

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

The indenture relating to the 2015 Floatfaje Notes contains certain covenants, includingong others, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

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

The holders of the 2015 Floating Rate Notey force the Issuer to immediately repay theqgipal on the 2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness o&L8wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of March 31, 2012, approximately $300lion aggregate principal amount of the 2015 FlogiRate Notes was outstanding.
8.75% Senior Notes due 2017

On February 14, 2007, the Issuer issue® $7illion aggregate principal amount of 8.75% SeNotes due 2017 under an indenture
between Level 3, as guarantor, the Issuer and Eimi Bf New York as trustee (the "8.75% Senior N)tekhe 8.75% Senior Notes are senior
unsecured, unsubordinated obligations of the Isdtrey rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. Th&@Sé&nior Notes are unconditionally guaranteed onremubordinated unsecured basis by
Level 3 and Level 3 LLC. The 8.75% Senior Notesrlezrest at a rate of 8.75% per annum, payabteaseually in arrears on February 15
and August 15 of each year.

The Issuer may redeem the 8.75% Seniord\atavhole or in part, at any time. If a redemptaxcurs before February 15, 2015, the
Issuer will pay a premium on the principal amouinthe 8.75% Senior Notes redeemed. This premiumedses annually from approximately
4.375% for a redemption during the twelve monthiqeebeginning on February 15, 2012 to approximaleffs8% for a redemption during the
twelve month period beginning on February 15, 2014.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.75% &eNiotes at a purchase price of 101% of the prad@mount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.75% Sehiotes contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedsidiaries;
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(v) limitation on liens; (vi) limitation on sale drieaseback transactions; (vii) limitation on asispositions; (viii) limitation on issuance and
sales of capital stock of restricted subsidiarfed;transactions with affiliates; (x) reports; imitation on designations of unrestricted
subsidiaries; and (xii) in the case of Level 3, idsuer and future guarantors of the notes, liitaton mergers, consolidations and sales of all
or substantially all of the assets of such entities

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

As of March 31, 2012, approximately $700ion aggregate principal amount of the 8.75% SeNotes was outstanding.
10% Senior Notes due 2018

On January 20, 2010, the Issuer issued $#6HiOn aggregate principal amount of 10% Seniaté$ due 2018 under an indenture between
Level 3, as guarantor, the Issuer and The Bankesf Mork Mellon, as trustee (the "10% Senior Note$te 10% Senior Notes are senior
unsecured, unsubordinated obligations of the Isdtrey rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. TheS&8ior Notes are unconditionally guaranteed onnsulbordinated unsecured basis by
Level 3 and Level 3 LLC. The 10% Senior Notes hetarest at a rate of 10% per annum, payable semdlly in arrears on February 1 and
August 1 of each year.

The Issuer may redeem the 10% Senior Noteghole or in part, at any time before Februarg@14, at a redemption price equal to 1(
of their principal amount, plus a make-whole premiand accrued and unpaid interest. The Issuemadgoredeem the 10% Senior Notes, in
whole or in part, at any time on or after Februbr014. If a redemption occurs before FebruaB01g6, the Issuer will pay a premium on the
principal amount of the 10% Senior Notes redeerfibits premium decreases annually from approxima&edp0% for a redemption during the
twelve month period beginning on February 1, 2@ldgproximately 2.500% for a redemption duringtthelve month period beginning on
February 1, 2015. In addition, on or prior to Feliyul, 2013, the Issuer may redeem up to 35% of®8e Senior Notes with the proceeds of
certain equity offerings of Level 3 that are cdmiited to the Issuer at a redemption price equbl@8% of the principal amount of the 10%
Senior Notes so redeemed, plus accrued and ungeaigst thereon (if any) from the redemption date.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, 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% Seniotddaontains certain covenants, including, amohgrst covenants with respect to the follov
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and the Issuetrieted subsidiaries; (iii) limitation on restricte
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation 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, the Issuer and future guarantors of thesydimitations on mergers, consolidations andssaf all or substantially all of the assets of
such entities.

The holders of the 10% Senior Notes magedhe Issuer to immediately repay the principalen10% Senior Notes, including interes
the acceleration date, if certain defaults existarrother
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indebtedness of Level 3 or any restricted subsidiarving an outstanding principal amount of ati&2% million, which defaults result in the
acceleration of such other indebtedness or cotestitfiailure to pay principal when due.

As of March 31, 2012, approximately $640ion aggregate principal amount of the 10% SeMotes was outstanding.
9.375% Senior Notes due 2019

On March 4, 2011, the Issuer issued $50omiaggregate principal amount of 9.375% Seniotéd due 2019 under an indenture bet
Level 3, as guarantor, the Issuer and The Bankesf Mork Mellon Trust Company, N.A., as trustee (tBe875% Senior Notes"). The 9.375%
Senior Notes are senior unsecured, unsubordindléghtions of the Issuer. They rank equally in tighpayment with all other existing and
future senior unsecured unsubordinated indebtedidhe Issuer. The 9.375% Senior Notes are untiondily guaranteed on an
unsubordinated unsecured basis by Level 3 and 13keC. The 9.375% Senior Notes bear interestrateof 9.375% per annum, payable
semiannually in arrears on April 1 and October gaxh year.

The Issuer may redeem the 9.375% Seniced\at whole or in part, at any time before ApriP015, at a redemption price equal to 100%
of their principal amount, plus a maléiole premium and accrued and unpaid interest.I3heer also may redeem the 9.375% Senior Not:
whole or in part, at any time on or after April2D15. If a redemption occurs before April 1, 20the, Issuer will pay a premium on the
principal amount of the 9.375% Senior Notes redekrbis premium decreases annually from approxilp&dt&88% for a redemption during
the twelve month period beginning on April 1, 2@d5pproximately 2.344% for a redemption duringtthkelve month period beginning on
April 1, 2016. In addition, on or prior to April 2014, the Issuer may redeem up to 35% of the 9633Bnior Notes with the proceeds of
certain equity offerings of Level 3 that are cdmited to the Issuer at a redemption price equaD8375% of the principal amount of the
9.375% Senior Notes so redeemed, plus accruedrgraddiinterest thereon (if any) from the redemptiarte.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 9.375%i&@eXotes at a purchase price of 101% of the pp@camount, plus accrued and unpaid
interest, if any.

The indenture relating to the 9.375% SeNiotes contains certain covenants, including, amahgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedsédiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wig); limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, the Issuer and future guarantiotiseonotes, limitations on mergers, consolidatiand sales of all or substantially all of the
assets of such entities.

The holders of the 9.375% Senior Notes foage the Issuer to immediately repay the princgrathe 9.375% Senior Notes, including
interest to the acceleration date, if certain défaaxist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limelgness or constitute a failure to pay
principal when due.

As of March 31, 2012, approximately $500ion aggregate principal amount of the 9.375% BeNotes was outstanding.
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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 inderiteteveen Level 3 Escrow and The Bank of New YorkltdMeTrust 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 unsubordinateécured basis by Level 3 and Level 3 LLC. The 8.1Z&hior 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&6tor Notes were priced to investors
at 99.264% of their principal amount.

On July 28, 2011, Level 3 Escrow issueddditional $600 million in aggregate principal ambaf its 8.125% Senior Notes due 2019
under the same indenture as the 8.125% Senior Ms@sd in June, which are treated under that toderas a single series of notes. The new
8.125% Senior Notes due 2019 were priced to investtd8.545% of their principal amount, plus aedrinterest from June 9, 2011 when the
original notes were issued, and will mature on Jylg019.

The gross proceeds from each offering togretvith cash on hand were deposited into a setgegscrow account, and were to remain in
escrow until the date on which certain escrow cibmra, including, but not limited to, the substatiyi concurrent consummation of the Global
Crossing acquisition by Level 3 and the assumptical obligations under the 8.125% Senior Noted #ie related indenture by the Issuer (the
"Notes Assumption") were satisfied. Prior to thet@soAssumption, the sole obligor of the 8.125% &eNbtes was Level 3 Escrow. On
October 4, 2011, following the consummation of @lebal Crossing acquisition by Level 3, the conitibn of Level 3's shares in Level 3 GC
Limited to the Issuer and the satisfaction of daréscrow conditions, the Issuer entered into gkupental indenture, dated as of October 4,
2011, to the indenture governing the 8.125% Sexaies with Parent and The Bank of New York Mellam§t Company, N.A., as trustee,
providing for the consummation of the Notes Assuorpaind the unconditional guarantee by Parenteiskuer's obligations under the 8.1Z2
Senior Notes and the related indenture. Upon amrd tife Notes Assumption, the 8.125% Senior Nated$udly and unconditionally guarante
on an unsubordinated and unsecured basis by Leeald3since March 22, 2012, by Level 3 LLC.

The Issuer may redeem the 8.125% Senices\at whole or in part, at any time before Julg@15, at a redemption price equal to 100%
of their principal amount, plus a make-whole premiand accrued and unpaid interest. Financing alspnedeem the 8.125% Senior Notes, in
whole or in part, at any time or from time to time or after July 1, 2015. If a redemption occufoteeJuly 1, 2017, the Issuer will pay a
premium on the principal amount of the 8.125% SeNiates redeemed. This premium decreases annuaitydpproximately 4.063% for a
redemption during the twelve month period beginrangluly 1, 2015 to approximately 2.031% for a regton during the twelve month
period beginning on July 1, 2016. In addition, epdor to July 1, 2014, the Issuer may redeemoup5% 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,ipleiach case, accrued and unpaid
interest thereon (if any) to the redemption date.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, the Issudrbweilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.125%i&eXotes at a purchase price of 101% of the ppialcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.125% SeNiotes contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactiguis) limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries;
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(ix) transactions with affiliates; (x) reports; timitation on designations of unrestricted sulzgies; and (xii) in the case of Level 3, the Igsue
and future guarantors of the notes, limitationsrargers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 8.125% Senior Notes foege the Issuer to immediately repay the princgrathe 8.125% Senior Notes, including
interest to the acceleration date, if certain dédeexist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limel@ness or constitute a failure to pay
principal when due.

As of March 31, 2012, approximately $1.lidn aggregate principal amount of the 8.125% 8Sehiotes was outstanding.
Indebtedness of Level 3
15% Convertible Senior Notes due 2013

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

The Convertible 15% Notes are convertibte shares of Level 3 common stock, at the optich@ holder, at any time prior to maturity,
unless previously repurchased or redeemed, orsihkgel 3 has caused the conversion rights to exphie Convertible 15% Notes may be
converted at the initial rate of 37.0370 (as adjddor the 1-fort5 reverse stock split) shares of common stoclepeh $1,000 principal amol
of notes, subject to adjustment in certain circamses. This is equivalent to a conversion pricappiroximately $27.00 per share.

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

Upon the occurrence of a designated exeoh@nge of control or a termination of trading)ldiers of the Convertible 15% Notes will h¢
the right, subject to certain exceptions and caolt to require Level 3 to repurchase all or aast pf the Convertible 15% Notes at a
repurchase price equal to 100% of the principalamof the Convertible 15% Notes, plus accruedwamahid interest thereon (if any) to, but
excluding, the designated event purchase date.

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

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of @wvertible 15% Notes due to an event of
default under the indenture relating to the Conblertl5% Notes, and certain other events, the paywfethe principal of, premium, if any, a
interest on the Convertible 15% Notes will be sudlirwated in right of payment to the prior full andal payment in cash of all senior debt of
Level 3.

As of March 31, 2012, approximately $172ion aggregate principal amount of the Convertib#6 Notes was outstanding.
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7% Convertible Senior Notes due 2015

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

The 2015 Convertible 7% Notes are convieriitito shares of Level 3 common stock, at theawptif the holder, at any time prior to
maturity, unless previously repurchased or redeemrednless Level 3 has caused the conversionsrighéxpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 370@s adjusted for the-for-15 reverse stock split) shares of common symekeach $1,000
principal amount of notes, subject to adjustmertdriain circumstances. This is equivalent to aszeosion price of approximately $27.00 per
share.

Upon the occurrence of a designated exeoh@nge of control or a termination of tradingldiers 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 principalamof the 2015 Convertible 7% Notes, plus accrared unpaid interest thereon (if any) to,
but excluding, the designated event purchase date.

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

As of March 31, 2012, approximately $200lion aggregate principal amount of the 2015 Cotilskr 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

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

As of March 31, 2012, approximately $27%iom aggregate principal amount of the 2015 Cotilskr 7% Notes, Series B was
outstanding.

6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 204kI 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "20d6v€rtible 6.5% Notes") under an indenture betwesrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Tiaek equally in right of payment with all
other existing and future senior unsecured indetges 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 Betd..

The 2016 Convertible 6.5% Notes are coiiiMerinto shares of Level 3 common stock, at thgoopof the holder, at any time prior to
maturity, unless previously repurchased or redeemednless Level 3 has caused the conversionsrighéxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 5819@s adjusted for the-for-15 reverse stock split) shares of
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common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $18.53 per share.

Upon the occurrence of a designated exeahénge of control or a termination of trading)ders of the 2016 Convertible 6.5% Notes
will have the right, subject to certain excepti@amsl conditions, to require Level 3 to repurchakeraany 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 eventpase date.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultje certain conditions, to offer to purchase all
of the outstanding 2016 Convertible 6.5% Notes@trahase price of 100% of the principal amounts@ "make whole" premium, by
increasing the conversion rate applicable to s@d6Z onvertible 6.5% Notes.

As of March 31, 2012, approximately $201lion aggregate principal amount of the 2016 Cotilskr 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 andBdr&k of New York Mellon Trust Company, N.A., asdtee. The 11.875% Senior No
are unsecured and unsubordinated obligations oflL®vThey rank equally in right of payment with ather existing and future senior
unsecured indebtedness of Level 3. The 11.875%06Biotes bear an interest at a rate of 11.875%upeam, payable semiannually on April 1
and October 1 of each year.

On January 31, 2011, Level 3 issued antiatdi $300 million aggregate principal amountlod 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 Februhar2015, at a redemption price equal to
100% of their principal amount, plus a make-whalenpium and accrued and unpaid interest. Level @ ralsy redeem the 11.875% Senior
Notes, in whole or in part, on or after Februarg@15. If a redemption occurs before February 1,/2Qevel 3 will pay a premium on princig
amount of the 11.875% Senior Notes redeemed. Tdraipm decreases annually from approximately 5.988% redemption during the
twelve month period beginning February 1, 2015ppraximately 2.969% for a redemption during thelw@emonth period beginning on
February 1, 2016. In addition, on or prior to Feliyul, 2014, Level 3 may redeem up to 35% of th873% Senior Notes with the proceeds of
certain equity offerings of Level 3 at a redemptjwite equal to 111.875% of the principal amounthef11.875% Senior Notes so redeemed,
plus accrued and unpaid interest thereon (if arypfthe redemption date.

If an event treated as a change of coofrotcurs, Level 3 will be obligated, subject tatae conditions, to offer to purchase all
outstanding 11.875% Senior Notes at a purchase pfit01% of the principal amount, plus accrued @mgkid interest, if any.

The indenture relating to the 11.875% SeNiotes contains certain covenants, including, agrathers, covenants with respect to the
following matters: (i) limitation on consolidateelat; (i) limitation on debt of the Issuer andriéstricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactigwis} limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withiliaftes; (x) future subsidiary guarantors and sdiasy liens; (xi) reports; (xii) limitation on
designations of unrestricted subsidiaries; and) (wiithe case of Level 3, limitations on mergemsnsolidations and sales of certain assets.
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Either the Trustee or the holders of asi€%% in aggregate principal amount of the outfitan11.875% Senior Notes may accelerate the
maturity of the 11.875% Senior Notes, includingnett to the acceleration date, if certain defaarist under the indebtedness of Level 3.

As of March 31, 2012, approximately $60%ion aggregate principal amount of the 11.875%i&eNotes was outstanding.
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DESCRIPTION OF THE NOTES
General

The new notes, like the original notes] it issued under an Indenture, dated as of JardBar012 (as supplemented, the "Indenture"),
among Level 3 Communications, Inc. ("Parent"), Le/€inancing, Inc. (the "Issuer”) and The BaniNefw York Mellon Trust Company,
N.A., as trustee under the Indenture (the "Tru3t€adpies of the Indenture are available from #sér on request. For purposes of
Description of the Notes, the term "Issuer" refemy to Level 3 Financing, Inc. and not to anytsfgubsidiaries or its parent company, Level 3
Communications, Inc., and the term "Parent" reéely to Level 3 Communications, Inc. and not to afjts subsidiaries, in each case except
for purposes of financial data determined on a clishsted basis. For purposes of this DescriptiothefNotes, all references to the "Notes"
shall be deemed to refer collectively to the omgdinotes and the new notes.

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

The Notes are unsubordinated unsecuredatiiins of the Issuer, ranking equal in right ofpant with all existing and future unsecured
indebtedness of the Issuer that is not expresdgrsiinated in right of payment to the Notes, aresanior in right of payment to all existing
and future indebtedness of the Issuer that is egfyreubordinated in right of payment to the NoTése Notes, however, are effectively
subordinated to the Issuer's existing and futucersel obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capiddkases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are efifealy subordinated to all liabilities, includingate payables, of the Issuer's subsidiaries that
are not Guarantors. As of March 31, 2012, the is@eluding its subsidiaries) had $6.840 billidriralebtedness outstanding (excluding
discounts and fair value adjustments), of whiclé@@.billion was secured indebtedness and all otwhias guaranteed by Parent and, on ¢
adjusted basis, Level 3 LLC.

For a summary of certain risks relatingutoinvestment in the Notes, see "Risk Factors.”
Note Guarantees

The Issuer’s obligations under the Indentuncluding the repurchase obligation resultirayrfra Change of Control Triggering Event, are
fully and unconditionally guaranteed, jointly arel/srally, on an unsubordinated unsecured basisatgnPand Level 3 LLC and will be fully
and unconditionally guaranteed, jointly and sevgrain an unsubordinated unsecured basis by eastli®ed Subsidiary that becomes a
Guarantor pursuant to the terms of the IndenturBeétricted Subsidiary will only be required to tiee a Guarantor if it incurs specified ty)
of Debt or provides a Guarantee of the 2015 Flgd®ate Notes, the 8.75% Senior Notes due 2017,a#e Senior Notes due 2018, the 9.37
Senior Notes due 2019 or the 8.125% Senior Note28d9. Each Note Guarantee will be a general unsd®bligation of the Guarantor, will
be effectively subordinated to any existing or fataecured Debt of the Guarantor, to the extetite@¥alue of the assets securing such Debt,
will be senior in right of payment to any existiogfuture Debt of the Guarantor that is expresalyosdinated in right of payment to the Note
Guarantee, and will be equal in right of paymerthwainy existing or future unsecured Debt of the i@nir that is not expressly subordinated
in right of payment to the Note Guarantee, inclgdamy Guarantee of the 2015 Floating Rate Notes81h5%
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Senior Notes due 2017, the 10% Senior Notes du@,2h& 9.375% Senior Notes due 2019 or the 8.128ftoENotes due 2019. As further
described in the fourth succeeding paragraph, tite Buarantee of a Restricted Subsidiary may berditated in the future to any guarantee
of any Qualified Credit Facility issued by such ®Riesed Subsidiary, including the Existing Credédiity. As of March 31, 2012, Parent
(excluding its subsidiaries and guarantees) hadoappately $1.453 billion of indebtedness outstagdinone of which constituted secured
indebtedness or subordinated indebtedness.

As of March 31, 2012, the Issuer and itssadiaries in the aggregate had approximately ¥klion of indebtedness (excluding
intercompany balances and discounts and fair \edijigstments) outstanding, approximately $2.80%bilbf which constituted secured
indebtedness and none of which constituted subatetihindebtedness (excluding intercompany balanAiguch indebtedness of the Issuer
is, on an as adjusted basis, guaranteed by LedMeC3 Under the circumstances described below uhdeCertain Covenants—Limitation on
Designations of Unrestricted Subsidiaries," Pavéhte permitted to designate certain of its sdizmies as "Unrestricted Subsidiaries." The
Unrestricted Subsidiaries will not be subject tg ahthe restrictive covenants in the Indenturee Threstricted Subsidiaries will not guarantee
the Notes.

If any Guarantor makes payments under @eNsuarantee, each of the Issuer and the othea@®was must contribute their share of such
payments. The Issuer's and the other Guarant@a®slbf such payments will be computed based oprthgortion that the net worth of the
Issuer or the relevant Guarantor represents relédithe aggregate net worth of the Issuer anth@lGuarantors combined.

The Note Guarantee of a Guarantor (othem tharent) will be released (a) in connection &itlg sale or other disposition of all or
substantially all of the assets of that Guararitariding by way of merger or consolidation) toer$on that is not (either before or after giving
effect to such transaction) Parent or a Restritaokidiary, if the sale or other disposition ofalkubstantially all of the assets of that
Guarantor complies with the covenant described g€ ertain Covenants—Limitation on Asset Dispasi" (or Parent certifies in an
Officers' Certificate to the Trustee that it wibraply with the requirements of such covenant netato application of the proceeds of such sale
or disposition), (b) in connection with any saleatifof the Capital Stock of a Guarantor (othemtirarent) to a Person that is not (either before
or after giving effect to such transaction) Pai@ra Restricted Subsidiary, if the sale of all sGapital Stock of that Guarantor complies with
the covenant described under "—Certain Covenantsaitéfion on Asset Dispositions” (or Parent certifie an Officers’ Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the pexts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under
"—Certain Covenants—Limitation on Designations ofrektricted Subsidiaries” or (d) if the Issuer eisas the legal defeasance option or
covenant defeasance option as described under 'Ist&gibn and Discharge of the Indenture; Defeasanc

The Issuer, the Guarantors and the Trusgse without notice to or consent of any holderdlofes, enter into one or more indentures
supplemental to the Indenture, or amend any indersupplemental to the Indenture entered into byigbuer, such Guarantor and the Trustee
for the purpose of adding an additional Note Guampursuant to the covenants described under "tai@&@ovenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of the Issuer and Issuer Restricted Sudrsédi' or "—Certain Covenants—
Limitation on Actions with respect to Existing Intlempany Obligations," to provide that the paynmiigation on a Note Guarantee of a
Guarantor (other than Parent or any Sister RestriSubsidiary) be expressly subordinated in ankrdogotcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefli in cash of all obligations of such Guarantmider any Guarantee of, or obligation as
borrower under, any Qualified Credit Facility (whiterm includes various types of Debt, includingused notes) Incurred
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by Parent or a Restricted Subsidiary in accordaviteclause (ii) of paragraph (b) of the covenaesatibed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (ii)g#ragraph (b) of the covenant described under "+a@e€ovenants—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiar@®yided , however , that (x) the terms of the subordination of a N8tearantee to any such
Guarantee of, or obligation as borrower under, alifded Credit Facility may not eliminate or othése adversely affect the subordination of
the payment obligation on any other Debt of suchr@ntor to the payment obligation of the Note Goega of such Guarantor and (y) any
Guarantee (other than a Guarantee of such Quatifiedit Facility) by such Guarantor of the 2015&flog Rate Notes, the 8.75% Senior N
due 2017, the 10% Senior Notes due 2018, the 9.35&8or Notes due 2019, the 8.125% Senior Note@we or any other Debt of Parent
any Sister Restricted Subsidiary also shall beesgly subordinated in any bankruptcy, liquidatiomvanding up proceeding of such Guarantor
to the prior payment in full in cash of all obligats of such Guarantor under its Guarantee of Qudlified Credit Facility to at least the same
extent and on the same terms and conditions asutherdination provisions applicable to such GuamasmtNote Guarantee. Level 3 LLC's
Guarantee of the 2015 Floating Rate Notes, the?8.8Bnior Notes due 2017, the 10% Senior Notes @u8,2he 9.375% Senior Notes due
2019, the 8.125% Senior Notes due 2019 and thesN®tubordinated to Level 3 LLC's Guarantee of&kisting Credit Facility. Concurrently
with the closing of the initial offering, the Issuentered into a subordination agreement in acemelavith the foregoing provisions
subordinating Level 3 LLC's payment obligationstiea Offering Proceeds Note to Level 3 LLC's paynaiigations in respect of the Loan
Proceeds Note in any bankruptcy, liquidation ording up proceeding of Level 3 LLC.

The Issuer is a holding company with noariat assets other than the stock of its subseaga loan proceeds note related to the Existing
Credit Facility, the 2015 Floating Rate ProceedseNthe 8.75% Proceeds Note, the 10% Proceeds thet8,375% Proceeds Note, the 8.1.
Proceeds Note and the Offering Proceeds Note. Aougly, the Issuer will depend upon dividends, an other distributions from its
subsidiaries, or capital contributions from Parémgenerate the funds necessary to meet its fiabwisligations, including its obligations to
pay you as a holder of the Notes. The Issuer'sdiabgs may not generate earnings sufficient abémit to meet its payment obligations. The
Issuer's subsidiaries are legally distinct frorarit, unless they guarantee the Notes, have naatibligto pay amounts due on the Issuer's debt
or to make funds available to it for such paym&mhilarly, Parent is a holding company with no miateassets other than the stock of its
subsidiaries. Accordingly, Parent depends uporddivils, loans or other distributions from its suibsids, including the Issuer, to generate the
funds necessary to meet its financial obligatiomduding its obligations as a Guarantor. Futurbtde certain of the Issuer's subsidiaries may
prohibit the payment of dividends or the makindaains or advances to Parent or the Issuer. Iniaddihe ability of such subsidiaries to make
such payments, loans or advances is limited byetlve of the relevant states in which such subsesaare organized or located. In certain
circumstances, the prior or subsequent approvalich payments, loans or advances is required fpgiicable regulatory bodies or other
governmental entities. To the extent the Issuenataccess the cash flow of its subsidiaries, ardm is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer matyhave access to sufficient cash to repay the$\aind Parent may not have sufficient ca:
comply with its guarantee obligations on the Nokéalders of any preferred stock of any of the Issugubsidiaries that are not Guarantors and
creditors, including trade creditors and other glibges of Parent that have made intercompanydaarhe Issuer's subsidiaries, of any of t
subsidiaries have and will have claims relatinthevassets of that subsidiary that are senioragdittes. That is, the Notes are structurally
subordinated to the debt, preferred stock and athkgations of the Issuer's subsidiaries thatrateGuarantors. All of the Issuer's existing ¢
is guaranteed by Level 3 LLC. See "Risk Factors-k&Relating to the Notes—The Issuer's subsidianiest make payments to the Issuer in
order for the Issuer to make payments on the natesParent's subsidiaries must make paymentsémida order for Parent to make payment
on its obligations as a guarantor of the notes" and
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"Risk Factors—Risks Relating to the Notes—Becabsabtes are structurally subordinated to the abibigs of the Issuer's subsidiaries, you
may not be fully repaid if the Issuer becomes insiot."

Principal, Maturity and Interest

In the exchange offer, the Issuer is isguwip to $900,000,000 aggregate principal amoutie®B.625% Senior Notes due 2020 (the "New
Notes") in exchange for the original notes issueden the Indenture. Subject to compliance withabvenant described unde—Certain
Covenants—Debt of the Issuer and Issuer Restri8tdxbidiaries," the Issuer can issue an unlimiteduarhof additional Notes at later dates
under the Indenture. The Issuer can issue additioi@s as part of the same series or as an additseries. Any additional Notes that the
Issuer issues in the future will be identical ihrabpects to the Notes that the Issuer is issnuavg in the exchange offer, except that Notes
issued in the future may have different issuangzprand issuance dates.

The Notes will mature on July 15, 2020etsst on the Notes will accrue at the rate of 862&r annum from the Issue Date, or from the
most recent date to which interest has been padiydl be payable in cash semiannually in arr@argdanuary 15 and July 15, commencing
July 15, 2012, to the persons who are registerétbhoof the Notes at the close of business optéeeding January 1 or July 1, as the case
may be. Interest will be computed on the basis 3@day year comprised of twelve 30-day months.

Payment.  Principal of, premium, if any, and interesttba Notes will be payable, and the Notes may béaxged or transferred, at the
office or agency of the Issuer, which, unless otlez provided by the Issuer, will be the officeslté Trustee. At the option of the Issuer,
interest may be paid by check mailed to the regidt@olders at their registered addresses. ThesNdtkbe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsawill be issued only against payment
in immediately available funds. No service chargitlve made for any registration of transfer or lexage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aaypsfer tax or other similar governmental chargeapbeyin connection therewith.

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

Optional Redemption

At any time prior to January 15, 2016, bser may redeem all or a part of the Notes, upmtriess than 30 nor more than 60 days' prior
notice, at a redemption price equal to 100% ofpttiecipal amount of the Notes so redeemed plug\tiicable Premium as of, and accrued
and unpaid interest thereon (if any) to, but notuding, the redemption date (subject to the ragfhtlolders of record on the relevant record
date to receive interest due on the relevant Isté?ayment Date).

"Applicable Premium" means, with respecaity Note on any redemption date, the greater)af.(®6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregalute at such redemption date of (i) the redemptigce of such Note at January 15, 2
(such redemption price being set forth in the tagpearing below), plus (i) all required interpayments due on such Note through
January 15, 2016 (excluding accrued but unpaiddstéo the redemption date), computed using aditcrate equal to the Treasury Rate as of
such redemption date plus 50 basis points, ovehébprincipal amount of such Note.

"Treasury Rate" means, as of any redemptéda, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisinetthe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least
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two Business Days prior to such redemption dateif(such Statistical Release is no longer publistay publicly available source of similar
market data)) most nearly equal to the period ftbenredemption date to January 15, 2q&6yided , however , that if the period from the
redemption date to January 15, 2016 is less tharyear, the weekly average yield on actually trddeifed States Treasury securities adjusted
to a constant maturity of one year will be used.

On and after January 15, 2016, the Issugrmadeem all or a part of the Notes, upon nottless 30 nor more than 60 days' prior notic
the redemption prices set forth below (expresseal@rcentage of principal amount), plus accrueduspaid interest thereon (if any) to, but
not including, the redemption date (subject tortbkt of holders of record on the relevant recoatedo receive interest due on the relevant
interest payment date), if redeemed during thewsvedonths beginning January 15, of the years itelitbelow:

Year Redemption Price

2016 104.3139
2017 102.1569
2018 and thereaftt 100.0009

In addition, at any time or from time tm#& on or prior to January 15, 2015, the Issuer radgem up to 35% of the original aggregate
principal amount of the Notes (including any aduifil Notes) at a redemption price equal to 108.6256%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest théifeamy) 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 by to the capital of the Issuer of one or
more private placements to Persons other thani@#g of Parent or underwritten public offeringgGafmmon Stock of Parent resulting, in e
case, in gross proceeds of at least $100 millidhénaggregateyrovided , however , that at least 65% of the original aggregate fpaicamoun
of the Notes (including any additional Notes) worgthain outstanding immediately after giving effecsuch redemption. Any such
redemption shall be made within 90 days of suctapei placement or public offering upon not lessitB@ nor more than 60 days' prior notice.

Mandatory Redemption

The Issuer is not required to make any ratorgt redemption or sinking fund payments with egggo the Notes. However, under certain
circumstances, the Issuer may be required to @fBurchase Notes as described under "—Certainr@ms—Change of Control Triggering
Event," "—Certain Covenants—Limitation on Asset@isitions" and "—Certain Covenants—Limitation ontidos with Respect to Existing
Intercompany Obligations.” The Issuer may from timéime purchase Notes in the open market or witiser

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of theaisse of the original notes, together with cashamd, to Level 3 LLC, in return for an
intercompany demand note (the "Offering Proceedg'Nlédrom Level 3 LLC in an equal principal amoufhe Offering Proceeds Note was
pledged by the Issuer to secure its obligationeutite Existing Credit Facility. Level 3 LLC is tlbligor on (1) an existing intercompany
demand note (the "Parent Intercompany Note") tefdo evidence loans from Parent to Level 3 LLA},an existing intercompany demand
note (the "2015 Floating Rate Proceeds Note") ¢dskuer to evidence a loan made by the Issueevell3 LLC in an aggregate principal
amount of $300 million, representing the gross peals to the Issuer from the issuance of the 20d&tiRY Rate Notes, (3) an existing
intercompany demand note (the "8.75% Proceeds Ntat¢he Issuer to evidence a loan made by theetgsuLevel 3 LLC in an aggregate
principal amount of $700 million, representing tress proceeds to the Issuer from the issuandeed.75% Senior Notes due 2017,
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(4) an existing intercompany demand note (the "Hi%ceeds Note") to the Issuer to evidence a loaterhg the Issuer to Level 3 LLC in an
aggregate principal amount of $640 million, repreig®y the gross proceeds to the Issuer from theaisse of the 10% Senior Notes due 2018,
(5) an existing intercompany demand note (the '8 Proceeds Note") to the Issuer to evidence artaate by the Issuer to Level 3 LLC in
an aggregate principal amount of $500 million, esenting the gross proceeds to the Issuer fronsshiance of the 9.375% Senior Notes due
2019 and (6) an existing intercompany demand rth&e"8.125% Proceeds Note") to the Issuer to evidenloan made by the Issuer to

Level 3 LLC in an aggregate principal amount of2Blbillion, representing the gross proceeds tdgkeer from the issuance of the 8.125%
Senior Notes due 2019. As of March 31, 2012, thetanding principal amount of the Parent Interconypdote was approximately

$23.3 billion, the principal amount outstanding enthe 2015 Floating Rate Proceeds Note was $3i@mihe principal amount outstanding
under the 8.75% Proceeds Note was $700 millionpthieipal amount outstanding under the 10% Prosé&ate was $640 million, the
principal amount outstanding under the 9.375% RrdséNote was $500 million, the principal amounstariding under the 8.125% Proceeds
Note was $1.20 billion, and the principal amounistanding under the Offering Proceeds Note was $3i0idn. On March 13, 2007, Parent,
guarantor, the Issuer, as borrower, Merrill Lyncipfal Corporation, as administrative agent antatedal agent, and certain lenders entered
into the Existing Credit Facility pursuant to whittte lenders extended a $1.40 billion senior settgan loan to the Issuer. The Issuer lent the
proceeds of the term loan to Level 3 LLC in retfonan intercompany demand note issued by Levdl@ (the "Loan Proceeds Note"). On
April 16, 2009, the parties thereto amended anidtes the Existing Credit Facility to increase fleerowings thereunder through the creation
of the $220 million Tranche B Term Loans, increalsg@60 million to $280 million by amendment on MEy, 2009, that matures on

March 13, 2014. The Issuer lent the net proceediseoTranche B Term Loans, together with cash anhi Level 3 LLC and the Loan
Proceeds Note was amended and restated to indhreapancipal amount by $280 million. On Octobef@11, the parties thereto amended and
restated the Existing Credit Facility to incredse borrowings thereunder through the creation @650 million Tranche B Il Term Loans.
The Issuer lent the net proceeds of the TrancheTBrim Loans, together with cash on hand, to L&viel C and the Loan Proceeds Note was
amended and restated to increase the principal @inbgus650 million. On November 10, 2011, the gerthereto amended and restated the
Existing Credit Facility to increase the net agagitegoorrowings thereunder by $270 million through ¢reation of the $550 million Tranche B
[l Term Loans. The Issuer lent the net proceedbi®fTranche B Ill Term Loans, together with casthand, to Level 3 LLC and the Loan
Proceeds Note was amended and restated to ind¢hesaset principal amount by $270 million. On Noven0, 2011, a portion of the net
proceeds of the Tranche B Il Term Loans was usethie pre-payment in full of the Tranche B Termahs in aggregate principal amount of
$280 million. The Issuer's obligations under théskmg Credit Facility are secured by the Parergricompany Note, the 2015 Floating Rate
Proceeds Note, the 8.75% Proceeds Note, the 10ee&uds Note, the 9.375% Proceeds Note, the 8.126@&&us Note and the Offering
Proceeds Note. Each of the 2015 Floating Rate Bdsciote, the 8.75% Proceeds Note, the 10% Prodemdsthe 9.375% Proceeds Note,
8.125% Proceeds Note and the Offering ProceedsWagesubordinated to the Loan Proceeds Note pursniaeparate subordination
agreements by and among the Issuer, Parent andl3 &v€. As of March 31, 2012, the principal amownitstanding under the Loan Proceeds
Note was $2.600 billion. Parent and the Issuer leered into a subordination agreement (the "Slibation Agreement") that provides t
upon a total or partial liquidation, dissolutionwinding up of Level 3 LLC or in a bankruptcy, rganization, insolvency, receivership or
similar proceeding relating to Level 3 LLC or iteoPerty, (a) the Issuer will be entitled to recepayment in full in cash of the Offering
Proceeds Note before Level 3 LLC may make any paymifeprincipal of or interest on the Parent Intenpany Note to Parent, and (b) until
the Offering Proceeds Note is paid in full in caasty distribution to which Parent would be entitted for the Subordination Agreement will
made to the Issuer as its interests may appeadiftribution is made to Parent that becauseetibordination Agreement should not
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have been made to Parent, Parent shall hold satibdtion in trust for the Issuer and pay it ot@the Issuer as the Issuer's interests may
appear. No right of the Issuer to enforce the sdibation of the Offering Proceeds Note shall bedirgd by any act or failure to act by the
Issuer or by its failure to comply with the Suboration Agreement. Parent, the Issuer and Level G Wlill be restricted from taking certain
actions with respect to the Offering Proceeds Niie Parent Intercompany Note and the Subordin®greement as set forth in the covenant
described below under "—Certain Covenants—Limitata Actions with respect to Existing Intercomp#lyligations." The Parent
Intercompany Note is subordinated on the same tertie 2015 Floating Rate Proceeds Note, the 8 P&8¢eeds Note, the 10% Proceeds
Note, the 9.375% Proceeds Note and the 8.125% &uedéote as the Parent Intercompany Note is sulsteti to the Offering Proceeds Nc
In addition, the Issuer and Level 3 LLC have erdénto an offering proceeds note subordination egent that subordinates the right of the
Issuer to payment under the Offering Proceeds Iotige right of the Issuer (in its capacity as bamr under the Existing Credit Facility) to
payment under the Loan Proceeds Note upon thaligjon, dissolution or winding up of Level 3 LLC iora bankruptcy, reorganization,
insolvency, receivership or similar proceeding tiatato Level 3 LLC or its property. The 2015 Flioat Rate Proceeds Note, the 8.75%
Proceeds Note, the 10% Proceeds Note, the 9.3768&&ds Note and the 8.125% Proceeds Note are sudiedion the same terms to the
Loan Proceeds Note as the Offering Proceeds Naigbisrdinated to the Loan Proceeds Note. Accordjnige right of the Issuer to payment
under the Offering Proceeds Note#si passu to the right of the Issuer to payment under the52Blbating Rate Proceeds Note, the 8.75%
Proceeds Note, the 10% Proceeds Note, the 9.3768&&1ds Note and the 8.125% Proceeds Note.

As a condition to Incurring specified typ#Debt pursuant to the covenants described balwder "—Certain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of the Issuer and Issuer Restricted Sudrgédi' and "—Certain Covenants—
Limitation on Actions with respect to Existing Iniempany Obligations," Restricted Subsidiaries idIrequired to guarantee (an "Offering
Proceeds Note Guarantee") Level 3 LLC's obligatiomder the Offering Proceeds Note and, in certagumstances, subordinate the Debt that
is Incurred to such Offering Proceeds Note Guarmnte

The Offering Proceeds Note Guarantee ddfiaring Proceeds Note Guarantor will be releasgdn(connection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdby way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdos&liary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covethesdribed under "—Certain Covenants—
Limitation on Asset Dispositions" (or Parent ceesfin an Officers' Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsumh sale or disposition), (b) in connection veitty sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shadti (either before or after giving effect to stiginsaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor complieh whie covenant described under Gertair
Covenants—Limitation on Asset Dispositions" (orétdrcertifies in an Officers' Certificate to thau$tee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such sale or disposition)if arent properly designates any Restrit
Subsidiary that is an Offering Proceeds Note Guaraas an Unrestricted Subsidiary pursuant to tweant described under "—Certain
Covenants—Limitation on Designations of Unrestidc8ubsidiaries" or (d) if the Issuer exercisesléigal defeasance option or covenant
defeasance option as described under "—SatisfaatidrDischarge of the Indenture; Defeasance."

An Offering Proceeds Note Guarantor andel&4LC may enter into an agreement or arrangertetprovides that the payment
obligation on an Offering Proceeds Note Guararded (
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in the case of Level 3 LLC, on the Offering Procedibte) of an Offering Proceeds Note Guarantorefothan Parent or any Sister Restricted
Subsidiary) be expressly subordinated in any bastky liquidation or winding up proceeding of su@ffering Proceeds Note Guarantor to the
prior payment in full in cash of all obligations sdich Offering Proceeds Note Guarantor or Level G las applicable, under any Guarantee
or obligation as borrower under, any Qualified Qrr&dcility Incurred by Parent or a Restricted Sdiasy in accordance with clause (ii) of
paragraph (b) of the covenant described under "taPe€ovenants—Limitation on Consolidated Debttlause (ii) of paragraph (b) of the
covenant described under "—Certain Covenants—Ltioiteon Debt of the Issuer and Issuer RestrictdasiBliaries; provided , however , that
(x) the terms of the subordination of an Offerimgd®eds Note Guarantee, or in the case of Levél@ the Offering Proceeds Note, to any
such Guarantee of or obligation as borrower undgualified Credit Facility may not eliminate or etlwise adversely affect the subordination
of the payment obligation on any other Debt of sQéfering Proceeds Note Guarantor or Level 3 LLEapplicable, to the payment obligation
of the Offering Proceeds Note Guarantee of suckr®if Proceeds Note Guarantor, or in the case vl LLC, the Offering Proceeds Note,
and (y) any Guarantee (other than a Guaranteecbf Qualified Credit Facility) by such Offering Pemxls Note Guarantor or Level 3 LLC, as
applicable, of the 2015 Floating Rate Notes, tl7®&% Senior Notes due 2017, the 10% Senior Note2d18, the 9.375% Senior Notes due
2019, the 8.125% Senior Notes due 2019 or any @kbt of Parent or any Sister Restricted Subsididsy shall be expressly subordinated in
any bankruptcy, liquidation or winding up proceeglof such Offering Proceeds Note Guarantor or L8VeLC, as applicable, to the prior
payment in full in cash of all obligations of subfffering Proceeds Note Guarantor or Level 3 LLCapglicable, under its Guarantee of such
Qualified Credit Facility to at least the same ext&nd on the same terms and conditions as thedinbtion provisions applicable to such
Offering Proceeds Note Guarantor's Offering Prosééate Guarantee or Level 3 LLC's obligation on@f&ering Proceeds Note.

Certain Covenants

Covenant Suspension.  Set forth below are summaries of certain comeneontained in the Indenture. During any peribtoe (any
such period, a "Suspension Period") that (i) thimga assigned to the Notes by both of the Ratiggr&ies are Investment Grade Ratings and
(ii) no Default or Event of Default has occurredias continuing under the Indenture, Parent andRiéstricted Subsidiaries will not be subject
to the following covenants of the Indenture destibelow under "—Limitation on Consolidated DebBt*Limitation on Debt of the Issuer
and Issuer Restricted Subsidiaries," "—LimitatianRestricted Payments," "—Limitation on Dividendla@ther Payment Restrictions
Affecting Restricted Subsidiaries," clause (i)(&)-e-Limitation on Sale and Leaseback Transactiohs;Limitation on Asset Dispositions,"
"—Limitation on Issuance and Sales of Capital StotRestricted Subsidiaries" (other than the fingt sentences thereof), "—Transactions
with Affiliates," clause (b) of "—Limitation on D@gnations of Unrestricted Subsidiaries," and clai@gdef the first and second paragraphs of
"—Mergers, Consolidations and Certain Sales of &8geollectively, the "Suspended Covenants”) Ha ¢vent that Parent and the Restricted
Subsidiaries are not subject to the Suspended @oteifor any period of time as a result of the gdéng sentence and, on any subsequent date
(the "Reversion Date"), one or both of the RatingeAcies withdraws its ratings or downgrades thiagatassigned to the Notes below the
required Investment Grade Ratings or a DefaultwamE of Default occurs and is continuing, then Raeamd the Restricted Subsidiaries will
thereafter again be subject to the Suspended Cotseaad calculations of the amount available tonbee as Restricted Payments under the
covenant described under "—Limitation on Restriddagments" will be made as though the covenantitbestunder "—Limitation on
Restricted Payments" had been in effect duringetitee period of time from the Measurement Date ti@nReversion Date, all Debt Incurred
during the Suspension Period will be classifieldge been Incurred pursuant to paragraph (a) oobtie clauses set forth in paragraph (b) of
the covenant
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described under "—Limitation on Consolidated Deftharagraph (a) or one of the clauses set forgaragraph (b) of the covenant described
under "—Limitation on Debt of the Issuer and IssRestricted Subsidiaries" (in each case to thenéstech Debt would be permitted to be
Incurred thereunder as of the Reversion Date aed giving effect to Debt Incurred prior to the ansion Period and outstanding on the
Reversion Date). To the extent such Debt wouldoegbermitted to be Incurred pursuant to paragrapbr(one of the clauses set forth in
paragraph (b) of the covenant described under "—thtion on Consolidated Debt" or paragraph (a) e of the clauses set forth in
paragraph (b) of the covenant described undekitritation on Debt of the Issuer and Issuer RewdcSubsidiaries,” such Debt will be deer
to have been outstanding on the Measurement Datbasit is classified as permitted under clavdef paragraph (b) of the covenant
described under "—Limitation on Consolidated Dafittlause (iii) of paragraph (b) of the covenargaived under "—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiariestielincurrence of any Debt by a Restricted Subsidiaring the Suspension Period would have
been prohibited or conditioned upon such Restri€elsidiary entering into a Note Guarantee andféeri@g Proceeds Note Guarantee had
the covenants described under "—Limitation on Cbdated Debt" and "—Limitation on Debt of the Iss@aad Issuer Restricted Subsidiaries"
been in effect at the time of such Incurrence, Siestricted Subsidiary shall enter into a Note @ogge and an Offering Proceeds Note
Guarantee that are senior to or rank equal with febt within ten days after the Reversion Date.gtoposes of determining compliance w
the covenant described under "—Limitation on Agsiepositions," on the Reversion Date, the Net Aalald Proceeds from all Asset Sales not
applied in accordance with the covenant will bende@ to be reset to zero. Notwithstanding the foregmeither (a) the continued existence,
after the date of such withdrawal or downgraddaofs and circumstances or obligations that wecarhed or otherwise came into existence
during a Suspension Period nor (b) the performafieay such obligations, shall constitute a breafciiny covenant set forth in the Indenture
or cause a Default or Event of Default thereunpgesvided , however , that (1) Parent and its Restricted Subsidiariésdt Incur or otherwise
cause such facts and circumstances or obligatmasist in anticipation of a withdrawal or downgedaelow investment grade, (2) Parent
reasonably believed that such Incurrence or actiandd not result in such a withdrawal or downgrade (3) if so required each Restricted
Subsidiary shall have entered into a Note Guaraateean Offering Proceeds Note Guarantee withirspieeified time period. For purposes of
clauses (1) and (2) in the preceding sentencesipation and reasonable belief may be determinelddrgnt and shall be conclusively
evidenced by a board resolution to such effect tetbjm good faith by the board of directors of Pérén reaching their determination, the
board of directors may, but need not, consult WithRating Agencies.

The Indenture contains, among others,dleviing covenants:

Limitation on Consolidated Debt.  (a) Parent may not, and may not permit anyrivéstl Subsidiary (other than to the extent peeithy
paragraph (b) of the covenant described under "—htion on Debt of the Issuer and Issuer Restri@elsidiaries™) to, directly or indirectly,
Incur any Debtprovided , however , that Parent or any Restricted Subsidiary (subjed¢he case of the Issuer and any Issuer Resrict
Subsidiary, to the covenant described under "—I&tioh on Debt of the Issuer and Issuer Restrictdzsi8liaries") may Incur any Debt if, after
giving pro forma effect to such Incurrence andrideeipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or limaimg following such Incurrence and either (igtratio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issued discount, the then-Accreted Value) of Debt akeRtand its Restricted Subsidiaries
outstanding as of the most recent available quarderannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
other Debt Incurred or repaid since such balaneetsitate and the receipt and application of theroteeds thereof, to (B) Pro Forma
Consolidated Cash Flow Available for Fixed CharfpedRarent and its Restricted Subsidiaries forfthue full fiscal quarters next preceding |
Incurrence of such Debt for which consolidatedfitial statements are available,
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would be less than 5.0 to 1.0, or (ii) Parent'ssdtidated Capital Ratio as of the most recent alb#él quarterly or annual balance sheet, after
giving pro forma effect to (x) the Incurrence othDebt and any other Debt Incurred or repaid s balance sheet date, (y) the issuance
of any Capital Stock (other than Disqualified SfookParent since such balance sheet date, ingutimissuance of any Capital Stock to be
issued concurrently with the Incurrence of suchtDabd (z) the receipt and application of the metpeds of such Debt or Capital Stock, as
case may be, is less than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Parentamry Restricted Subsidiary (other than the Issuang Issuer Restricte
Subsidiary, except to the extent permitted by thweoant described under "—Limitation on Debt of tb®uer and Issuer
Restricted Subsidiaries") may Incur any and atheffollowing (each of which shall be given indegent effect):

0] Debt under the Notes issued on the Issue Dateu@imzy any New Notes issued in exchange therefay) Note
Guarantee in respect of the Notes issued on the Bate or any Offering Proceeds Note Guaranteesipect of the
Offering Proceeds Note;

(i) Debt under Credit Facilities in an aggregate pgatamount outstanding or available (together withsum of (A) the
amount of any outstanding Debt Incurred pursuasctdaose (ii) of paragraph (b) of the covenant dbscrunder "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries," plus (B) the amount of all rafining Debt
outstanding or available pursuant to clause (vpafagraph (b) of the covenant described under tritation on Debt of
the Issuer and Issuer Restricted Subsidiaries#spect of Debt previously Incurred pursuant to ssafii) of
paragraph (b) of the covenant described under "—thiion on Debt of the Issuer and Issuer Restri@elsidiaries,"
plus (C) the amount of all refinancing Debt outsliag or available pursuant to clause (viii) belowéspect of Debt
previously Incurred pursuant to this clause (itjpay one time not to exceed the greater of (@2 billion and
(y) 2.00 times Pro Forma Consolidated Cash Flowilakte for Fixed Charges of Parent and its Restd@ubsidiaries
for the four full fiscal quarters next preceding tincurrence of such Debt for which consolidatearicial statements are
available, which amount shall be permanently redumethe amount of Net Available Proceeds use@pay Debt under
the Credit Facilities or any refinancing Debt ispect of the Credit Facilities Incurred pursuantlguse (vi) of
paragraph (b) of the covenant described under "—thiron on Debt of the Issuer and Issuer Restri&elsidiaries" or
clause (viii) below, and not reinvested in Telecammioations/IS Assets or used to purchase Notespayrother Debt,
pursuant to and as permitted by the covenant destrinder "—Limitation on Asset Dispositions;"

(i)  Purchase Money Delyprovided , however , that the amount of such Purchase Money Debt doesexceed 100% of the
cost of the construction, installation, acquisititgase, development or improvement of the applécab
Telecommunications/IS Assets;

(iv)  Subordinated Debt of Pareptovided , however , that the aggregate principal amount (or, in thgecof Debt issued at a
discount, the Accreted Value) of such Debt, togetlich any other outstanding Debt Incurred pursuarhis clause (iv)
shall not exceed $500 million at any one time (Whaenount shall be permanently reduced by the amafuxét
Available Proceeds used to repay Subordinated Bfearent, and not reinvested in TelecommunicatiSnassets or
used to purchase Notes or repay other Debt, pursonamd as permitted by the covenant describeénike-Limitation
on Asset Dispositions"), except to the extent dbebt in excess of $500 million (A) is subordinateall other Debt of
Parent other than Debt Incurred pursuant to tligseg (iv) in excess of such $500 million limitati¢B) does not provide
for the payment
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V)
(Vi)

(vii)

(viii)

of cash interest on such Debt prior to the Statedukity of the Notes and (C) (1) does not providedayments of
principal of such Debt at stated maturity or by vedya sinking fund applicable thereto or by wayaaff mandatory
redemption, defeasance, retirement or repurchasedhby Parent (including any redemption, retiretreg repurchase
which is contingent upon events or circumstancaesgkcluding any retirement required by virtuelod acceleration of
any payment with respect to such Debt upon anytesfethefault thereunder), in each case on or gddhe Stated
Maturity of the Notes, and (2) does not permit raggon or other retirement (including pursuant mooéfer to purchase
made by Parent but excluding through conversiom éapital stock of Parent, other than Disqualifsedck, without any
payment by Parent or its Restricted Subsidiarigbédolders thereof) of such Debt at the optiothefholder thereof on
or prior to the Stated Maturity of the Notes;

Debt outstanding on the Measurement Date;

Debt owed by Parent to any Restricted Subsidiaiyeit owed by a Restricted Subsidiary to Paremat Restrictec
Subsidiary;provided , however , that (A) any Person that Incurs Debt owed to Raoe a Sister Restricted Subsidiary
pursuant to this clause (vi) is a Guarantor an@#ering Proceeds Note Guarantor, (B) (x) upontthasfer, conveyanc
or other disposition by such Restricted Subsid@riarent of any Debt so permitted to a Persorr ¢fiae Parent or
another Restricted Subsidiary of Parent or (ypifdny reason such Restricted Subsidiary ceadss adRestricted
Subsidiary, the provisions of this clause (vi) $hallonger be applicable to such Debt and such Blehll be deemed to
have been Incurred by the issuer thereof at the tifrsuch transfer, conveyance or other disposdionhen such
Restricted Subsidiary ceases to be a Restrictedidaty and (C) the payment obligation of such D@ltlause (A)
above applies) is expressly subordinated in ankiogtcy, liquidation or winding up proceeding oéthbligor to the
prior payment in full in cash of all obligationstivirespect to the Offering Proceeds Note Guararftsach Offering
Proceeds Note Guarantor; gorabvided further , however , that a Foreign Restricted Subsidiary need nobimeca
Guarantor or an Offering Proceeds Note Guarantmsuaunt to clause (A) above until such time and solyong as such
Foreign Restricted Subsidiary Guarantees any @kbt of Parent or any Domestic Restricted Subsidiar

Debt Incurred by a Person prior to the time (A)lsBerson became a Restricted Subsidiary, (B) sac$oR merges into
or consolidates with a Restricted Subsidiary ord@ther Restricted Subsidiary merges into or dadegtes with such
Person (in a transaction in which such Person besaRestricted Subsidiary), which Debt was natifred in
anticipation of such transaction and was outstapgiior to such transaction;

Debt Incurred to renew, extend, refinance, defeasmy, prepay, repurchase, redeem, retire, exehamngefund (each,
"refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (i), (iii), (v), (vii) qxii) of this paragraph (b)
or this clause (viii), in an aggregate principaloamt (or if issued at a discount, the th&eereted Value) not to exceed
aggregate principal amount (or if issued at a diatahe then-Accreted Value) of and accrued istesa the Debt so
refinanced (which shall include Debt that is or baen refinanced within 45 days before or aftehdncurrence as part
of a financing strategy approved by the board éadors of Parent) plus the amount of any premiequired to be paid
in connection with such refinancing pursuant totrens of the Debt so refinanced or the amounngfraemium
reasonably determined by the board of directoiBasént as necessary to accomplish such refinabgimgeans of a
tender offer or privately negotiated repurchases phe expenses of Parent Incurred in connectitmswich refinancing;
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provided , however , that (A) if the Person that originally IncurrdtetDebt to be refinanced became, or would have been
required to become if not already, a GuarantomoD#ering Proceeds Note Guarantor as a resuliefricurrence of the
Debt being refinanced in accordance with this camén(1) the Person that Incurs the refinancingtpebsuant to this
clause (viii) shall be a Guarantor and an Offefimgceeds Note Guarantor and (2) if the Debt teefipanced is
subordinated to the Offering Proceeds Note Guaeamitsuch Offering Proceeds Note Guarantor, thiearting Debt
shall be subordinated to the same extent to theri@ff Proceeds Note Guarantee of the Offering Fds&lote
Guarantor Incurring such refinancing Debt, (B) teenancing Debt shall not be senior in right ofpeent to the Debt
that is being refinanced and (C) in the case ofrafipancing of Debt Incurred pursuant to paragrégtabove or

clause (i), (v), (vii) or (xii)or, if such Debt priusly refinanced Debt Incurred pursuant to arghstlause, this

clause (viii), the refinancing Debt by its termsbg the terms of any agreement or instrument @nsto which such
Debt is issued, (x) does not provide for paymehtwriocipal of such Debt at stated maturity or bgywof a sinking fund
applicable thereto or by way of any mandatory repléom, defeasance, retirement or repurchase theseBfarent or any
Restricted Subsidiary (including any redemptiotireenent or repurchase which is contingent upomtsser
circumstances, but excluding any retirement requingvirtue of the acceleration of any payment wébpect to such
Debt upon any event of default thereunder), in ez prior to the time the same are required &yethms of the Debt
being refinanced and (y) does not permit redemptioother retirement (including pursuant to an oftepurchase made
by Parent or any Restricted Subsidiary) of sucht@ethe option of the holder thereof prior to tilee the same are
required by the terms of the Debt being refinancdger than, in the case of clause (x) or (y), stngh payment,
redemption or other retirement (including pursuardn offer to purchase made by Parent) which iglitmned upon a
change of control pursuant to provisions substhytamilar to those described under "—Change ohtta Triggering
Event" or upon an asset sale pursuant to provisiahstantially similar to those described under Tritation on Asset
Dispositions;”

(ix)  Debt (A) in respect of performance, surety or appeads, Guarantees, letters of credit or reimbues#g obligations
Incurred or provided in the ordinary course of bass securing the performance of contractual, figaclease, self-
insurance or license obligations and not in coriorawith the Incurrence of Debt or (B) in respettostomary
agreements providing for indemnification, adjustingipurchase price after closing, or similar olatigns, or from
Guarantees or letters of credit, surety bonds dopeaance bonds securing any such obligations ofRar any of its
Restricted Subsidiaries pursuant to such agreemlectsred in connection with the disposition ofydnusiness, assets or
Restricted Subsidiary of Parent (other than Guarmof Indebtedness Incurred by any Person acgutiror any portio
of such business, assets or Restricted Subsididgarent for the purpose of financing such acqoisjtand in an
aggregate principal amount not to exceed the gmasseeds actually received by Parent or any Réstrisubsidiary in
connection with such disposition;

(x) Debt consisting of Permitted Interest Rate or QuryeProtection Agreement
(xi)  Debt not otherwise permitted to be Incurred purst@elauses (i) through (x) above or clause (&)ow, which,

together with any other outstanding Debt Incurradspant to this clause (xi), has an aggregate ipaheamount not in
excess of $50 million at any time outstanding; and
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(xii)  Issue Date Purchase Money Debt and Debt underxisériey Notes and the related indentures and astyiceed
subsidiary guarantees issued prior to the Issue IDaccordance with such related indentures.

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, thaximum amount of Debt that Parent or
any Restricted Subsidiary may Incur pursuant t® ‘thi-Limitation on Consolidated Debt" covenant simait be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any partical@ount of Debt under this "Hmitation on Consolidated Debt" covenant, (1) Gurdees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaf such particular amount shall not be
included and (2) any Liens granted for the bera#fthe Notes pursuant to the provisions referreid the "—Limitation on Liens" covenant
described below shall not be treated as Debt. Bgygses of determining compliance with this "—Liatiibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cédtefimore than one of the types of Debt describatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antlydre required to include the amount and type ahdDebt in one of such clauses.

Limitation on Debt of the Issuer and Issuer Restricted Subsidiaries.  (a) The Issuer may not, and may not permitlasyer Restricted
Subsidiary to, directly or indirectly, Incur any Bteprovided , however , that (i) the Issuer or (i) any Issuer RestricBdsidiary may incur ar
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the matgeds thereof, no Default or Event of
Default would occur as a consequence of such lanae or be continuing following such Incurrence tredissuer Debt Ratio would be less
than 4.25 to 1.0provided , however , that any Issuer Restricted Subsidiary that In€ebt pursuant to this paragraph (a) is a Guarartdran
Offering Proceeds Note Guarantor.

(b) Notwithstanding the foregoing limitation, the Issoe any Issuer Restricted Subsidiary may Incur@amy all of the following
(each of which shall be given independent effect):

(@ Debt of the Issuer or any Issuer Restricted Subisidinder the Notes issued on the Issue Date (imgjuany New Notes
issued in exchange therefor), any Note Guaranteesipect of the Notes issued on the Issue Datayo©#ering
Proceeds Note Guarantee in respect of the Offé&ingeeds Note;

(i) Debt of the Issuer or any Issuer Restricted Subisidinder Credit Facilities in an aggregate priatgmount outstanding
or available (together with the sum of (A) the amioaf any outstanding Debt Incurred pursuant tosda(ii) of
paragraph (b) of the covenant described under "—thtion on Consolidated Debtpltus (B) the amount of all
refinancing Debt outstanding or available pursuardiause (viii) of paragraph (b) of the covenamsatibed under "—
Limitation on Consolidated Debt" in respect of Dplviously Incurred pursuant to clause (ii) ofggraph (b) of the
covenant described under "—Limitation on ConsokdaDebt,"plus (C) the amount of all refinancing Debt outstanding
or available pursuant to clause (vi) below in resppé Debt previously Incurred pursuant to thisuska (ii)) at any one
time not to exceed the greater of (x) $2.600 billzmd (y) 2.00 times Pro Forma Consolidated Castv Rivailable for
Fixed Charges of Parent and its Restricted Subrg@difor the four full fiscal quarters next preagglithe Incurrence of
such Debt for which consolidated financial statetaeme available, which amount shall be permaneatiyced by the
amount of Net Available Proceeds used to repay Deber the Credit Facilities (or any refinancingobim respect of th
Credit Facilities Incurred pursuant to clause J\wii paragraph (b) of the covenant described ufddrimitation on
Consolidated Debt" or clause (vi) below), and mivested in Telecommunications/IS Assets or ugguitchase Notes
or
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(iii)
(iv)

V)

(vi)

repay other Debt, pursuant to and as permitteth&ygdvenant described under "—Limitation on Assepbsitions;"

Debt of the Issuer or any Issuer Restricted Susasidiutstanding on the Measurement Date;

Debt owed by the Issuer to a Restricted Subsidept owed by an Issuer Restricted Subsidiary terar a Restricte
Subsidiary (including Debt owed by an Issuer Retd Subsidiary to another Issuer Restricted Sidrgid and Debt
with an aggregate principal amount not in excesklof million at any time outstanding owed by th&uks to Parent or
any Sister Restricted Subsidiapypvided , however , that (A) any Issuer Restricted Subsidiary thatihls Debt owed to
Parent or a Sister Restricted Subsidiary pursumaifti$ clause (iv) is a Guarantor and an OfferingcBeds Note
Guarantor, (B) (x) upon the transfer, conveyancetber disposition by such Issuer Restricted Suésicdr the Issuer of
any Debt so permitted to a Person other than gheskor another Issuer Restricted Subsidiary oif (@y any reason suc
Issuer Restricted Subsidiary ceases to be an IRasdricted Subsidiary, the provisions of this si(v) shall no longer
be applicable to such Debt and such Debt shaleleengd to have been Incurred by the issuer thetébé dime of such
transfer, conveyance or other disposition or wherhdssuer Restricted Subsidiary ceases to besaprifkestricted
Subsidiary and (C) the payment obligation of suelb@if clause (A) above applies) is expressly sdinated in any
bankruptcy, liquidation or winding up proceedingtoé obligor to the prior payment in full in cashatl obligations with
respect to the Notes or the Offering Proceeds Bai@rantee of such Offering Proceeds Note Guararspectively; an
provided further , however , that a Foreign Restricted Subsidiary need nobdimeca Guarantor or an Offering Proceeds
Note Guarantor pursuant to clause (A) above uathdime and only so long as such Foreign RestriSigbsidiary
Guarantees any other Debt of Parent or any DomRs#tricted Subsidiary:;

Debt Incurred by a Person (other than Parent oiSéster Restricted Subsidiary) prior to the timé §&ich Person becal
an Issuer Restricted Subsidiary, (B) such Persagesanto or consolidates with an Issuer Restri€elsidiary or (C) a
Issuer Restricted Subsidiary merges into or codatgis with such Person (in a transaction in whirfh$2erson becomes
an Issuer Restricted Subsidiary), which Debt wadmmurred in anticipation of such transaction aras outstanding
prior to such transactioprovided , however , that after giving effect to the Incurrence of @bt pursuant to this

clause (v), (A) either (1) the Issuer could Inculeast $1.00 of additional Debt pursuant to paapr(a) above computed
using "5.0 to 1.0" rather than "4.25 to 1.0" aggpears therein or (2) the ratio computed pursioaparagraph (a) above
would be no higher than before giving effect to ltheurrence of such Debt and (B) such Person olstheer Restricted
Subsidiary into which such Person merges or cotatds is a Guarantor and an Offering Proceeds Gloggantor;

Debt of the Issuer or any Issuer Restricted Subsidncurred to renew, extend, refinance, defeagay, prepay
repurchase, redeem, retire, exchange or refunth (edcefinancing”) Debt of the Issuer or any IssRestricted
Subsidiary Incurred pursuant to paragraph (a) aleowdause (i), (i), (iii), (v), (x) or (xi) of tis paragraph (b) or this
clause (vi), in an aggregate principal amountf{ggsued at a discount, the then-Accreted Valu¢tmexceed the
aggregate principal amount (or if issued at a diatahe then-Accreted Value) of and accrued istesa the Debt so
refinanced plus the amount of any premium requiodae paid in connection with such refinancing parg to the terms
of the Debt so refinanced or the amount of any juenreasonably determined by the board of direabfRarent as
necessary to accomplish such refinancing by mefins o
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(vii)

a tender offer or privately negotiated repurchahes the expenses of the Issuer Incurred in cororeatith such
refinancing;provided , however , that (A) if the Person that originally IncurrddetDebt to be refinanced became, or
would have been required to become if not alreadyuarantor or an Offering Proceeds Note Guara#tear result of the
Incurrence of the Debt being refinanced in accocdamith this covenant, (1) the Person that Incoesréfinancing Debt
pursuant to this clause (vi) (if not the Issuedlsbe a Guarantor and an Offering Proceeds Notr&itor and (2) if the
Debt to be refinanced is subordinated to the QfteRroceeds Note Guarantee of such Offering Preddete Guaranto
the refinancing Debt shall be subordinated to Hmesextent to the Offering Proceeds Note Guaraftdee Offering
Proceeds Note Guarantor Incurring such refinanBiabt, (B) the refinancing Debt shall not be seimaright of paymen
to the Debt that is being refinanced and (C) inda®e of any refinancing of Debt Incurred purstamaragraph (a)
above or clause (i), (v), (x) or (xi) or, if suckeBt previously refinanced Debt Incurred pursuararty such clause, this
clause (vi), the refinancing Debt by its termsbgithe terms of any agreement or instrument putsiwanhich such Debt
is issued, (x) does not provide for payments aig@pal of such Debt at stated maturity or by way ainking fund
applicable thereto or by way of any mandatory regléon, defeasance, retirement or repurchase thesetife Issuer or
any Issuer Restricted Subsidiary (including anyeregtion, retirement or repurchase which is contibggon events or
circumstances, but excluding any retirement requingvirtue of the acceleration of any payment wébpect to such
Debt upon any event of default thereunder), in ezade prior to the time the same are required éyaims of the Debt
being refinanced and (y) does not permit redemptioother retirement (including pursuant to an oféepurchase made
by the Issuer or an Issuer Restricted Subsididrgich Debt at the option of the holder thereobiptd the time the same
are required by the terms of the Debt being refiednother than, in the case of clause (x) orayy, such payment,
redemption or other retirement (including pursuardn offer to purchase made by the Issuer) whiaonditioned upon
a change of control pursuant to provisions subistiynsimilar to those described under "—Chang€ohtrol Triggering
Event" or upon an asset sale pursuant to provisahstantially similar to those described under fimitation on Asset
Dispositions;"

Debt of the Issuer or any Issuer Restricted SussidiA) in respect of performance, surety or appealds, Guarantees,
letters of credit or reimbursement obligations med or provided in the ordinary course of busirsssuring the
performance of contractual, franchise, lease, g&firance or license obligations and not in cotioeavith the
Incurrence of Debt or (B) in respect of customaggeaments providing for indemnification, adjustmehpurchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or peréoce bonds securing
any such obligations of the Issuer or any IssuetiRéed Subsidiary pursuant to such agreementsyied in connection
with the disposition of any business, assets areilsRestricted Subsidiary (other than Guaranteésdefbtedness
Incurred by any Person acquiring all or any portiésuch business, assets or Issuer Restricteddsantysfor the purpos
of financing such acquisition) and in an aggregaiecipal amount not to exceed the gross proceetlsmby received by
the Issuer or any Issuer Restricted Subsidiarypimection with such disposition;
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(viii) Debt of the Issuer or any Issuer Restricted Susasidionsisting of Permitted Interest Rate or Cwrydprotection
Agreements;

(ix)  Debt of any Foreign Restricted Subsidiary of theeiés not otherwise permitted to be Incurred purst@aolause (i)
through (viii) above or clause (x) below, whichgéther with any other outstanding Debt Incurredspant to this
clause (ix) has an aggregate principal amountmekcess of $100 million at any time outstanding;

(x) Issue Date Purchase Money Debt initially Incurrgdhe Issuer or any Issuer Restricted Subsidiagnother Person th
became an Issuer Restricted Subsidiary on or béfieressue Date; and

(xi)  Debt under the 2015 Floating Rate Notes, the 8.88%or Notes due 2017, the 10% Senior Notes du8,20& 9.375%
Senior Notes due 2019 and the 8.125% Senior Neted19 issued on or prior to the Issue Date.

Notwithstanding any other provision of this-Limitation on Debt of the Issuer and Issuer RewdcSubsidiaries" covenant, the maxin
amount of Debt the Issuer or any Issuer Restritdokidiary may Incur pursuant to this "—Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries" covenant shall not be @ektm be exceeded due solely to the result ofdhtains in the exchange rates of currencies.

For purposes of determining any partical@ount of Debt under this "—Limitation on Debt bétlssuer and Issuer Restricted
Subsidiaries" covenant, (1) Guarantees (other Guerantees of Debt of Parent or any Sister RestfiSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdas&liary pursuant to clause (ii) of paragraph @the covenant described under "—
Limitation on Consolidated Debt"), Liens or obligets with respect to letters of credit supportingbbotherwise included in the determination
of such particular amount shall not be included @)diny Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
"—Limitation on Liens" covenant described belowlshat be treated as Debt. For purposes of deténgicompliance with this "—Limitation
on Debt of the Issuer and Issuer Restricted Sudriddi' covenant, (1) any Debt outstanding undeEtkisting Credit Facility will be treated as
Incurred on the Issue Date pursuant to clausef(jjaragraph (b) of this covenant and (2) in then¢that an item of Debt meets the criteria of
more than one of the types of Debt described iratieve clauses, the Issuer, in its sole discresiball classify such item of Debt and only be
required to include the amount and type of suchtebne of such clauses.

Limitation on Restricted Payments.  (a) Parent (i) may not, and may not permit Regtricted Subsidiary to, directly or indirectlyaare
or pay any dividend, or make any distribution,espect of its Capital Stock or to the holders tberexcluding any dividends or distributions
which are made solely to Parent or a Restrictegi@igry (and, if such Restricted Subsidiary is ad/holly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on aata basis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value thawaiuld receive on a pro rata basis) or any dividemddistributions payable solely in shares of
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights touiog Capital Stock of Parent (other than
Disqualified Stock); (i) may not, and may not péramy Restricted Subsidiary to, purchase, rede@rtherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictatstdiary of Parent or (y) any options, warrantsigints to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsydimrany securities convertible or exchangeable &htares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitiquidor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adiprisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudgidin a pro rata basis or on a basis that
results in
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the receipt by Parent or a Restricted Subsidiapagients of greater value than it would receiva @no rata basis) or (B) paid solely in sh

of Capital Stock (other than Disqualified Stock)Rafrent; (iii) may not make, or permit any Res#icSubsidiary to make, any Investment
(other than an Investment in Parent or a Restritdubidiary or a Permitted Investment) in any Perswluding the Designation of any
Restricted Subsidiary as an Unrestricted Subsid@rthe Revocation of any such Designation, adogrtb the covenant described under "—
Limitation on Designations of Unrestricted Subsiiig;" (iv) may not, and may not permit any Res¢icSubsidiary to, redeem, defease,
repurchase, retire or otherwise acquire or retiresélue, prior to any scheduled maturity, repaytoersinking fund payment, Debt of Parent
which is subordinate in right of payment to thedPduGuarantee or Debt of any Restricted Subsididuigh is subordinate in right of payment
to the Notes (in the case of the Issuer) or theeNBtarantee (in the case of Restricted Subsidiatiess than the Issuer) of such Restricted
Subsidiary (other than any redemption, defeasaeperchase, retirement or other acquisition orestent for value made in anticipation of
satisfying a scheduled maturity, repayment or sigkund obligation due within one year thereof)J &m) may not, and may not permit any
Restricted Subsidiary to, issue, transfer, conself,or otherwise dispose of Capital Stock of amgtcted Subsidiary to a Person other than
Parent or another Restricted Subsidiary if theltelsareof is that such Restricted Subsidiary sbadlse to be a Restricted Subsidiary, in which
event the amount of such "Restricted Payment” $teathe Fair Market Value of the remaining interésiny, in such former Restricted
Subsidiary held by Parent and the other Restritgusidiaries (each of clauses (i) through (v) beirfiRestricted Payment”) if: (1) an Event of
Default, or an event that with the passing of ton¢he giving of notice, or both, would constitate Event of Default, shall have occurred and
be continuing, or (2) upon giving effect to suchsRieted Payment, Parent could not Incur at lead®of additional Debt pursuant to the te

of the Indenture described in paragraph (a) of "mitation on Consolidated Debt" above, or (3) upiving effect to such Restricted Payment,
the aggregate of all Restricted Payments made aftarthe Measurement Date, including Restrictaghfents made pursuant to clause (A) or
(B) of the proviso at the end of this sentence, Rednitted Investments made on or after the Measemé Date pursuant to clause (i) or (j) of
the definition thereof (the amount of any such Retstd Payment or Permitted Investment, if madeothan in cash, to be based upon Fair
Market Value) exceeds the sum of: (a) 50% of cutivdaConsolidated Net Income of Parent and its et Subsidiaries (or, in the case that
Consolidated Net Income of Parent and its Restti&igbsidiaries shall be negative, 100% of suchthegamount) since the end of the last full
fiscal quarter prior to the Measurement Date thioting last day of the last full fiscal quarter exydprior to the date of such Restricted Payr
for which consolidated financial statements ardlalke and (b) plus, in the case of any Revocatiae after the Measurement Date, an
amount equal to the lesser of the portion (propoetie to Parent's equity interest in the Subsid@mryhich such Revocation relates) of the Fair
Market Value of the net assets of such Subsidiatigeatime of Revocation and the amount of Investimi@reviously made (and treated as a
Restricted Payment) by Parent or any Restricteailistyy in such Subsidiaryrovided , however , that Parent or a Restricted Subsidiary of
Parent may, without regard to the limitations iaude (3) but subject to clauses (1) and (2), mak&éstricted Payments in an aggregate
amount not to exceed the sum of $50 million andaifigregate net cash proceeds received after theuvigaent Date (i) as capital
contributions to Parent, from the issuance (othanto a Subsidiary or an employee stock ownerglaip or trust established by Parent or any
such Subsidiary for the benefit of their employesfTapital Stock (other than Disqualified StockParent, and (ii) from the issuance or sale
of Debt of Parent or any Restricted Subsidiarydpthan to a Subsidiary, Parent or an employe& stamership plan or trust established by
Parent or any such Subsidiary for the benefit efrtamployees) that after the Measurement Datdbas converted into or exchanged for
Capital Stock (other than Disqualified Stock) ofétda and (B) Investments in Persons engaged ifi¢lecommunications/IS Business in an
aggregate amount not to exceed the after-tax gathesale, after the Measurement Date, of SpAsisets to the extent sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tisamption of Debt of Parent or any Restricted Suasjdother
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than Debt that is subordinated to the Notes, tHer@fy Proceeds Note or any applicable Note Guamat Offering Proceeds Note Guarantee)
and release of Parent and all Restricted Subsididom all liability on the Debt assumed. The aggte net cash proceeds referred to in the
immediately preceding clauses (A)(i) and (A)(iipimot be utilized to make Restricted Paymentspant to such clauses to the extent such
proceeds have been utilized to make Permitted tmeazgts under clause (i) of the definition of "Pedted Investments."”

(b) Notwithstanding the foregoing limitation, (i) Patenay pay any dividend on Capital Stock of any £lasParent within 60 day
after the declaration thereof if, on the date wtiendividend was declared, Parent could have paild dividend in accordance
with the foregoing provisiongrovided , however , that at the time of such payment of such dividerdother Event of Default
shall have occurred and be continuing (or reseltetfrom); (ii) Parent may repurchase any sharés @ommon Stock or
options to acquire its Common Stock from Persons ware formerly directors, officers or employee$afent or any of its
Subsidiaries or other Affiliates in an amount rmekceed $3 million in any 12-month period; (iigrent and any Restricted
Subsidiary may refinance any Debt otherwise peeatilty clause (viii) of paragraph (b) under "—Lintit@ on Consolidated
Debt" above or clause (vi) of paragraph (b) undetImitation on Debt of the Issuer and Issuer Rettd Subsidiaries" above;
(iv) Parent and any Restricted Subsidiary mayeeairrepurchase any Capital Stock of Parent onpfRestricted Subsidiary or
any Subordinated Debt of Parent in exchange fooubof the proceeds of the substantially concurseate (other than to a
Subsidiary of Parent or an employee stock ownerngslaip or trust established by Parent or any sudfsifliary for the benefit of
their employees) of, Capital Stock (other than Daidied Stock) of Parenprovided , however , that the proceeds from any st
exchange or sale of Capital Stock shall be excldded any calculation pursuant to clause (A)(i}hie proviso at the end of
paragraph (a) above or pursuant to clause (b)eofi#ifinition of "Invested Capital"; and (v) Paremiy pay cash dividends in a
amount not in excess of $50 million in any 12-mopéhiod in respect of Preferred Stock of Pareriteiothan Disqualified
Stock). The Restricted Payments described in tregfing clauses (i), (ii) and (v) shall be includedhe calculation of
Restricted Payments; the Restricted Payments thescin clauses (iii) and (iv) shall be excludedhe calculation of Restricted
Payments.

(c) The Issuer may not, and may not permit any IssestriRted Subsidiary to, pay any dividend or make distribution in respec
of shares of its Capital Stock held by Parent Sister Restricted Subsidiary (whether in cash, ritésior other Property) or al
payment (whether in cash, securities or other Rtppen account of the purchase, redemption, netinet, acquisition,
cancellation or termination of any such sharesagital Stock (all such dividends, distributions grayments being referred to
herein as "Parent Transfers"), other than (i) Rafesnsfers at such times and in such amountsalktghnecessary to permit
Parent to pay administrative expenses attributiblbe operations of its Restricted SubsidiarigsPéarent Transfers at such
times and in such amounts as are sufficient foeftado make the timely payment of interest, prem(ifrany) and principal
(whether at stated maturity, by way of a sinkingdapplicable thereto, by way of any mandatory mgutéon, defeasance,
retirement or repurchase thereof, including up@ndbcurrence of designated events or circumstasdeg virtue of acceleratic
upon an event of default, or by way of redemptionetirement at the option of the holder of the DefParent, including
pursuant to offers to purchase) according to thegeof any Debt of Parent, (iii) Parent Transféstp permit Parent to satisfy
its obligations in respect of stock option plan®tirer benefit plans for management or employedsoént and its Subsidiaries,
(B) to permit Parent to pay dividends on Prefe@&atk of Parent in an amount not to exceed theeggge net cash proceeds
received by Parent (1) after September 30, 1988 the issuance of Capital Stock, and (2) fromigheance or sale of Debt of
Parent or any Restricted Subsidiary that after
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September 30, 1999, has been converted into oaerel for Capital Stock of Parent, (C) in an anamabunt not to exceed
50% of Parent's Consolidated Net Income for thergiscal year and (D) Parent Transfers in amounntgdo exceed the amount
required by Parent to pay accrued and unpaid istereany Debt of Parent due upon the conversiahange or purchase of
such Debt into, for or with Capital Stock of Parantl (iv) additional Parent Transfers after Octdhe2003 in a principal
amount not to exceed $50 million in the aggregate.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.  (a) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or imeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiaryt@)pay dividends (in cash or otherwise) or
make any other distributions in respect of its Gd@tock owned by Parent or any other Restrictdas®liary or pay any Debt or other
obligation owed to Parent or any other Restricteds8&liary, (ii) to make loans or advances to Papeminy other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b)

Notwithstanding the foregoing limitation, Parentynand may permit any Restricted Subsidiary toate®r otherwise cause
suffer to exist (i) any encumbrance or restricfiomsuant to any agreement in effect on the Issue, D&cluding, without
limitation, the Existing Credit Facility and the igting Notes, (ii) any customary (as conclusivedyeimined in good faith by tt
Chief Financial Officer of Parent) encumbranceestriction applicable to a Restricted Subsidiagt th contained in an
agreement or instrument governing or relating tbtl@entained in any Qualified Credit Facility orrBliase Money Debt;
provided , however , that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaufficient
for the Issuer to make the timely payment of irggrpremium (if any) and principal (whether at sthinaturity, by way of a
sinking fund applicable thereto, by way of any metndy redemption, defeasance, retirement or repgecthereof, including
upon the occurrence of designated events or ciraumoss or by virtue of acceleration upon an evédetault, or by way of
redemption or retirement at the option of the hotafehe Debt, including pursuant to offers to fhase) according to the terms
of the Indenture and the Notes and other Debtishatlely an obligation of the Issuer, lnbvided further , however , that such
agreement may nevertheless contain customary (@stsomined) net worth, leverage, invested capital other financial
covenants, customary (as so determined) covenegasding the merger of or sale of all or any sulighpart of the assets of
Parent or any Restricted Subsidiary, customargdadetermined) restrictions on transactions witiiats and customary (as so
determined) subordination provisions governing Dmted to Parent or any Restricted Subsidiary, &iity encumbrance or
restriction pursuant to an agreement relating toAaquired Debt, which encumbrance or restrictiomat applicable to any
Person, or the properties or assets of any Peosioer, than the Person so acquired, (iv) any encander or restriction pursuant
to an agreement relating to any Debt of a Foreigstiitted Subsidiary Incurred pursuant to clausedfi paragraph (b) of the
covenant described under "—Limitation on Debt @ kbsuer and Issuer Restricted Subsidiaries" shapplicable only to such
Foreign Restricted Subsidiary and its Subsidiafdgsany encumbrance or restriction pursuant tagieement effecting a
refinancing of Debt Incurred pursuant to an agregmeferred to in clause (i), (ii) or (iii) of thizaragraph (b)provided ,

however , that the provisions contained in such agreemadating to such encumbrance or restriction are ngemestrictive (as
so determined) in any material respect than theigians contained in the agreement the subjecedige(vi) in the case of
clause (iii) of paragraph (a) above, any encumlgamaestriction contained in any security agreenfi@ecluding a Capital Lease
Obligation) securing Debt of Parent or a RestriGetisidiary otherwise permitted under the Indentowe only to the extent
such restrictions
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restrict the transfer of the Property subject tchssecurity agreement, (vii) in the case of clgiigeof paragraph (a) above,
customary provisions (A) that restrict the subteffiassignment or transfer of any Property thatlease, license, conveyance or
similar contract, (B) contained in asset sale bepasset disposition agreements limiting the fearaf the Property being sold
disposed of pending the closing of such sale gradigion or (C) arising or agreed to in the ordyneourse of business, not
relating to any Debt, and that do not, individualhyin the aggregate, detract from the value opPrty of Parent or any
Restricted Subsidiary in any manner material t@Raor any Restricted Subsidiary, (viii) any encuamgze or restriction with
respect to a Restricted Subsidiary imposed purdoaart agreement which has been entered into éosdle or disposition of all
or substantially all of the Capital Stock or Prdperf such Restricted Subsidiagrovided , however , that the consummation of
such transaction would not result in a DefaultoiEaent of Default, that such restriction termirsafesuch transaction is
abandoned and that the consummation or abandorohsuath transaction occurs within one year of thieduch agreement w
entered into, and (ix) any encumbrance or restrictiursuant to the Indenture and the Notes.

Limitationon Liens.  Parent may not, and may not permit any Restti®ubsidiary to, directly or indirectly, Incur suffer to exist any
Lien on or with respect to any Property now ownedanuired after the Issue Date to secure any @#hbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably vgitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and such
Debt is subordinate in right of payment to the Npthe Parent Guarantee or the applicable Noteaates, prior to such Debt as to such
Property for so long as such Debt will be so seufée holders of such other secured Debt may sixaly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apjoly(i) Liens existing on the Issue Date and sexuBebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGneglit Facility to secure Debt permitted to beulmed pursuant to clause (ii) of paragraph (b)
under "—Limitation on Consolidated Debt" or clasgof paragraph (b) under "—Limitation on Debttbie Issuer and Issuer Restricted
Subsidiaries"; (ii) Liens Incurred on or after teasurement Date securing Debt of Parent or anyriBtes! Subsidiary (other than the Issue
any Issuer Restricted Subsidiary) in an amount iyhimgether with the aggregate amount of Debt thestanding or available under all Credit
Facilities (together with all refinancing Debt theatstanding or available pursuant to clause (@fiparagraph (b) of "—Limitation on
Consolidated Debt" or clause (vi) of paragraphaftd}—Limitation on Debt of the Issuer and IssuesRieted Subsidiaries" in respect of Debt
previously Incurred under Credit Facilities), does exceed 2.0 times Pro Forma Consolidated Cash Alailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the folifiscal quarters preceding the IncurrenceudtsLien for which Parent's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incuanetithe proceeds thereof had been applied
at the beginning of such four fiscal quarters) (iiens in favor of Parent or any Restricted Suiasid provided , however , that any subsequent
issue or transfer of Capital Stock or other evbat tesults in any such Restricted Subsidiary ogasi be a Restricted Subsidiary or any
subsequent transfer of the Debt secured by anylsech(except to Parent or a Restricted Subsidisingll be deemed, in each case, to
constitute the Incurrence of such Lien by the Issloereof; (iv) Liens outstanding on the Issue Dsgeuring Purchase Money Debt and Lier
secure Purchase Money Debt Incurred after the IBsiie pursuant to clause (iii) of paragraph (b)arfe—Limitation on Consolidated Debt,"
provided that any such Lien may not extend to any Propdttgrahan the Telecommunications/IS Assets ingtattenstructed, acquired,
leased, developed or improved with the proceedsiai Purchase Money Debt and any improvementscessaions thereto (it being underst
that all Debt to any single lender or group of tedelenders or outstanding under
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any single credit facility, and in any case relgtio the same group or collection of Telecommuiicat|S Assets financed thereby, shall be
considered a single Purchase Money Debt, whetfagvrdat one time or from time to time); (v) Lienssigcure Acquired Debyprovided that

(a) such Lien attaches to the acquired Property poithe time of the acquisition of such Propenty (b) such Lien does not extend to or cover
any other Property; (vi) Liens to secure Debt Inedrto refinance, in whole or in part, Debt securg@ny Lien referred to in the foregoing
clauses (i), (iv) and (v) or this clause (vi) sadcas such Lien does not extend to any other Profther than improvements and accessions to
the original Property) and the principal amounbDebt so secured is not increased except as othepeisnitted under clause (viii) of
paragraph (b) of "—Limitation on Consolidated Debt"clause (vi) of paragraph (b) of "—Limitation &bt of the Issuer and Issuer
Restricted Subsidiaries" above; (vii) Liens Incdrom or after the Measurement Date not otherwismipied by the foregoing clauses (i)
through (vi) (but including in the computationslaéns permitted under this clause (vii) Liens erigton the Issue Date which remain existing
at the time of computation which are otherwise pttet under clause (i)) securing Debt of Parerdargr Restricted Subsidiary (other than the
Issuer or any Issuer Restricted Subsidiary) inggregate amount not to exceed 5% of Parent's Cdasad Tangible Assets; (viii) Liens on
Property of any Non-Telecommunications Subsidigrgyided , however , that the Incurrence of such Lien does not rechieePerson

Incurring such Lien to secure any Debt of any Perber than a Non-Telecommunications Subsidiaxy;Liens granted after the Issue Date
pursuant to "—Limitation on Liens" to secure thet® the 2015 Floating Rate Notes, the 8.75% Sé&totes due 2017, the 10% Senior Notes
due 2018, the 9.375% Senior Notes due 2019 or.tt2586 Senior Notes due 20X9pvided , however , that no Lien may be granted to secure
the 2015 Floating Rate Notes, the 8.75% Senior Nadte 2017, the 10% Senior Notes due 2018, th&%uFenior Notes due 2019 or the
8.125% Senior Notes due 2019 unleggm passu Lien on the Property subject to such Lien is corently granted to secure the Notes and
remains in effect for so long as such Lien secuttieg2015 Floating Rate Notes, the 8.75% Senioe®due 2017, the 10% Senior Notes due
2018, the 9.375% Senior Notes due 2019 or the 80128nior Notes due 2019; (x) Liens to secure Dwhitrred pursuant to clause (viii) of
paragraph (b) of "—Limitation on Debt of the Issaed Issuer Restricted Subsidiaries" above; (@nkito secure amounts deposited into an
escrow account for the benefit of the holders ef2815 Floating Rate Notes, the 8.75% Senior Nies2017, the 10% Senior Notes due
2018, the 9.375% Senior Notes due 2019 or the 80128nior Notes due 2019, in connection with theayenent of the 2015 Floating Rate
Proceeds Note, the 8.75% Proceeds Note, the 108&&ds Note, the 9.375% Proceeds Note or the 8. E26%eeds Note by Level 3 LLC;

(xii) Liens to secure amounts deposited into amag@ccount for the benefit of the holders of thaté¢ in connection with the prepayment of
the Offering Proceeds Note by Level 3 LLC; (xiiijlehs on the Property of a Foreign Restricted Sidnsichnd its Subsidiaries Incurred on or
after the Issue Date securing Debt of such ForRigstricted Subsidiary Incurred pursuant to claugeof paragraph (b) of the covenant
described under "—Limitation on Debt of the Issard Issuer Restricted Subsidiaries"; and (xiv) RiechLiens.

Limitation on Sale and Leaseback Transactions.  Parent may not, and may not permit any Restti®ubsidiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedaivle With respect to any Sale and Leaseback Tctinsa unless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vadfi¢he Sale and Leaseback Transaction
pursuant to the covenants described under "—Limitadn Consolidated Debt" above or "—Limitation Dabt of the Issuer and Issuer
Restricted Subsidiaries" above and (b) a Lien pansto the covenant described under "—LimitatiorLeans" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohthe Indenture described under "—Limitation on ésBispositions” below (including the
provisions concerning the application of Net Avhi&aProceeds) are satisfied with respect to sutd Sa
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and Leaseback Transaction, treating all of theidenation received in such Sale and Leaseback @ctios as Net Available Proceeds for
purposes of such covenant.

Limitation on Asset Dispositions.  Parent may not, and may not permit any Restti@ubsidiary to, make any Asset Disposition unless
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such dispwsit least equal to the Fair Market Value for
the Property sold or disposed of as determinedhéypbard of directors of Parent in good faith avidenced by a resolution of the board of
directors of Parent filed with the Trustee; an)idtileast 75% of the consideration for such digfmesconsists of cash or Cash Equivalents or
the assumption of Debt of the Issuer or any IsRestricted Subsidiary (other than Debt of the Issuat is subordinated to the Notes or Debt
of any Issuer Restricted Subsidiary that is sulmagid to the Note Guarantee or Offering Proceeds Saarantee of such Issuer Restricted
Subsidiary) and release of the Issuer and all iIRastricted Subsidiaries from all liability on tBebt assumed (or if less than 75%, the
remainder of such consideration consists of Telenanications/IS Assetsprovided , however , that, to the extent such disposition involves
Special Assets, all or any portion of the consileramay, at Parent's election, consist of Propetityer than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portimereof) from Asset Dispositions may be appliedPayent or a Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)iHe permanent repayment or reduction of Debt
then outstanding under any Qualified Credit Fagilib the extent such Qualified Credit Facility idbvequire such application or prohibit
payments pursuant to the Offer to Purchase destiibthe following paragraph (other than Debt owe&arent or any Affiliate of Parent); or
(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoaflS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedPlyent or another Restricted Subsidiary).

Any Net Available Proceeds from an Assetfosition not applied in accordance with the pramggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whicletNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute "Excess Prazéé&tihen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,érctise of Debt of Parent required or permittecetoeipurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucteExéroceeds on a pro rata basis according tagalraanount (or, in the case of Debt
issued at a discount, the then-Accreted Valuej¥poutstanding Notes at a price in cash equaD#4d of the principal amount of the Notes on
the purchase date plus accrued and unpaid int@resty) thereon (subject to the right of holdefserord on the relevant record date to receive
interest due on the relevant interest payment det@)y) any other Debt of the Issuer thatds passu with the Notes, any Debt of a Guarantor
that ispari passu with such Guarantor's Note Guarantee or any DebhtRéstricted Subsidiary that is a subsidiary eflfsuer but not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaieré@st (if any) to the purchase date (or
100% of the therccreted Value plus accrued and unpaid interestnyf) to the purchase date in the case of origgsale discount Debt), to t
extent, in the case of this clause (y), requiredienrthe terms thereof (other than Debt owed torRaneany Affiliate of Parent). To the extent
there are any remaining Excess Proceeds followiagompletion of the Offer to Purchase, the Isshatl apply such Excess Proceeds to the
repayment of other Debt of the Issuer or any Rastli Subsidiary that is a subsidiary of the Issteethe extent permitted or required under the
terms thereof. Any other remaining Excess Procemsbe applied to any use as determined by Pargichvis not otherwise prohibited by the
Indenture, and the amount of Excess Proceedstshadiset to zero.
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The Issuer may not, and may not permitlasyer Restricted Subsidiary to, sell, transfexséeor otherwise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$sg Issuer or such Issuer Restricted Subsidiergives consideration for such sale, transfer,
lease or other disposition at least equal to theNarket Value of such Property (which, in the ead the Offering Proceeds Note or any other
intercompany Debt, is the principal amount of tHéefing Proceeds Note or such other Debt and anguad and unpaid interest thereon) and
(i) the consideration consists of either (A) 100%&ash or Cash Equivalents or (B) Debt of Paremhe Restricted Subsidiary to which the
Property was transferred that is secured by a aresuch transferred Property. Parent or the RéstriSubsidiary to which Property was
transferred for consideration consisting of Delat ik secured by a Lien on such Property in acem@avith clause (ii)(B) of the prior sentence
may substitute the Lien on such Property with aalda other Property (including any Property owngdhe Issuer or an Issuer Restricted
Subsidiary) that, as determined by the board @fotiars of Parent in good faith and evidenced tBsalution of the board of directors of Parent
filed with the Trustee upon request of the Trushees, a Fair Market Value of no less than the Fairkdt VValue of the Property for which the
substitution is made at the time of the substitutidny such Lien may be second in priority to argrLon such Property in favor of the lenders
under a Qualified Credit Facility. The provisiorfsiuis paragraph do not apply to (a) dividends distributions (other than any dividend or
distribution of the Offering Proceeds Note or atiyen intercompany Debt), (b) loans or advances(epdurchases of services or goods.

Limitation on Issuance and Sales of Capital Stock of Restricted Subsidiaries.  Parent shall at all times own all the issued antstanding
Capital Stock of the Issuer. The Issuer shalllatraks own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of stmgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thanrParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8isvgithat complies with the provisions describeder "—Limitation on Asset
Dispositions" above to the extent such provisigu (ii) in a transaction that results in suclsRieted Subsidiary becoming a Joint Venture,
provided (x) such transaction complies with the provisiorsatibed under "—Limitation on Asset Dispositioagbve to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soatt ¥enture would have been permitted
new Restricted Payment or Permitted Investmentutigeprovisions of "—Limitation on Restricted Pagmis" above, (iii) the issuance,
transfer, conveyance, sale or other dispositioshafes of such Restricted Subsidiary so long as gifting effect to such transaction such
Restricted Subsidiary remains a Restricted Subsidiad such transaction complies with the provisidascribed under "—Limitation on Asset
Dispositions" to the extent such provisions apfily), the transfer, conveyance, sale or other digjposof shares required by applicable law or
regulation, (v) if required, the issuance, transfenveyance, sale or other disposition of directgualifying shares, (vi) Disqualified Stock
issued in exchange for, or upon conversion ofhertroceeds of the issuance of which are usedit@mnee, shares of Disqualified Stock of
such Restricted Subsidiam,ovided that the amounts of the redemption obligationsuchsDisqualified Stock shall not exceed the amoohts
the redemption obligations of, and such Disqualifttock shall have redemption obligations no eatttian those required by, the Disqualified
Stock being exchanged, converted or refinanced,ifva transaction where Parent or a RestrictdusiBliary acquires at the same time not less
than its Proportionate Interest in such issuandeagifital Stock, (viii) Capital Stock issued andstahding on the Measurement Date,

(ix) Capital Stock of a Restricted Subsidiary isbaad outstanding prior to the time that such Reb®romes a Restricted Subsidiary so lor
such Capital Stock was not issued in contemplaifsuch Person's becoming a Restricted Subsidianyherwise being acquired by Parent
(x) an issuance of Preferred Stock of a
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Restricted Subsidiary (other than Preferred Stackvertible or exchangeable into Common Stock of Ragtricted Subsidiary) otherwise
permitted by the Indenture.

Transactions with Affiliates.  Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectgll, lease,
transfer, or otherwise dispose of any of its Prtypter, or purchase any Property from, or enter ang contract, agreement, understanding,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
"Affiliate Transaction"), unless (a) such Affilialeransaction or series of Affiliate Transactionsisterms that are no less favorable to Pare
such Restricted Subsidiary than those that wowle lh@en obtained in a comparable arm's-lengthacdios by Parent or such Restricted
Subsidiary with a Person that is not an Affiliate, (n the event that there are no comparable éictions involving Persons who are not
Affiliates of Parent or the relevant Restricted Sidlary to apply for comparative purposes, is othi®e on terms that, taken as a whole, Parent
has determined to be fair to Parent or the releRastricted Subsidiary) and (b) Parent obtainwiff) respect to any Affiliate Transaction or
series of Affiliate Transactions involving aggregaayments in excess of $10 million but less tHEBillion, a certificate of the chief
executive, operating or financial officer of Parentdencing such officer's determination that saffiliate Transaction or series of Affiliate
Transactions complies with clause (a) above ahav{th respect to any Affiliate Transaction or sarbf Affiliate Transactions involving
aggregate payments equal to or in excess of $1Bmih board resolution of Parent certifying teath Affiliate Transaction or series of
Affiliate Transactions complies with clause (a) eb@nd that such Affiliate Transaction or seriedffifliate Transactions has been approve!
the board of directors of Parent, including a majaf the disinterested members of the board t#ators;provided , however |, that, in the
event that there shall not be at least two disastexd members of the board of directors of Paréhtrespect to the Affiliate Transaction, Pal
shall, in addition to such board resolution, obtinritten opinion from an investment banking fiofhnational standing in the United States
which, in the good faith judgment of the board wédtors of Parent, is independent with respe&arent and its Affiliates and qualified to
perform such task, which opinion shall be to tHectfthat the consideration to be paid or receimezbnnection with such Affiliate Transaction
is fair, from a financial point of view, to Paremtsuch Restricted Subsidiary.

Notwithstanding the foregoing, the followgishall not be deemed Affiliate Transactions: iy @mployment agreement entered into by
Parent or any of its Restricted Subsidiaries indittenary course of business and consistent widlastry practice; (ii) any agreement or
arrangement with respect to the compensation afeatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoiRasent and consistent with industry practice; {ighsactions between or among Parent at
Restricted Subsidiarieprovided , however , that no more than 5% of the Voting Stock (onlly/fdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (othiean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments permi
by the covenant described under "—Limitation ontReed Payments" (other than Investments in Adfiis that are not Parent or Restricted
Subsidiaries); (v) transactions pursuant to theasenf any agreement or arrangement as in effett@Measurement Date; and (vi) transact
with respect to wireline or wireless transmissiapacity, the lease or sharing or other use of cablder optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiBtest Subsidiary) and any other Persprgvided , however , that in the case of this
clause (vi), such transaction complies with cla@jen the immediately preceding paragraph.

Change of Control Triggering Event.  Within 30 days of the occurrence of both a @aof Control and a Rating Decline with respect to
the Notes (a "Change of Control Triggering Everitig Issuer will be required to make an Offer todRase all outstanding Notes at a price in
cash equal to 101% of the principal amount of tléeN on the purchase date plus any accrued anddunpexest (if
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any) to such purchase date (subject to the righbtefers of record on the relevant record dateteive interest due on the relevant interest
payment date).

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

(A) if any "person” or "group" (as such terms are use8ections 13(d) and 14(d) of the Exchange Acror successor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgieother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdsémmediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of the Votingp&k of Parentprovided ,
however , that the Permitted Holders are the "beneficiahers" (as defined in Rule 13d-3 under the Exchakweexcept that a
person will be deemed to have "beneficial ownersbfll shares that any such person has the tightquire, whether such
right is exercisable immediately or only after fressage of time), directly or indirectly, in thegeggate of a lesser percentage of
the total voting power of the Voting Stock of Pardran such other person or group (for purposékisfclause (A), such person
or group shall be deemed to beneficially own anyingpStock of a corporation (the "specified corgimna') held by any other
corporation (the "parent corporation™) so long ashsperson or group beneficially owns, directlyrafirectly, in the aggregate a
majority of the total voting power of the Votingdsk of such parent corporation); or

(B) the sale, transfer, assignment, lease, conveyarmder disposition, directly or indirectly, of all substantially all the assets of
(i) Parent and the Restricted Subsidiaries, otl{g)Issuer and the Issuer Restricted Subsididriesgch case considered as a
whole (other than a disposition of such assetsanérety or virtually as an entirety to a Whoywned Restricted Subsidiary
Parent or the Issuer, respectively, or one or rRemmitted Holders) shall have occurred; or

(C) during any period of two consecutive years, indirils who at the beginning of such period constitaitee board of directors
Parent (together with any new directors whose ielear appointment by such board or whose nomindtio election by the
shareholders of Parent was approved by a voterdjarity of the directors then still in office wiveere either directors at the
beginning of such period or whose election or natiim for election was previously so approved) edas any reason to
constitute a majority of the board of directordPafrent then in office; or

(D) the shareholders of Parent or the Issuer shall apgeoved any plan of liquidation or dissolutionR&rent or the Issuer,
respectively.

In the event that the Issuer makes an @df€&urchase the Notes, the Issuer intends to gowigth any applicable securities laws and
regulations, including any applicable requiremeaitSection 14(e) of, and Rule 14e-1 under, the Brgle Act.

The existence of the holders' right to regusubject to certain conditions, the Issuerjourchase Notes upon a Change of Control
Triggering Event may deter a third party from acingj Parent or the Issuer in a transaction thastitutes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaise Price for all Notes tendered by holders
seeking to accept the Offer to Purchase. In additistruments governing other Debt of Parent erléisuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quie that such Debt be
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repurchased upon a Change of Control. Subjectrtaineexceptions, the Existing Credit Facility rées the Issuer to prepay loans under the
Existing Credit Facility within 60 days after theaurrence of a change of control triggering evastdefined in the Existing Credit Facility). In
the event that an Offer to Purchase occurs atewitren the Issuer does not have sufficient avalfbids to pay the Purchase Price for all
Notes tendered pursuant to such Offer to Purchaadime when the Issuer is prohibited from puraigshe Notes (and the Issuer is une
either to obtain the consent of the holders ofréhe@vant Debt or to repay such Debt), an EventefbIt would occur under the Indenture. In
addition, one of the events that constitutes a Gaaf Control under the Indenture is a sale, temsissignment, lease, conveyance or other
disposition of all or substantially all of the atssef Parent or the Issuer. The Indenture is gaaiby New York law, and there is no establis
definition under New York law of "substantially ‘atif the assets of a corporation. Accordingly, &&nt or the Issuer were to engage in a
transaction in which it disposed of less than &ltoassets, a question of interpretation couiskeaas to whether such disposition was of
"substantially all" of its assets and whether #siér was required to make an Offer to Purchase.

Except as described herein with respeat@ange of Control, the Indenture does not comtaynother provisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitabradir similar restructuring

Reports.  Whether or not Parent is subject to Sectiom}L8( 15(d) of the Exchange Act, or any successmrigion thereto, Parent shall
file with the Commission the annual reports, quiyteeports and other documents which Parent wbalee been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the "Required Filing Dates") by which Pargatild have been required to file them.
Parent or the Issuer shall also in any event (#)iviL5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittwattto such holders, and (ii) file with the Triestmpies of the annual reports, quarterly
reports and other documents (without exhibits) WiRarent would have been required to file with@@enmission pursuant to Section 13(a) or
15(d) of the Exchange Act or any successor pronsgstbereto if Parent were subject thereto andf fid)nig such documents by Parent with the
Commission is not permitted under the Exchange prcinptly upon written request, supply copies aftsdocuments (without exhibits) to any
prospective holder. Notwithstanding the foregoiRgrent and the Issuer will be deemed to have fuedisuch reports referred to above to the
Trustee and the holders if Parent has filed supbrte with the Commission via the EDGAR filing s1st and such reports are publicly
available.

Limitation on Designations of Unrestricted Subsidiaries.  The Indenture provides that Parent will notigieate (1) the Issuer or
Level 3 LLC as an Unrestricted Subsidiary or (2y ather Subsidiary of Parent (other than a newdatad Subsidiary in which no Investment
has previously been made) as an "Unrestricted 8ialpgi under the Indenture (a "Designation"”) unless

(@) no Default or Event of Default shall have occuraad be continuing at the time of or after givinfeef to such Designatiol

(b) immediately after giving effect to such DesignatiBarent would be able to Incur $1.00 of Debt undeagraph (a) ol—
Limitation on Consolidated Debt;" and

(c) Parent would not be prohibited under the Indentire making an Investment at the time of Desigma@ssuming the

effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prdjzmate to Parent's equ
interest in such Restricted Subsidiary) of the Market Value of the net assets of such RestriSigosidiary on such date.
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In the event of any such Designation, Pagkall be deemed to have made an Investment tatirei a Restricted Payment pursuant to the
covenant "—Limitation on Restricted Payments" fibparposes of the Indenture in the Designation Anmtpprovided , however , that, upon a
Revocation of any such Designation of a Subsidigarent shall be deemed to continue to have a pembdlnvestment™ in an Unrestricted
Subsidiary of an amount (if positive) equal toR@rent's "Investment" in such Subsidiary at the tohsuch Revocation less (ii) the portion
(proportionate to Parent's equity interest in sBabsidiary) of the Fair Market Value of the neteas®f such Subsidiary at the time of such
Revocation. At the time of any Designation of anypS&diary as an Unrestricted Subsidiary, such Sligrsi shall not own any Capital Stock of
Parent or any Restricted Subsidiary. The Inderfunteer provides that neither Parent nor any Retsii Subsidiary shall at any time
(x) provide credit support for, or a Guaranteeanfy Debt of any Unrestricted Subsidiary (includamy undertaking, agreement or instrument
evidencing such Debtjprovided , however , that Parent or a Restricted Subsidiary may plétggtal Stock or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlilg@éehas no claim whatsoever against Parent dthertd obtain such pledged Capital Stock
or Debt, (y) be directly or indirectly liable fong Debt of any Unrestricted Subsidiary or (z) beedlily or indirectly liable for any Debt which
provides that the holder thereof may (upon notegse of time or both) declare a default thereocamse the payment thereof to be acceleratec
or payable prior to its final scheduled maturityonghe occurrence of a default with respect to@alt, Lien or other obligation of any
Unrestricted Subsidiary (including any right togadnforcement action against such UnrestrictediSialog), except in the case of clause (x) or
(y) to the extent permitted under "—Limitation oed®icted Payments" and "—Transactions with Affd@m"

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

The Indenture further provides that a Deafgpn may be revoked (a "Revocation”) by a resmudf the board of directors of Parent
delivered to the Trusteprovided that Parent will not make any Revocation unless:

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

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

All Designations and Revocations must hidevwced by resolutions of the board of directorBafent (i) certifying compliance with the
foregoing provisions and (ii) giving the effectidate of such Designation or Revocation.

Limitation on Actions with respect to Existing Intercompany Obligations.  Without the consent of the holders of at léastthirds in
principal amount of the outstanding Notes:

(@) the Issuer may not forgive or waive or fail to exfany of its rights under the Offering ProceedseNany Offering Proceeds
Note Guarantee, the Subordination Agreement omdmgr agreement with Parent or any Restricted 8idygito subordinate a
payment obligation on any Debt to the prior paymeritill in cash of all obligations with respectttoe Offering Proceeds Note
or an Offering Proceeds Note Guarantee, and thedsnd Level 3 LLC may
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(b)

(€)

(d)

(e)

not amend the Offering Proceeds Note in a mannegrad to the holders of the Notesovided , however , that nothing in this
covenant shall compel the Issuer to demand payoretdr the Offering Proceeds Note or any OfferingcBeds Note Guarantee
except during a bankruptcy, insolvency or similevgeeding;

in the event Level 3 LLC (or any successor obliginder the Offering Proceeds Note) repays all coréign of the Offering
Proceeds Note, the Issuer must (i) deposit an atradwash equal to the principal amount of the Ofiig Proceeds Note then
repaid in an escrow account with an unaffiliatedficial institution for the benefit of the holdefthe Notes, and as security
the prompt and complete payment and performance whe of the Issuer's obligations in respect ofNbees, until such time ¢
the Notes are no longer outstanding or such casbeid pursuant to clause (ii) or (iii) of this pgnagph, (ii) redeem Notes having
a principal amount equal to the principal amounthef Offering Proceeds Note then repaid in accarelavith, and if at such tin
permitted by, the first paragraph of the sectiotitled "—Optional Redemption,” or (iii) purchase fde in the open market
having a principal amount equal to the principabant of the Offering Proceeds Note then reppidyided , however , that if at
any time the principal amount of the Offering Prede Note is greater than the principal amount daébl¢hat remain
outstanding, Level 3 LLC (or any successor obligmder the Offering Proceeds Note) may repay otsbeer may forgive or
waive an amount of the Offering Proceeds Note etguslich excess without complying with clause({i),or (iii) above;

Parent may not, and may not permit any RestrictdgbiBliary to, provide any Lien on its Property floe benefit of, or any
Guarantee (other than a similarly subordinated &uae) or other form of credit enhancement in retspk (i) the Parent
Intercompany Note or (ii) any other intercompanyen@quired by clause (vi) of paragraph (b) of¢beenant described under
"—Limitation on Consolidated Debt" or clause (if)paragraph (b) of the covenant described undekitritation on Debt of th
Issuer and Issuer Restricted Subsidiaries” to bersiinated to the prior payment in full in cashatifobligations with respect to
the Offering Proceeds Note or an Offering Procédote Guarantee, or take any other action with tivpgse or effect of makit
the Parent Intercompany Note senior to or equaght of payment with the Offering Proceeds Note;

Parent and Level 3 LLC may not amend the termb@Rarent Intercompany Note in a manner adveretholders of the
Notes, the determination of which shall be madé¢hleyboard of directors of Parent acting in goothfand shall be evidenced
a resolution of the board of directors of Paremegt to permit subordination of Level 3 LLC's obliigns under the Parent
Intercompany Note to its obligations under a QiedifCredit Facility as described, and to the ex¢etforth, under "—
Subordination of Existing Intercompany Obligations"

Parent, the Issuer and Level 3 LLC may not ameadsiibordination Agreement in a manner adverseetbidkders of the Notes
and Parent or any Restricted Subsidiary and theetssay not amend any other agreement betweentRarany Restricted
Subsidiary and the Issuer to subordinate a payotaigation on any Debt of Parent or any RestriGetisidiary to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Note or any Offefngceeds Note Guarantee, in
each case, the determination of which shall be rbgdbe board of directors of Parent acting in géath and shall be
evidenced by a resolution of the board of directdrBarent except to permit subordination of thegpective obligations under
the Offering Proceeds Note or any Offering Procédal® Guarantee to their respective obligationsenadQualified Credit
Facility as described, and to the extent set famier "—Subordination of Existing Intercompany iQations”; and
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® Parent may not permit any Restricted Subsidia@tarantee the 2015 Floating Rate Notes, the 20d#&tiRfy Rate Proceeds
Note, the 8.75% Senior Notes due 2017, the 8.758¢eeds Note, the 10% Senior Notes due 2018, thePro¥eeds Note, the
9.375% Senior Notes due 2019, the 9.375% Proceetis the 8.125% Senior Notes due 2019 or the 8.1Rf8¢eeds Note
unless such Restricted Subsidiary concurrently &utees the Notes and such Guarantee of the Natesn®in effect for so
long as the Guarantee of the 2015 Floating Rates\¢he 2015 Floating Rate Proceeds Note, the 8S&8ior Notes due 2017,
the 8.75% Proceeds Note, the 10% Senior Notes @L&, Zhe 10% Proceeds Note, the 9.375% Senior Notef019, the
9.375% Proceeds Note, the 8.125% Senior Notes @@ @ the 8.125% Proceeds Nqisgvided , however , that this provision
shall not be deemed to be violated by the Guaraftéee 2015 Floating Rate Notes, the 8.75% Sexaies due 2017, the 10%
Senior Notes due 2018 or the 9.375% Senior Note20d9 of Level 3 LLC outstanding on the Issue @ate substantially
identical Guarantee of Level 3 LLC of the 8.125%i8eNotes due 2019 after the Issue Date.

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transactioa series of related transactions, (i) consolidate ar merge into any other Person or Persons or
permit any other Person to consolidate with or reéngp Parent or (ii) directly or indirectly, trdes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othensBe or Persons unless: (a) in a transaction iclwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or otbemiisposes of all or substantially all of its &s$@ any other Person, the successor entity is
organized under the laws of the United States o€Aca or any State thereof or the District of Cabiemand shall expressly assume, by a
supplemental indenture executed and deliveredet@thstee in form satisfactory to the TrusteepfParent's obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeater giving effect to such transaction and trepany Debt which becomes an obligation
of Parent (or the successor entity) or a Restriidosidiary as a result of such transaction asigdween Incurred by Parent or such Restricted
Subsidiary at the time of the transaction, no DitfauEvent of Default shall have occurred and betimuing under the Indenture;

(c) immediately after giving effect to such transac and treating any Debt which becomes an obtigatf Parent (or the successor entity) or a
Restricted Subsidiary as a result of such transaets having been Incurred by Parent or such RestrSubsidiary at the time of the
transaction, Parent (or the successor entity) cimddr at least $1.00 of additional Debt pursuarthe provisions of the Indenture described in
paragraph (a) under "—Certain Covenants—LimitatiarConsolidated Debt" above; (d) if, as a resuliof such transaction, Property of
Parent (or the successor entity) or any RestriStdasidiary would become subject to a Lien prohiblig the provisions of the Indenture
described under "—Certain Covenants—Limitation @nk" above, Parent or the successor entity tonPahall have secured the Notes as
required by said covenant; (e) in the case ofrester, sale, lease, conveyance or other disposifiafi or substantially all of the assets of
Parent, such assets shall have been transferaadettirety or virtually as an entirety to one Barand such Person shall have complied with
all the provisions of this paragraph; and (f) derather conditions are met. The successor ertigyl succeed to, and be substituted for, and
may exercise every right and power of Parent utfteindenture and the Parent Guarantee, and tdegessor "Parent," except in the case
lease, shall be released from all its obligatiomdeuw the Indenture and the Parent Guarantee.

The Issuer may not, in a single transaatioa series of related transactions, (i) const#id® merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (¢ept to the extent permitted under "—Certain Caves—Limitation on Restricted Payment
directly or indirectly, transfer, sell, lease, cegwor otherwise dispose of all or substantiallyitalassets to Parent. Additionally, the Issuer may
not, in a single transaction or a series of relatadsactions, (i) consolidate with or merge inty ather Person or Persons or permit any other
Person to
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consolidate with or merge into the Issuer or @ther than, to the extent permitted under "—Cer@2orenants—Limitation on Restricted
Payments," to a Restricted Subsidiary that is oobees a Guarantor and an Offering Proceeds NoteaGtaa or to Parent so long as Parent
Guarantor) directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sulbistiéy all its assets to any other Person or
Persons unless: (a) in a transaction in whichdbkadr is not the surviving Person or in which #8suér transfers, sells, leases, conveys or
otherwise disposes of all or substantially alltefdssets to any other Person, the successor isntitganized under the laws of the United St
of America or any State thereof or the DistricGaflumbia and shall expressly assume, by a suppleiedenture executed and delivered to
the Trustee in form satisfactory to the Trustelepfathe Issuer's obligations under the Indent(ingimmediately before and after giving effect
to such transaction and treating any Debt whiclobexs an obligation of the Issuer (or the successtity) or an Issuer Restricted Subsidiar

a result of such transaction as having been Indyethe Issuer or such Issuer Restricted Subyidiathe time of the transaction, no Defaul
Event of Default shall have occurred and be comigiunder the Indenture; (c) immediately after giveffect to such transaction and treating
any Debt which becomes an obligation of the Isg¢oethe successor entity) or an Issuer RestrictdgbiBliary as a result of such transaction as
having been Incurred by the Issuer or such IssestriRted Subsidiary at the time of the transactiba Issuer (or the successor entity) could
Incur at least $1.00 of additional Debt pursuarth®provisions of the Indenture described in paaly (a) under "—Certain Covenants—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries" above; (d) if, as a result of amgh transaction, Property of the Issuer (or
the successor entity) or any Issuer Restricted i8ialog would become subject to a Lien prohibitedtihy provisions of the Indenture described
under "—Certain Covenants—Limitation on Liens" abgothe Issuer or the successor entity to the Isshedt have secured the Notes as
required by said covenant; (e) in the case ofrester, sale, lease, conveyance or other disposifiafi or substantially all of the assets of the
Issuer, such assets shall have been transferiau exgtirety or virtually as an entirety to one Barand such Person shall have complied wit
the provisions of this paragraph; and (f) certahreo conditions are met. The successor entity shialteed to, and be substituted for, and may
exercise every right and power of the Issuer uttteindenture, and the predecessor "Issuer," exaepe case of a lease, shall be released
from all its obligations under the Indenture.

A Guarantor (other than Parent) may no§ gingle transaction or a series of related ticisss, (i) consolidate with or merge into any
other Person or Persons (other than, with respexcGuarantor that is an Issuer Restricted Subigidize Issuer or another Guarantor that is an
Issuer Restricted Subsidiary, and with respect@uarantor that is a Sister Restricted Subsidemgther Guarantor that is a Sister Restricted
Subsidiary or Parent) or permit any other Perstimefathan, with respect to a Guarantor that issandr Restricted Subsidiary, another
Guarantor that is an Issuer Restricted Subsidéanrgl,with respect to a Guarantor that is a SistetritReed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargpnsolidate with or merge into such Guarantdfipexcept to another Guarantor to the ex
permitted under "—Certain Covenants—Limitation ogsRicted Payments," directly or indirectly, traarsfsell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with redpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor thamilssuer Restricted Subsidiary, and with resfgeatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterrRést Subsidiary or Parent) unless (1) immediabetfore and after giving effect to such
transaction and treating any Debt which becomeshéigation of such Guarantor as a result of suahgaction as having been Incurred by such
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and hatiooing under the Indenture and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or otherwise
disposes of all or substantially all of its assetany other Person, the resulting surviving ondgfaree Person is organized under the laws of the
United States of America or any State thereof erDistrict of Columbia and shall expressly assuinyea
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supplemental indenture executed and deliveredet@thstee in form satisfactory to the TrusteepBuch Guarantor's obligations under the
Indenture and its Note Guarantee; or (b) such &etien complies with the covenant described unde€eértain Covenants—Limitation on
Asset Dispositions” (or Parent certifies in an €éfis’ Certificate to the Trustee that it will complith the requirements of such covenant
relating to application of the proceeds of suchgeation).

An Offering Proceeds Note Guarantor may imo& single transaction or a series of relataddgactions, (i) consolidate with or merge into
any other Person or Persons (other than, with otsp@an Offering Proceeds Note Guarantor thahiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restristdsidiary or Parent) or permit any other
Person (other than, with respect to an Offeringz@eds Note Guarantor that is an Issuer Restriatedi@iary, another Offering Proceeds Note
Guarantor that is an Issuer Restricted Subsidérg,with respect to an Offering Proceeds Note Guardhat is a Sister Restricted Subsidiary,
Parent or another Offering Proceeds Note Guarah&biis a Sister Restricted Subsidiary) to constdidvith or merge into such Offering
Proceeds Note Guarantor or (ii) except to anothéering Proceeds Note Guarantors to the extent petnunder "—Certain Covenants—
Limitation on Restricted Payments," directly orinedtly, transfer, sell, lease, convey or othervdiEpose of all or substantially all its assets to
any other Person or Persons (other than, with ct$pan Offering Proceeds Note Guarantor thahisauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restristdsidiary or Parent) unless
(1) immediately before and after giving effect twls transaction and treating any Debt which becaamnezbligation of such Offering Proceeds
Note Guarantor as a result of such transactioraamg) been Incurred by such Offering Proceeds Iatarantor at the time of the transacti
no Default or Event of Default shall have occuraad be continuing under the Indenture and (2) e{ein a transaction in which such
Offering Proceeds Note Guarantor is not the sungi\Rerson or in which such Offering Proceeds Natar@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substdytédll of its assets to any other Person, the tegukurviving or transferee Person is organized
under the laws of the United States of Americaryr @tate thereof or the District of Columbia andlkbxpressly assume all of such Offering
Proceeds Note Guarantor's obligations under theridff Proceeds Note Guarantee and any subordiragicgements between the Issuer and
such Offering Proceeds Note Guarantor relatindpéoQffering Proceeds Note; or (b) such transaa@nplies with the covenant described
under "—Certain Covenants—Limitation on Asset D&fions" (or Parent certifies in an Officers' Cictite to the Trustee that it will comply
with the requirements of such covenant relatinggplication of the proceeds of such transaction).

Certain Definitions

Set forth below is a summary of certainthef 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 bheedin for which no definition is provided.

"Accreted Value" of any Debt issued atiagtess than the principal amount at stated ntgturieans, as of any date of determination, an
amount equal to the sum of (a) the issue pricaich ®ebt as determined in accordance with Sectd13 bf the Code or any successor
provisions plus (b) the aggregate of the portidithe original issue discount (the excess of thewms considered as part of the "stated
redemption price at maturity" of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsarcgessor provisions, whether
denominated as principal or interest, over thedgwice of such Debt) that shall theretofore hasawed pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cddein the date of issue of such Debt to the dadetérmination, minus all amounts
theretofore paid in respect of such Debt, which amt® are considered as part of the "stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsartcessor provisions (whether such amounts peid denominated principal or interest).
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"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 Subsididisuch specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not imzlim anticipation of, and was outstanding prigrstach merger, consolidation or
acquisition.

"Affiliate" of any Person means any otherd$dn directly or indirectly controlling or conti@dl by or under direct or indirect common
control with such Person. For the purposes ofdbfmition, "control" when used with respect to d@&grson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms "controlling" and "controlled" have mewgs correlative to the foregoing. For purposediefdovenants described under "—Certain
Covenants—Transactions with Affiliates” and "Ceart@iovenants—Limitation on Asset Dispositions" alne definition of
"Telecommunications/IS Assets" only, "Affiliate"ahalso mean any beneficial owner of shares remtisy 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsi$ Parent or of rights or warrants to purchasehswoting Stock (whether or not currently
exercisable) and any Person who would be an Atifilef any such beneficial owner pursuant to thet §entence hereof.

"Amalgamation Agreement" means the agre¢med plan of amalgamation dated April 10, 20110agnParent, Apollo Amalgamation
Sub, Ltd., an exempt company with limited liabildgyganized under the laws of Bermuda, and Globass§ing Limited, as the same may be
amended from time to time.

"Asset Disposition" means any transfer veyance, sale, lease, issuance or other dispo$ijidtarent or any Restricted Subsidiary in one
or more related transactions (including a constititleor merger or other sale of any such Restri&ebsidiary with, into or to another Person
in a transaction in which such Restricted Subsjdiaases to be a Restricted Subsidiary of Parahexeluding a disposition by a Restricted
Subsidiary to Parent or a Restricted SubsidiafyydParent to a Restricted Subsidiary) of (i) shafeSapital Stock or other ownership interests
of a Restricted Subsidiary (other than as permitiedlause (v), (vi), (vii) or (ix) of the covenad¢scribed under "—Certain Covenants—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries”), (ii) substantially aflthe assets of Parent or any Restricted
Subsidiary representing a division or line of besor (iii) other Property of Parent or any Rettd Subsidiary outside of the ordinary course
of business (excluding any transfer, conveyande, kgase or other disposition of equipment thatisolete or no longer used by or useful to
Parent);provided in each case that the aggregate consideratioruébr tsansfer, conveyance, sale, lease or otheositspn is equal to
$5 million or more in any 12-month period. The éoling shall not be Asset Dispositions: (i) Pernttielecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under "—Certain Covenants—LimitatiorAgset Dispositions,” (i) when used
with respect to Parent, any Asset Disposition pemiipursuant to "—Mergers, Consolidations and @ei$ales of Assets" which constitutes a
disposition of all or substantially all of the atssef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities pernditte be Incurred pursuant to "—Certain Covenantsmiation on Consolidated Debt" or "—
Certain Covenants—Limitation on Debt of the Issamed Issuer Restricted Subsidiaries" and (iv) aspasition that constitutes a Permitted
Investment or a Restricted Payment permitted bytivenant described under "—Certain Covenants—Ahiioi on Restricted Payments."

"Attributable Value" means, as to any patir lease under which any Person is at the tiatdel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtam the last date
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of such remaining term to the date of determinadiba rate per annum equal to the discount ratehwliould be applicable to a Capital Lease
Obligation with like term in accordance with gerigraccepted accounting principles. The net amadfimént required to be paid under any
such lease for any such period shall be the agtEegaount of rent payable by the lessee with régpestich period after excluding amounts
required to be paid on account of insurance, taassessments, utility, operating and labor cosissanilar charges. In the case of any lease
which is terminable by the lessee upon the paymepénalty, such net amount shall also includdelser of the amount of such penalty (in
which case no rent shall be considered as reqtorbd paid under such lease subsequent to theléitstupon which it may be so terminatec
the rent which would otherwise be required to bid gfasuch lease is not so terminated. "Attributablalue” means, as to a Capital Lease
Obligation, the principal amount thereof.

"Capital Lease Obligation" of any Persoramgethe 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®®in accordance with generally accepted accogimtiinciples (a "Capital Lease"). The st
maturity of such obligation shall be the date @& ldst payment of rent or any other amount due usigieh lease prior to the first date upon
which such lease may be terminated by the lessb®utipayment of a penalty. The principal amoundwath obligation shall be the capitalized
amount thereof that would appear on the face @flanice sheet of such Person in accordance withrggnaccepted accounting principles.

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

"Cash Equivalents" means (i) U.S. dollarfooeign currencies held from time to time in théinary course of business; (ii) Government
Securities having maturities of not more than oearyirom the date of acquisition; (iii) marketagkneral obligations issued by any state of
United States of America or any political subdigisiof any such state or any public instrumentdligreof maturing within one year from the
date of acquisition and, at the time of acquisitimaving a long-term credit rating of "A" or betfeom S&P or "A2" or better from Moody's or
a short-term credit rating of "A-2" or better frdd&P or "P-2" or better from Moody's; (iv) certifies of deposit, demand deposits, time
deposits, eurodollar time deposits, overnight baeposits or bankers' acceptances having matuoitiest more than one year from the date of
acquisition thereof issued by any commercial b&aeklong-term debt of which is rated at the timaaduisition thereof at least "A" or the
equivalent thereof by S&P or "A2" or the equivaldmreof by Moody's or any commercial bank rankinthin the top ten of all commercial
banks in such bank's country of operation on trstshaf consolidated assets, and, in each casejdiavnsolidated assets with value in excess
of $500 million; (v) repurchase obligations witheam of not more than seven days for underlyingisges of the types described in
clauses (ii), (iii) and (iv) entered into with abgnk meeting the qualifications specified in cla(igeabove; (vi) commercial paper rated at the
time of acquisition thereof at least "A" (long-téror "A-2" (short-term) or the respective equivdldrereof 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 domally recognized rating agency (other than Mosdyld S&P) that rates debt securities
having a maturity at original issuance of at |least year and in any case maturing within one yar the date of acquisition thereof; and
(vii) interests in any investment company or mongrket fund which invests 95% or more of its asgeisstruments of the type specified in
clauses (i) through (vi) above.
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"Change of Control" has the meaning sehfander "—Certain Covenants—Change of Control geiing Event" above.
"Change of Control Triggering Event" has theaning set forth under "—Certain Covenan®ange of Control Triggering Event" abo
"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 esitiow assigned to it under the Trust
Indenture Act, then the body performing such dusiesuch time.

"Common Stock” of any Person means Cafitatk of such Person that does not rank priom diset payment of dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uPerson, 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 Parent and its Restricted
Subsidiaries on a consolidated basis as at theodiaketermination to (ii) the sum of (a) $2.024ibil, (b) the aggregate net proceeds to Parent
from the issuance or sale of any Capital StocK\(iog Preferred Stock) of Parent other than Di$ijed Stock subsequent to the
Measurement Date, (c) the aggregate net proceentstfre issuance or sale of Debt of Parent or amyriReed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafut@l Stock of Parent other than Disqualified 8tde each case upon conversion or
exchange thereof into Capital Stock of Parent syileset to the Measurement Date and (d) the aftega#x on the sale, subsequent to the
Measurement Date, of Special Assets to the extert Special Assets have been sold for cash, Casivdtents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdimated to the Notes or any applicable N
Guarantee or Offering Proceeds Note Guaranteejededse of Parent and all Restricted Subsidiarges &ll liability on the Debt assumed,;
provided , however , that for purposes of calculation of the ConsdédaCapital Ratio, the net proceeds from the issei@n sale of Capital
Stock or Debt described in clause (b) or (c) atshedl not be included to the extent (x) such prdedeave been utilized to make a Permitted
Investment under clause (i) of the definition tledrer a Restricted Payment or (y) such Capital IStwrcDebt shall have been issued or sold to
Parent, a Subsidiary of Parent or an employee staiership plan or trust established by Parennhgrsaich Subsidiary for the benefit of their
employees.

"Consolidated Cash Flow Available for Fixebarges" for Parent and its Restricted Subsidianidfor the Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidattdncome of Parent and its Restricted Subsidiasiethe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgddy the sum of, to the extent reducing such @imtaged Net Income for such period (or,
with respect to clause (v) below, reduced by sunbumnt to the extent increasing such Consolidateddmd®me for such period),

(i) Consolidated Interest Expense of Parent anRétstricted Subsidiaries or the Issuer and theetsRestricted Subsidiaries, as applicable, for
such period, plus (ii) Consolidated Income Tax Egeeof Parent and its Restricted Subsidiariesetsbuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filysonsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such non-cash item to the extent thapitasents an accrual of or reserve for cash exjpeasliin any future period) for Parent and its
Restricted Subsidiaries or the Issuer and the tdRastricted Subsidiaries, as applicable, (iv) ptien-recurring or unusual losses or expenses
of Parent and its Restricted Subsidiaries or teedsand the Issuer Restricted Subsidiaries, dicaple (as determined by Parent in good faith
and in accordance with Regulation G, promulgatagymant to the Securities Act and the Exchange Aghpon-recurring or unusual gains of
Parent and its Restricted Subsidiaries or the
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Issuer and the Issuer Restricted Subsidiariegpplecable (as determined by Parent in good faitadoordance with Regulation G, promulgated
pursuant to the Securities Act and Exchange Aci)) acquisition-related costs and restructuringress incurred by Parent or any of its
Restricted Subsidiaries or the Issuer or any ofskeer Restricted Subsidiaries, as applicablepimection with the acquisition of, merger,
amalgamation or consolidation with, any Person egpd in computing such Consolidated Net Incomeeceiktent the same would have been
capitalized prior to the adoption of StatementiofRcial Accounting Standards No. 141R, Businesalioations, (vii) the amount of (a) any
restructuring charges or reserves of Parent ariReistricted Subsidiaries or the Issuer and theefsRestricted Subsidiaries, as applicable, and
(b) any impairment charge or asset write-off ot@sdown of Parent and its Restricted Subsidiaridb@® Issuer and the Issuer Restricted
Subsidiaries, as applicable, in each case, pursog@nerally accepted accounting principles, aii &ny non-recurring expenses or charges
(other than depreciation or amortization expenskted to any equity offering, Permitted Investmeawtjuisition, disposition, recapitalization
or the Incurrence of Debt permitted to be Incuwader the Indenture (including a refinancing th&réehether or not successful), including
(a) such fees, expenses or charges related tdféreng of the Notes (including breakages costsdnnection with hedging obligations) and

(b) any amendment or other modification of the sp#end, in each case, deducted (and not added inacnputing Consolidated Net Income;
provided , however , that there shall be excluded therefrom the Cadat@ld Cash Flow Available for Fixed Charges (i§itiwe) of any
Restricted Subsidiary or Issuer Restricted Subsidas applicable (calculated separately for suektiitcted Subsidiary or Issuer Restricted
Subsidiary in the same manner as provided abovedoent or the Issuer, as applicable) that is stibjea restriction which prevents the
payment of dividends or the making of distributidag$?arent or another Restricted Subsidiary oh¢ol$suer or another Issuer Restricted
Subsidiary, as applicable, to the extent of sustritions.

"Consolidated Income Tax Expense" for Phagnl its Restricted Subsidiaries or the Issuerthaedssuer Restricted Subsidiaries for any
period means the aggregate amounts of the progisarincome taxes of Parent and its Restrictedsi8lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogesalculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense" for Pasgmt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any period
means the interest expense included in a consetidatome statement (excluding interest incomé&asent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidiaageapplicable, for such period in accordance wathegally accepted accounting principles,
including without limitation or duplication (or, the extent not so included, with the addition @f)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédibkers' acceptances or similar facilities;
(i) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividemeid in shares of Preferred Stock that is notjisified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividenabgether or not declared or paid; (vi) interest @bbDguaranteed by Parent and its Restricted
Subsidiaries or the Issuer and the Issuer RestriBtdsidiaries, as applicable; (vii) the portioranf Capital Lease Obligation or Sale and
Leaseback Transaction paid during such periodishaitocable to interest expense; (viii) interesturred in connection with investments in
discontinued operations; and (ix) the cash contidbs 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 Parent or a Resdti$tbsidiary or the Issuer or an Issuer
Restricted Subsidiary, as applicable) in conneotith Debt Incurred by such plan or trust.
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"Consolidated Net Income" for Parent asdRestricted Subsidiaries or the Issuer and theeidRestricted Subsidiaries for any period
means the net income (or loss) of Parent and is¢riRe=d Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting glesjprovided , however , that there she
be excluded therefrom (a) for purposes of the camedescribed under "—Certain Covenants—LimitatarRestricted Payments” only, the
net income (or loss) of any Person acquired byriRanea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioidmpto the date of such transaction, (b) the nedbime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidngi, as applicable, except to the extent of thewnt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiaurtp the Issuer or an Issuer Restricted Subsidéasapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder "—Certain Covenantd-imnitation on Restricted Payments"” only, to theesttsucl
dividends or distributions have been subtractethftioe calculation of the amount of Investmentsugp®rt the actual making of Investments),
(c) gains or losses realized upon the sale or aisposition of any Property of Parent or its Rettd Subsidiaries or the Issuer or the Issuer
Restricted Subsidiaries, as applicable, that issotat or disposed of in the ordinary course of hess (it being understood that Permitted
Telecommunications Capital Asset Dispositions shaltonsidered to be in the ordinary course ofrtass), (d) gains or losses realized upon
the sale or other disposition of any Special Asge)sall extraordinary gains and extraordinarséss determined in accordance with generally
accepted accounting principles, (f) the cumulaéffect of changes in accounting principles, (g)-eash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employetctors of Parent or any Restricted
Subsidiary or the Issuer or any Issuer RestrictdesBliary, as applicable, of (1) options to pureh@spital Stock of Parent or such Restricted
Subsidiary or the Issuer or such Issuer RestriStdusidiary, as applicable, or (2) other compengaights;provided , in either case, that such
options or rights, by their terms can be redeentéldeaoption of the holder of such option or righty for Capital Stock, (i) with respect to a
Restricted Subsidiary or an Issuer Restricted Slidosi, as applicable, that is not a Wholly OwnedSdiary any aggregate net income (or |
in excess of Parent's or any Restricted Subsidianthe Issuer's or any Issuer Restricted Subygigijas applicable, pro rata share of the net
income (or loss) of such Restricted Subsidiaryssuér Restricted Subsidiary, as applicable, thadvtis Wholly Owned Subsidiary; (j) if the
period is the second, third or fourth fiscal quade2003 or the first fiscal quarter of 2004, aygeegate of $293,686,650 for all such quarters;
and (k) for purposes of calculating Pro Forma Cbdated Cash Flow Available for Fixed Charges ingggaph (a) and (b) of the covenant
described under "—Limitation on Consolidated Dedsttl paragraph (a) and (b) of the covenant desctibddr "—Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” onljinary losses or gains (including related feesexmknses) on early extinguishment of Debt;
provided further that there shall further be excluded therefromnéieincome (but not net loss) of any Restricteds&liary or any Issuer
Restricted Subsidiary, as applicable, that is saligea restriction which prevents the paymentieidénds or the making of distributions to
Parent or another Restricted Subsidiary or to $eadr or another Issuer Restricted Subsidiarypplécable, to the extent of such restriction.

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

"Credit Facilities" means one or more cradireements, including the Existing Credit Fagiliban agreements or similar facilities,
secured or unsecured, providing for revolving drégins, term
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loans and/or letters of credit, including any Qiirdi Receivable Facility, entered into from timetitoe by Parent and its Restricted
Subsidiaries, or Purchase Money Debt, or Debt heclipursuant to Capital Lease Obligations, Salelaadeback Transactions, or senior
secured note issuances, and including any relattss nGuarantees, collateral documents, instrunsgrtsigreements executed in connection
therewith, as the same may be amended, supplememtelified, restated or replaced from time to time.

"Debt" means (without duplication), withspct to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsath Person for money borrowed, (ii) every obligmtf such Person evidenced by bonds,
debentures, notes or other similar instrumentdudtieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers' acceptances oil@irfacilities issued for the account of such
Person, (iv) every obligation of such Person issaresissumed as the deferred purchase price of RByapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oatincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextstssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsididuiguch Person, (viii) every obligation
under Interest Rate or Currency Protection Agre¢sehsuch Person and (ix) every obligation oftipe referred to in clauses (i) through
(viii) of another Person and all dividends of arestRerson the payment of which, in either casd) &rson has Guaranteed. The "amount” or
"principal amount" of Debt at any time of deterntioa as used herein represented by (a) any Deltdsat a price that is less than the princ
amount at maturity thereof, shall be, except asmifse set forth herein, the Accreted Value of dDebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourth®@fuinrecovered purchase price (that is, the anpaidtfor Receivables that has not been
actually recovered from the collection of such Realgles) paid by the purchaser (other than Paneatwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representezhinbligation under an Interest Rate or Currenogdetion Agreement shall be equal to
(x) zero if such obligation has been Incurred pamsuo clause (x) of paragraph (b) of the covedastribed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (viif)garagraph (b) of the covenant described under &rdih Covenants—Limitation on Debt
of the Issuer and Issuer Restricted Subsidiarie§/)ahe notional amount of such obligation if hieturred pursuant to such clause.

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

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its tefordby the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures imaisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rededieaat the option of the holder thereof, in whotéropart, on or prior to the final Stated
Maturity of the Notesprovided , however , that any Preferred Stock which would not contildisqualified Stock but for provisions thereof
giving holders thereof the right to require Pamnthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrent
(i) a change of control occurring prior to the figdated Maturity of the Notes shall not constitDisqualified Stock if the change of control
provisions applicable to such Preferred Stock arenore favorable to the holders of such Prefertedkthan the provisions applicable to the
Notes contained in the covenant described ur—Certain Covenants—Change of Control TriggeringriVver (ii) an asset sale occurring
prior to the final Stated Maturity of the Notes Bimat constitute Disqualified Stock if the assatesprovisions applicable to such Preferred
Stock are no more favorable to the
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holders of such Preferred Stock than the provisagdicable to the Notes contained in the covedastribed under "—Limitation on Asset
Dispositions" and, in each case such Preferreck&tpecifically provides that Parent or the Issvespectively, will not repurchase or redeem
any such stock pursuant to such provisions pridhédssuer's repurchase of such Notes as areeedoi be repurchased pursuant to the
covenant described under "—Certain Covenants—Chah@entrol Triggering Event" or "—Limitation on Ast Dispositions."

"Disqualified Stock Dividends" means aNidiends with respect to Disqualified Stock of Partegid by Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any sliddend shall be equal to the quotient of suchdgind divided by the difference betw
one and the maximum statutory federal income tex(expressed as a decimal number between 1 aaquplable to Parent for the period
during which such dividends were paid.

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

"8.125% Proceeds Note" has the meaninfpsit under "—Subordination of Existing Intercompanbligations™ above.

"8.125% Senior Notes due 2019" means thgelss 8.125% Senior Notes due 2019 issued pursughre Indenture dated as of June 9,
2011 between Level 3 Escrow, Inc. and The BankefNork Mellon Trust Company, N.A., as supplemertigdhe First Supplemental
Indenture dated October 4, 2011, among Level 3d#sdnc., the Issuer, Parent and The Bank of NewkYdellon Trust Company, N.A.,
under which the Issuer assumed all obligationseyel 3 Escrow, Inc. under the indenture and seesrigsued thereunder and Parent
guaranteed the Issuer's obligations under sucinfodeand securities.

"8.75% Proceeds Note" has the meaningostit inder "—Subordination of Existing Intercompadlyligations" above.

"8.75% Senior Notes due 2017" means theelss8.75% Senior Notes due 2017 issued pursodhétindenture dated as of February 14,
2007, among the Issuer, Parent and The Bank of W, as trustee.

"11.875% Senior Notes due 2019" means Pareh.875% Senior Notes due 2019 issued pursadhetindenture dated as of January 19,
2011, between Parent and The Bank of New York Mellmst Company, N.A., as trustee.

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

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

"Existing Credit Facility" means the Credigreement dated as of March 13, 2007, among theets Parent, the lenders party thereto and
Merrill Lynch Capital Corporation, as AdministragiAgent, as amended and restated as of April 18 26d amended as of May 15, 2009.

"Existing Notes" means Parent's 15% CortlerSenior Notes due 2013 in an aggregate prihaip@unt not to exceed $400 million,
Parent's 7% Convertible Senior Notes due 2015 iaggmnegate principal amount not to exceed $475anilincludes Series B), Parent's 6.5%
Convertible Senior Notes due 2016 in an aggregéteipal amount not to exceed $201.25 million, P#se11.875% Senior Notes due 2019 in
an aggregate principal amount not to exceed $6UBmithe Issuer's 2015 Floating Rate Notes iraggregate principal amount not to exceed
$300 million, the Issuer's 8.75% Senior Notes ddE72n an aggregate principal amount not to ex&@d million, the Issuer's 10% Senior
Notes due 2018 in an aggregate principal amountonexceed $640 million, the Issue
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9.375% Senior Notes due 2019 in an aggregate pehamount not to exceed $500 million and the Iss#125% Senior Notes due 2019 il
aggregate principal amount not to exceed $1,20@omil

"Fair Market Value" means, with respecaty Property, the price that could be negotiateghimrm's-length free market transaction, for
cash, between a willing seller and a willing buyegither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markat\é shall be determined by the board of direatdiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdrBarent (except in the case of the last pardguaper "—Certain Covenants—Limitation
on Asset Dispositions").

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

"Global Crossing Acquisition” means the @sdion by Parent of Global Crossing Limited, a®ept company with limited liability
organized under the laws of Bermuda, pursuanteddtialgamation Agreement.

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

"Government Securities” means direct obiige of, or obligations fully and unconditionatjyiaranteed or insured by, the United Stat:
America or any agency or instrumentality thereofalitare not callable or redeemable at the issogtlsen (unless, for purposes of the
definition of "Cash Equivalents" only, the obligats are redeemable or callable at a price nothessthe purchase price paid by Parent or the
applicable Restricted Subsidiary, together withaatirued and unpaid interest (if any) on such Guwent Securities).

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

"Guarantor" means (1) Parent and (2) ahgroPerson that becomes a Guarantor pursuant to#emants described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Cert@ovenants—Limitation on Debt of the Issuer asslier Restricted Subsidiaries,” "—
Mergers, Consolidations and Certain Sales of Assetany other provision of the Indenture.

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issugyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewdf any such Debt or other obligation on thameé sheet of such Person (and
"Incurrence,” "Incurred” and "Incurring” shall hareeanings correlative to the foregoing)ovided , however , that a change in generally
accepted accounting principles that results in
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an obligation of such Person that exists at sunk ttecoming Debt shall not be deemed an Incurrehsech Debt and that neither the accrual
of interest nor the accretion of original issuecdimt shall be deemed an Incurrence of Debt. Difletravise incurred by a Person before it
becomes a Subsidiary of Parent shall be deemeavi® lieen Incurred at the time at which it becom@slzsidiary.

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

"Invested Capital" means the sum of (a)0b8fllion, (b) the aggregate net proceeds recebyeBarent from the issuance or sale of any
Capital Stock, including Preferred Stock, of Patantexcluding Disqualified Stock, subsequent ® Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Deba® or any Restricted Subsidiary subsequenttdiasurement Date convertible or
exchangeable into Capital Stock of Parent othar iaqualified Stock, in each case upon conversioexchange thereof into Capital Stock of
Parent subsequent to the Measurement Pateided , however , that the net proceeds from the issuance or s@apital Stock or Debt
described in clause (b) or (c) shall be excludedhfany computation of Invested Capital to the ex@rutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have bessned or sold to Parent, a Subsidiary of Pareaha@mployee stock ownership plan or trust
established by Parent or any such Subsidiary fb#nefit of their employees.

"Investment" by any Person means any dveatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmgants for Property or services for the accountser of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiesidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatigrany other Persomprovided , however , that Investments shall exclude commercially
reasonable extensions of trade credit. The amasnif any date of determination, of any Investnséiatl be the original cost of such
Investment, plus the cost of all additions, asunfsdate, thereto and minus the amount, as of daieh of any portion of such Investment re
to such Person in cash as a repayment of prinoipaketurn of capital, as the case may be (exoepie extent such repaid amount has been
included in Consolidated Net Income of Parent aséRestricted Subsidiaries to support the actu&imgeof Restricted Payments), but without
any other adjustments for increases or decreasedunr, or write-ups, write-downs or writdfs with respect to such Investment. In deterng
the amount of any Investment involving a transfearty Property other than cash, such Property sleallalued at its Fair Market Value at the
time of such transfer.

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

"Issue Date" means January 13, 2012.

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

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

"Issuer Debt Ratio" means the ratio oftfe@) aggregate consolidated principal amount (athéncase of Debt issued at a discount, the then
Accreted Value) of Debt of the Issuer and the IsRestricted Subsidiaries (other than Debt owearent or a Sister Restricted Subsidiary
that is subordinated to the Offering Proceeds Nibteevel 3 LLC is the obligor on such Debt) orda
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Offering Proceeds Note Guarantee of the obligoswrh Debt), on a consolidated basis, outstandird e most recent available quarterly or
annual balance sheet, after giving pro forma efi@the proposed Incurrence of Debt giving riseuoh calculation and any other Debt Incu
or repaid since such balance sheet date and thiptend application of the net proceeds thereofp} the sum of, without duplication,

(x) Consolidated Cash Flow Available for Fixed Gies of the Issuer and the Issuer Restricted Sabdifor the four full fiscal quarters next
preceding such proposed Incurrence of Debt for wbansolidated financial statements are availabte(g) Consolidated Cash Flow Availal
for Fixed Charges of Parent and the Sister ResttiSubsidiaries to the extent attributable to ERestricted Subsidiaries that are Guarantors
for such four full fiscal quartergrovided , however , that if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer
Restricted Subsidiary, Parent or any Sister ResttiSubsidiary shall have made one or more Assidsitions or an Investment (by merge
otherwise) in any Issuer Restricted Subsidiaryiste Restricted Subsidiary (or any Person whiatobees an Issuer Restricted Subsidiary or a
Sister Restricted Subsidiary) or an acquisitionigaeor consolidation of Property, or (B) since beginning of such period any Person (that
subsequently became an Issuer Restricted Subsuliar\sister Restricted Subsidiary or was mergél aviinto the Issuer, any Issuer
Restricted Subsidiary or any Sister Restricted Bligry since the beginning of such period) shalldhenade such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornffeet to such Asset Dispositions, Investments, &itjons, mergers or consolidations as if s
Asset Dispositions, Investments, acquisitions, rergr consolidations occurred on the first dagusth period. For purposes of this definition,
whenever "pro forma" effect is to be given to argsét Disposition, Investment, acquisition, mergezamsolidation, the calculations shall be
performed in accordance with Article 11 of RegulatS-X promulgated under the Securities Act, asrpreted in good faith by the chief
financial officer of Parent, except that any suah forma calculation may include operating expemstictions for such period attributable to
the transaction to which pro forma effect is beagigen (including, without limitation, operating expse reductions attributable to execution or
termination of any contract, reduction of costated to administrative functions, the terminatiémy employees or the closing (or the
approval by the board of directors of Parent ofdlesing) of any facility) that have been realizedor which all steps necessary for the
realization of which have been taken or are reddgrexpected to be taken within twelve months feilog such transactiomrovided , that

such adjustments are set forth in an Officers'ifmte which states (i) the amount of such adjusttor adjustments and (i) that such
adjustment or adjustments are based on the redeayaind faith beliefs of the Officers executing ls@fficers' Certificate.

"Issuer Restricted Subsidiaries" meansSiesidiaries of the Issuer that are Restricted iSisvies.
"Joint Venture" means a Person in whicteRior a Restricted Subsidiary holds not more 80 of the shares of Voting Stock.

"Lien" means, with respect to any Propeaityy mortgage or deed of trust, pledge, hypothesatissignment, deposit arrangement, sec
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamdbe, preference, priority or other sect
agreement or preferential arrangement of any kimtbture whatsoever on or with respect to suchdtggincluding any Capital Lease
Obligation, conditional sale or other title retemtiagreement having substantially the same econeffeict as any of the foregoing and any ¢
and Leaseback Transaction). For purposes of tliiisititen the sale, lease, conveyance or other fearsy Parent or any of its Subsidiaries of,
including the grant of indefeasible rights of usequivalent arrangements with respect to, datk oommunications fiber capacity or
communications conduit shall not constitute a Lieor. the sake of clarity, subordination and setigtfits do not constitute Liens.

"Measurement Date" means April 28, 1998.
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"Moody's" means Moody's Investors Servioe, or, if Moody's Investors Service, Inc. shabse rating debt securities having a maturity
at original issuance of at least one year and gatifigs business shall have been transferred woc@essor Person, such successor Person;
provided , however , that if Moody's Investors Service, Inc. ceas¢isgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto slmtlhave been transferred to any successor Peéhgam;Moody's" shall mean any other
national recognized rating agency (other than S&Rj rates debt securities having a maturity afioal issuance of at least one year and that
shall have been designated by the Trustee by tewriiotice given to the Issuer.

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

"9.375% Proceeds Note" has the meaninfpstt under "—Subordination of Existing IntercomgaDbligations" above.

"9.375% Senior Notes due 2019" means thigelss 9.375% Senior Notes due 2019 issued purtu#re Indenture dated as of March 4,
2011, among the Issuer, Parent and The Bank of Waw Mellon Trust Company, N.A., as trustee.

"Non-Telecommunications Subsidiary" meamg lasuer Restricted Subsidiary not engaged innaaterial respect in the
Telecommunications/IS Business.

"Note Guarantee" means an unconditionalr&ueae of the due and punctual payment of the jpahof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitacceleration, upon one or more dates set fEppgyment or otherwise, and all other
monetary obligations of the Issuer under the Inglen&dnd the Notes, and the due and punctual pesfurenof
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all covenants, agreements, obligations and liddslibf the Issuer under or pursuant to the Inderdnd the Notes, including the Parent
Guarantee.

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first-class mpdstage prepaid, to each holder of Notes at its
address appearing in the Note Register on theafale Offer offering to purchase up to the prirtipmount of Notes specified in such Offer
at the purchase price specified in such Offer @erchined pursuant to the Indenture). Unless otiservequired by applicable law, the Offer
shall specify an expiration date (the "Expiratioat®") of the Offer to Purchase which shall be, sabfo any contrary requirements of
applicable law, not less than 30 days or more Gtadays after the date of such Offer and a setii¢hete (the "Purchase Date") for purchase
of Notes within five business days after the ExjioraDate. The Issuer shall notify the Trusteesast 15 Business Days (or such shorter period
as is acceptable to the Trustee) prior to the nwihif the Offer of the obligation to make an Otf@Purchase, and the Offer shall be mailed by
the Issuer or, at the Issuer's request, by thet@etn the name and at the expense of the IssherOffer shall contain information concerning
the business of Parent and its Subsidiaries whiehdsuer in good faith believes will enable sucliérs to make an informed decision with
respect to the Offer to Purchase. The Offer shwdtain all instructions and materials necessapnible such holders to tender Notes pursuant
to the Offer to Purchase. The Offer shall alsoestat

a. the Section of the Indenture pursuant to whichQffer to Purchase is being made;
b. the Expiration Date and the Purchase D
C. the aggregate principal amount of the outstandiagedloffered to be purchased by the Issuer pursadahe Offer to Purchas

(including, if less than 100%, the manner by wtddleh has been determined pursuant to the sectitre dfidenture requiring
the Offer to Purchase) (the "Purchase Amount");

d. the purchase price to be paid by the Issuer fdd3Rlaggregate principal amount of Notes acceptepdgment (as specifie
pursuant to the Indenture) (the "Purchase Price");

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

f. the place or places where Notes are to be surredder tender pursuant to the Offer to Purchase;
g. that any Notes not tendered or tendered but nathaised by the Issuer will continue to accrue istere
h. that on the Purchase Date the Purchase Price &dtirhe due and payable upon each Note being acdepteayment pursual

to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

i. that each holder electing to tender a Note purstaettite Offer to Purchase will be required to soder such Note at the place or
places specified in the Offer prior to the closdo$iness on the Expiration Date (such Note befribe Issuer or the Trustee so
requires, duly endorsed by, or accompanied by tiemrinstrument of transfer in form satisfactorythie Issuer and the Trustee
duly executed by, the holder thereof or his attprah@ly authorized in writing);

j- that holders will be entitled to withdraw all oryaportion of Notes tendered if the Issuer (or tlagiRg Agent) receives, not lat

than the close of business on the Expiration Catelegram, telex, facsimile transmission or leseting forth the name of the
holder, the
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principal amount of the Note the holder tenderkd,dertificate number of the Note the holder teedemnd a statement that such
holder is withdrawing all or a portion of his temde

K. that (i) if Notes in an aggregate principal amadess than or equal to the Purchase Amount aretdobjered and not withdrav
pursuant to the Offer to Purchase, the Issuer phiathase all such Notes and (ii) if Notes in agragate principal amount in
excess of the Purchase Amount are tendered anaithalrawn pursuant to the Offer to Purchase, tBads shall purchase Notes
having an aggregate principal amount equal to tireHase Amount onpro rata basis (with such adjustments as may be
deemed appropriate so that only Notes in denoneinaf $1,000 or integral multiples thereof shallgurchased); and

that in the case of any holder whose Note is pweti@nly in part, the Issuer shall execute, and'thetee shall authenticate ¢
deliver to the holder of such Note without senébarge, a new Note or Notes, of any authorized miémation as requested by
such holder, in an aggregate principal amount eiguahd in exchange for the unpurchased portidchefNote so tendered.

Any Offer to Purchase shall be governedby effected in accordance with the Offer for sO¢fer to Purchase.
"Offering Proceeds Note" has the meanindath under "—Subordination of Existing Intercoamy Obligations" above.

"Offering Proceeds Note Guarantee" meansn@onditional Guarantee of the due and punctuaheat of the principal of and premium,
if any, and interest on the Offering Proceeds Nwteen and as due, whether on demand, at matuyitgcteleration, upon one or more date
for prepayment or otherwise, and all other monetdjgations of Level 3 LLC under the Offering Peedls Note.

"Offering Proceeds Note Guarantor" meansRestricted Subsidiary that provides an Offeringceeds Note Guarantee pursuant to the
covenant described under "—Certain Covenants—Ltioitaon Consolidated Debt" and "—Certain Covenaritgnitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or aimgrgrovision of the Indenture.

"Officers' Certificate” of any Person meansertificate signed by the Chairman of the badrdirectors of such Person, a Vice Chairman
of the board of directors of such Person, the Bezgior 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 afiesel of Parent or the Issuer, including an em@ayfeParent or the Issuer.
"OECD" shall mean the Organization for Emmic Cooperation and Development.
"Parent Guarantee" means the Note Guaraffitearent.

"Permitted Holders" means the members oéfts board of directors on the Measurement Dadiettzeir respective estates, spouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemngon of which the foregoing "beneficially owna$ @defined in Rule 138-under the Exchani

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

"Permitted Interest Rate or Currency PridacAgreement” of any Person means any Interett BraCurrency Protection Agreement
entered into with one or more financial instituidn the ordinary course of business that is desidga protect such Person against fluctuations
in interest rates or currency exchange rates wgpect to Debt Incurred and not for purposes oftdpéon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.
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"Permitted Investments" means (a) Cash\Edemts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acksior extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentamdsother securities received as a result of A3sgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Disjio®s”; (g) Investments in any Person as a resfulthich such Person becomes a
Restricted Subsidiary; (h) Investments made padheé Measurement Date; (i) Investments made tifeeMeasurement Date in Persons
engaged in the Telecommunications/IS Business gggnegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for tax@ssessments, governmental charges, levies arclahich are not yet delinquent or which are
being contested in good faith by appropriate prdivess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideattne conduct of Parent's and its
Restricted Subsidiaries' businesses or the ownedsliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of Parent's and its Restricted Slidses' Property when taken as a whole, or mdkeiapair the use thereof in the operatior
its business; (c) Liens, pledges and deposits rimatlies ordinary course of business in connectiaih wiorkers' compensation, unemployment
insurance and other types of statutory obligati¢asliens, pledges or deposits made to securpghfermance of tenders, bids, leases, public
or statutory obligations, sureties, stays, appé&ademnities, performance or other similar bonds atier obligations of like nature incurred in
the ordinary course of business (exclusive of @blans for the payment of borrowed money, the olitgi of advances or credit or the payment
of the deferred purchase price of Property and vz not in the aggregate materially impair the efSéroperty in the operation of the
business of Parent and the Restricted Subsiditakes as a whole); (e) zoning restrictions, sedétj easements, rightswhy, restrictions ar
other similar charges or encumbrances incurretdérotdinary course of business which, in the aggeeglo not materially detract from the
value of the Property subject thereto or materigtgrfere with the ordinary conduct of the bussetParent or its Restricted Subsidiaries; and
(f) any interest or title of a lessor in the Prdpeubject to any lease other than a Capital Lease.

"Permitted Telecommunications Capital A€isposition” means the transfer, conveyance, ssdsge or other disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent's communicationsanktthat (i) constitute capital assets in
accordance with generally accepted accounting ipleeand (ii) after giving effect to such dispa@sit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on siB#gment as deployed at the time of such dispagitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplayedch time "Segment" means (x) with respect tefs intercity network, the through-
portion of such network between two local netwdjites, Omaha to Denver) and (y) with respect tocal network of Parent (i.e., Dallas), the
entire through-portion of such network, excludihg spurs which branch off the through-portion.

"Person” means any individual, corporatmympany, partnership, joint venture, limited llabicompany, association, joint stock
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.

"Preferred Stock" of any Person means @hgtock of such Person of any class or classesdber designated) that ranks prior, as to the
payment of dividends or as to the distribution €gets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class oh<Rerson.
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"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of Restri€glisidiaries held by Persons other than
Parent or the Issuer or a Wholly Owned Restrictalisiliary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided g difference between one and the maximum statfiéoigral income rate (expressed as a
decimal number between 1 and 0) applicable toghgerr of such Preferred Stock for the period dusihigch such dividends were paid.

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges” for Parent and its Restrictetds®liaries for any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriod, calculated in accordance with the
definition thereofprovided , however , that if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restrictedds&liary (or any Person which
becomes a Restricted Subsidiary) or an acquisiti@rger or consolidation of Property which consgisuall or substantially all of an operating
unit of a business or a line of business, or (B¥aithe beginning of such period any Person (ttagequently became a Restricted Subsidiary
or was merged with or into Parent or any Restri@elsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornff@et to such Asset Dispositions, Investments, &itjons, mergers or consolidations as if s
Asset Dispositions, Investments, acquisitions, rergr consolidations occurred on the first daguth period. For purposes of this definition,
whenever "pro forma" effect is to be given to argsét Disposition, Investment, acquisition, mergeramsolidation, the calculations shall be
performed in accordance with Article 11 of RegulatS-X promulgated under the Securities Act, asrpreted in good faith by the chief
financial officer of Parent, except that any suah forma calculation may include operating expemstictions for such period attributable to
the transaction to which pro forma effect is beagyigen (including, without limitation, operating expse reductions attributable to execution or
termination of any contract, reduction of costated to administrative functions, the terminatiéamy employees or the closing (or the
approval by the board of directors of Parent ofdlesing) of any facility) that have been realizedor which all steps necessary for the
realization of which have been taken or are redsdgrexpected to be taken within twelve months feilog such transactiomrovided that such
adjustments are set forth in an Officers' CerttBoahich states (i) the amount of such adjustmeadfustments and (ii) that such adjustment or
adjustments are based on the reasonable good&lidis of the Officers executing such Officersti@ieate.

"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 Staokand other securities of, any other Person.pegposes of any calculation required pursuant
to the Indenture, the value of any Property shalite Fair Market Value.

"Proportionate Interest” in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the aggret
amount of all Capital Stock of such Restricted $libsy beneficially owned by Parent and the RestdcSubsidiaries and (ii) the denominator
of which is the aggregate amount of Capital Stdcsuch Restricted Subsidiary beneficially ownedabiyPersons (excluding, in the case of this
clause (ii), any Investment made in connection witbh issuance).

"Purchase Money Debt" means Debt (includiagquired Debt and Capital Lease Obligations, megtgfinancings and purchase money
obligations) incurred for the purpose of financalgor any part of the cost of construction, inisti#n, acquisition, lease, development or
improvement by Parent or any Restricted Subsididgny Telecommunications/IS Assets of Parent grRestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in connetigwawith, as the same may be amer
supplemented, modified, restated or replaced fiora to time.
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"Quialified Credit Facility" means one or ra@redit agreements, loan agreements or simiddlitfas, secured or unsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, or senior secnode issuances, and including any related notearddtees, collateral documents, instruments
and agreements executed in connection therewittineasame may be amended, supplemented, modiisigted or replaced from time to time,
including, without limitation, the Existing Credtacility.

"Qualified Receivable Facility" means Debfarent or any Subsidiary Incurred from timeitoet pursuant to either (x) credit facilities
secured by Receivables or (y) Receivables purclaadigies, and including any related notes, Gugras, collateral documents, instruments
agreements executed in connection therewith, asdime may be amended, supplemented, modified atedsfrom time to time.

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

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

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

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

"Restricted Subsidiary” means (a) a Subsjdof Parent or of a Restricted Subsidiary, intcigdhe Issuer, that has not been designated or
classified as an Unrestricted Subsidiary pursuaant in compliance with "—Certain Covenants—Lirtiita on Designations of Unrestricted
Subsidiaries" and (b) an Unrestricted Subsidiagy i redesignated as a Restricted Subsidiary potsa such covenant.

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

"Sale and Leaseback Transaction" of angdtemeans any direct or indirect arrangement patdoavhich any Property is sold or
transferred by such Person or a Restricted Sulbgidfesuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bel#tte of the last
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payment of rent or any other amount due under augmgement prior to the first date on which suthragement may be terminated by the
lessee without payment of a penalty.

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

"Sister Restricted Subsidiary” means a iaetl Subsidiary that is not the Issuer or andsfestricted Subsidiary.

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

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

"Subordinated Debt" means Debt of Parenth@ is not secured by any Lien on or with respe@ny Property now owned or acquired
after the Measurement Date and (b) as to whiclpdlyenent of principal of (and premium, if any) anterest and other payment obligations in
respect of such Debt shall be subordinate to tloe payment in full in cash of the Parent Guarancteat least the following extent: (i) no
payments of principal of (or premium, if any) otdrest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Delntgy be permitted for so long as any
default (after giving effect to any applicable grgreriods) in the payment of principal (or premiufany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #neent that any other Default exists with respe¢h&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the NotabéoTrustee, the Trustee shall have the rightte gotice to Parent and the holders of such
Debt (or trustees or agents therefor) of a payrbkrtkage, and thereafter no payments of such Dalgtbe made for a period of 179 days fr
the date of such noticprovided , however , that not more than one such payment blockageeatay be given in any consecutive 360-day
period, irrespective of the number of defaults wihpect to the Notes during such period; (iipafyment of such Debt is accelerated when any
Notes are outstanding, no payments of such Debthwaagade until three Business Days after the Teusteeives notice of such acceleral
and, thereafter, such payments may only be matteetextent the terms of such Debt permit paymetitattime; and (iv) such Debt may not
(x) provide for payments of principal of such Dabthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptigtirement or repurchase which is
contingent upon events or circumstances but exegudny retirement required by virtue of accelerattb such Debt upon an event of default
thereunder), in each case prior to the final StMatlrity of the Notes or (y) permit redemptionather retirement (including pursuant to an
offer to purchase made by Parent) of such othet Betthe option of the holder thereof prior to fimal Stated Maturity of the Notes, other th
in the case of clause (x) or (y), any such paynredemption or other retirement (including pursuardn offer to purchase made by Parent)
which is conditioned upon (A) a change of contfoParent pursuant to provisions substantially samib those described under "—Certain
Covenants—Change of Control Triggering
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Event" (and which shall provide that such Debt wét be repurchased pursuant to such provisions firithe Issuer's repurchase of the Notes
required to be repurchased by the Issuer pursoahetprovisions described under "—Certain Covexaithange of Control Triggering
Event") or (B) a sale or other disposition of asgmirsuant to provisions substantially similarttose described under "—Certain Covenants—
Limitation on Asset Dispositions” (and which shalbvide that such Debt will not be repurchased gamsto such provisions prior to the
Issuer's repurchase of the Notes required to heebpsed by the Issuer pursuant to the provisisordeed under "—Certain Covenants—
Limitation on Asset Dispositions").

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

"Telecommunications/IS Assets" means (g)Rwoperty (other than cash, cash equivalents eagrities) to be owned by Parent or any
Restricted Subsidiary and used in the Telecommtioitsl|S Business; (b) for purposes of the covenhdascribed under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crri@ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries" and
"—Certain Covenants—Limitation on Liens" only, CagbiStock of any Person; or (c) for all other pug®s of the Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asil of the acquisition of such Capital Stock byaPa or another Restricted Subsidiary from
any Person other than an Affiliate of Pargmgvided , however , that, in the case of clause (b) or (c), suchdeis primarily engaged in the
Telecommunications/IS Business.

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

"10% Proceeds Note" has the meaning s#t torder "—Subordination of Existing Intercompaniyli@ations" above.

"10% Senior Notes due 2018" means the Issi86% Senior Notes due 2018 issued pursuanetttenture dated as of January 20, 2!
among the Issuer, Parent and The Bank of New Yagldvl, as trustee.

"2015 Floating Rate Notes" means the Issidoating Rate Senior Notes due 2015 issued potga the Indenture dated as of
February 14, 2007, among the Issuer, Parent andB@hk of New York, as trustee.

"2015 Floating Rate Proceeds Note" hasibaning set forth under "—Subordination of Existintgercompany Obligations" above.

"Unrestricted Subsidiary” means (a) 91 HaddCorp. (the subsidiary that holds indirectly étals interests in the SR91 tollroad), SR 91
Holding LLC, SR91 Corp, SR LP, Express Lanes, I@aljfornia
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Private Transportation Company LP, CPTC LLC and 86th Avenue LLC; (b) any Subsidiary of an Unres&dl Subsidiary; and (c) any
Subsidiary of Parent designated as such pursuamtddn compliance with "—Certain Covenants—Limdaton Designations of Unrestricted
Subsidiaries" and not thereafter redesignatedRestricted Subsidiary as permitted pursuant theFeiothe sake of clarity, actions taken by an
Unrestricted Subsidiary will not be deemed to hlagen taken, directly or indirectly, by Parent oy &estricted Subsidiary.

"Voting Stock” of any Person means Cagtaick of such Person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr 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 shamdsyhich shall at the time be owned by such Persdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person m@diomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default undee indenture: (a) failure to pay principal of (eemium, if any, on) any Note when due;
(b) failure to pay any interest on any Note when,dwntinued for 30 days; (c) default in the payhwémprincipal and interest on Notes requi
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain Covenani&hange of Control Triggering Event" when due
payable; (d) failure to perform or comply with thevisions described under "—Mergers, Consolidatiand Certain Sales of Assets" and "—
Certain Covenants—Limitation on Asset Disposititigs) failure to perform any other covenant or agnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes or in the Indentontinued for 60 days after written noticelte tssuer by the Trustee or holders of at least
25% in aggregate principal amount of the outstapilntes; (f) default under the terms of any insteatrevidencing or securing Debt of Parent
or any Restricted Subsidiary having an outstangimgipal 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 lntedeness or constitutes the failure to pay
such indebtedness when due (after expiration ofagpjicable grace period); (g) the rendering afdgjment or judgments against Parent or
Restricted Subsidiary in an aggregate amount ieexof $25 million or its foreign currency equivalat the time and shall not be waived,
satisfied or discharged for any period of 45 contee days during which a stay of enforcement shallbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other thmadcordance with the terms of such Note Guarawotea)y Guarantor denies or disaffirms its
obligations under its Note Guarantee; and (i) ceaents of bankruptcy, insolvency or reorganmatffecting Parent, the Issuer or any
Significant Subsidiary. Subject to the provisiofishe Indenture relating to the duties of the Teesin case an Event of Default shall occur and
be continuing, the Trustee will not be under anlygaltion to exercise any of its rights or powerslenthe Indenture at the request or direction
of any of the holders of the Notes, unless suctidralshall have offered to the Trustee indemniagoeably satisfactory to it. Subject to such
provisions for the indemnification of the Trusté®e holders of a majority in aggregate principabant of the outstanding Notes will have the
right to direct the time, method and place of carithg any proceeding for any remedy available ®Thustee or exercising any trust or power
conferred on the Trustee.

If any Event of Default (other than an EtvehDefault described in clause (i) above withpest to Parent or the Issuer) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantding Notes may accelerate the maturity
of all Notes;provided , however , that after such acceleration, but before a judgroedecree based on acceleration, the holdeasmdjority in
aggregate principal amount of the outstanding Notag, under certain
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circumstances, rescind and annul such acceleritEtinEvents of Default, other than the non-paymeiaccelerated principal, have been cured
or waived as provided in the Indenture. If an EvafriDefault specified in clause (i) above occurthwespect to Parent or the Issuer, all the
outstanding Notes wilpso facto become immediately due and payable without anyadatibn or other act on the part of the Trusteanyr
holder. For information as to waiver of defaultse $—Amendment, Supplement and Waiver."

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

The Issuer shall deliver to the Trusteehini30 days after the occurrence thereof, writtetice in the form of an Officers' Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaultstidus and what action the Issuer is taking
or proposes to take with respect thereto. Parahtlaissuer also will be required to deliver te Trustee annually a statement as to the
performance by Parent and the Issuer of certaiheif obligations under the Indenture and as todefgult in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustge at any time and from time to time, withouticetto or consent of any holders of Notes,
enter into one or more indentures supplementdladridenture (1) to evidence the succession ohanderson to the Issuer, Parent or any
other Guarantor and the assumption by such suacekte covenants of the Issuer, Parent or sucbrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gieeai@2) to add to the covenants of Parent, theelssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglgt or power conferred upon Parent, the Issuang other Guarantor by the Indenture; (3) to
add any additional Events of Default; (4) to pra/fdr uncertificated Notes in addition to or ing@eof certificated Notes; (5) to evidence and
provide for the acceptance of appointment undefrttienture of a successor Trustee; (6) to secardlties; (7) to comply with the Trust
Indenture Act or the Securities Act (including Riegion S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided bteties of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which fa@ynconsistent with any other provision therainooadd any other provision with respect
to matters or questions arising under the Indenfuaided such actions shall not adversely affect the interethe holders in any material
respect. The Issuer, a Guarantor and the Trustgeahany time and from time to time, without netio or consent of any holders of Notes,
enter into one or more indentures supplementdlegdridenture, or amend one or more indentures eapgital to the Indenture, in each case as
set forth in the fifth paragraph under the headirdNote Guarantees."

With the consent of the holders of not ks a majority in principal amount of the outstzug Notes, the Issuer, the Guarantors and the
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addmgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightsraf holdersprovided , however , that no
such supplemental indenture shall, without the entsf the holder of each
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outstanding Note (1) change the Stated Maturitthefprincipal of, or any installment of interest any Note, or reduce the principal amount
thereof or the interest thereon that would be dieeayable upon the Stated Maturity thereof, ongeahe place of payment where, or the

or currency in which, any Note or any premium deigst thereon is payable, or impair the righnsiitute suit for the enforcement of any such
payment on or after the Stated Maturity thereofyré2luce the percentage in principal amount obthiistanding Notes, the consent of whose
holders is necessary for any such supplementahtnde or required for any waiver of compliance witirtain provisions of the Indenture or
certain Defaults thereunder; (3) subordinate ihtrigf payment, or otherwise subordinate, the Noteany Note Guarantee to any other Debt
(other than as set forth in the fifth paragrapheaintie heading "—Note Guarantees”); (4) exceptlasravise required by the Indenture, release
any security interest that may have been grantéalvior of the holders of the Notes; (5) reducegtemium payable upon the redemption of
Note nor change the time at which any Note mayebleemed, as described unc—Optional Redemption”; (6) reduce the premium pégab
upon a Change of Control Triggering Event or, attime after a Change of Control Triggering Eveas loccurred, change the time at which
the Offer to Purchase relating thereto must be noade which the Notes must be repurchased purdaanich Offer to Purchase; (7) at any
time after the Issuer is obligated to make an QffidPurchase with the Net Available Proceeds fraseeh Dispositions, change the time at
which such Offer to Purchase must be made or attwihie Notes must be repurchased pursuant thédtojake any change in any Note
Guarantee that would adversely affect the holdetseoNotes (other than as set forth in the fiftnggraph under the heading "—Note
Guarantees"); or (9) modify any provision of thegggraph (except to increase any percentage $ettferein); angbrovided further , however ,
that without the consent of at least two-thirdpiimcipal amount of the outstanding Notes, no ssighplemental indenture shall amend the
covenant described under "—Certain Covenants—Ltiitaon Actions with respect to Existing IntercompaDbligations."

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehatf of the holders of all the Notes, waive
any past Default under the Indenture and its camssees, except Default (1) in the payment of tlirecfpal of (or premium, if any) or interest
on any Note, (2) in respect of a covenant or pioxisiereof which under the first proviso to theopgparagraph cannot be modified or amended
without the consent of the holder of each outstagndiote affected, or (3) in respect of the covemdrith under the second proviso to the prior
paragraph cannot be modified or amended withoutdimsent of at least two-thirds in principal amoofithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may termihaie obligations under the Indenture when (ipeit(A) all outstanding Notes have been
delivered to the Trustee for cancellation or (B)sakh Notes not theretofore delivered to the Tedsor cancellation have become due and
payable, will become due and payable within one geare to be called for redemption within onerygader irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name ankeagxpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited wighTrustee funds in an amount sufficient to paydiedharge the entire indebtedness on the
Notes not theretofore delivered to the Trusteec&mrcellation, for principal of (or premium, if argn), and interest on, the Notes; (ii) the Iss
has paid or caused to be paid all other sums payabthe Issuer under the Indenture; and (iii)liseiler has delivered an Officers' Certificate
and an Opinion of Counsel relating to compliancthlie conditions set forth in the Indenture.

The Issuer, at its election, shall (a) berded to have paid and discharged its debt on desNind the Indenture shall cease to be of
further effect as to all outstanding Notes (exapto (i) rights
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of registration of transfer, substitution and exaeof the Notes and the Issuer's right of optioedémption, (ii) rights of holders to receive
payment of principal of, premium, if any, and irgsfron such Notes (but not the Purchase Pricereefés under "—Certain Covenants—
Change of Control Triggering Event" or under "—@értCovenants—Limitation on Asset Dispositions"§lamy rights of the holders with
respect to such amount, (iii) the rights, obligas@nd immunities of the Trustee under the Inderand (iv) certain other specified provisions
in the Indenture), or (b) cease to be under anigatibn to comply with certain restrictive covengrincluding those described under "—
Certain Covenants,” and terminate the operatiaredfin Events of Default, after the irrevocablpat by the Issuer with the Trustee, in trust
for the benefit of the holders of Notes, at anyetipnior to the maturity of the Notes, of (A) moriayan amount, (B) Government Securities
which through the payment of interest and princigidll provide, not later than one day before the diate of payment in respect of the Notes,
money in an amount, or (C) a combination theredifjgent to pay and discharge the principal ofgfpium, if any, on), and interest on, the
Notes then outstanding on the dates on which adly payments are due in accordance with the terrttseedhdenture and of the Notes. Si
defeasance or covenant defeasance shall be deeraedur only if certain conditions are satisfigusluding among other things, delivery by
the Issuer to the Trustee of an Opinion of Couaseéptable to the Trustee to the effect that ¢hsleposit, defeasance and discharge will not
be deemed, or result in, a taxable event for fédecame tax purposes with respect to the holdang; (i) the Issuer's deposit will not result in
the trust relating thereto or the Trustee beingesittio regulation under the Investment Companydid940.

Governing Law

The Indenture, the Notes and the Note Gilees are governed by the laws of the State of Wenk, without reference to principles of
conflicts of law.

The Trustee

The Bank of New York Mellon Trust CompahyA. is the Trustee under the Indenture and has Bppointed by the Issuer as Paying
Agent with regard to the Notes. The Trustee mayberthe owner or pledgee of Notes and, subjeceéttichs 310(b) and 311 of the Trust
Indenture Act of 1939, may otherwise deal with Rare the Issuer with the same rights it would hévewere not Trustee or Paying Agent;
however, if it acquires any conflicting interess @efined in Section 310(b) of the Trust Indentice of 1939), after written request by the
Issuer or by any Holder who has been a bona fidddi@f a Note for at least six months, then (8 tesuer, by a board resolution, may remove
the Trustee or (ii) subject to Section 3.15(e)hef Trust Indenture Act of 1939, any Holder who basn a bona fide Holder of a Security for at
least six months may, on behalf of himself and#ikers similarly situated, petition any court ofrquetent jurisdiction for the removal of the
Trustee and the appointment of a successor Trustee.

The Holders of a majority in aggregate gippal amount of the then outstanding Notes willdn#hve right to direct the time, method and
place of conducting any proceeding for any remadylable to the Trustee or exercising any trugt@wer conferred on the Trustee, subject to
certain exceptions. The Indenture provides thatage an Event of Default has occurred and is mointy, the Trustee will exercise its rights
and powers under the Indenture, and use the sagneedef care and skill in their exercise, as a entigperson would exercise or use under the
circumstances in the conduct of such person’s dfairsa The Trustee will be under no obligatioretaercise any of its rights or powers under
the Indenture at the request of any of the Holgersuant to the Indenture, unless such Holder$ aaé offered to the Trustee security or
indemnity reasonably satisfactory to the Trustegdresy the costs, expenses and liabilities whichhirlige incurred by the Trustee in compliance
with such request or direction.
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No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporato stockholder of the Issuer or the Guarant@sueh, shall have any liability for any
obligations of the Issuer or the Guarantors, rebpalg, under the Notes or the Indenture or for atajm based on, in respect of, or by reason
of, such obligations or their creation, solely bgason of its status as director, officer, emplojrenrporator or stockholder of such Person. By
accepting a Note each holder waives and releaksgd liability (but only such liability). The wer and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamay not be effective to waive liabilities undeetfederal securities laws and it has been the
view of the Commission that such a waiver is aggiublic policy.

Transfer and Exchange

A holder may transfer or exchange Noteacicordance with the Indenture. The Issuer, thedRegiand the Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents and the Issuer mayreegjholder to pay any taxes and fees
required by 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 representeglone or more notes in registered, global forttatit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgzbn issuance with the Trustee as custodian ferOépository Trust Company ("DTC"),
in New York, New York, and registered in the namh®®&C or its nominee, in each case for credit tmaocount 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 successor
of DTC or its nominee. Beneficial interests in tABlwbal Notes may not be exchanged for Notes infatied form except in the limited
circumstances described below. See "—ExchangeadabNotes for Certificated Notes." Except in timited circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverfyNotes in certificated form.

Depositary Procedures.  The following description of the operations gmdcedures of DTC, Euroclear and Clearstream rareged
solely as a matter of convenience. These operatindgprocedures are solely within the control efridspective settlement systems and are
subject to changes by them. The Issuer takes pomsibility for these operations and proceduresiwageds investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC isnétdid-purpose trust company organized under the #whe State of New York, a member of
the Federal Reserve System, a "banking organiZatidhin the meaning of the New York Banking Law,@earing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered under the ExchaétgeDTC was created to hold the
securities of its participating organizations (‘idpants") and to facilitate the clearance andessent of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participaheseby eliminating the need for physical
movement of securities certificates. DTC's partiaifs include securities brokers and dealers (wmia include the initial purchasers of the
original notes), banks, trust companies, clearimgarations and certain other organizations, sohvehom (or their representatives) have
ownership interests in DTC. Access to DTC's bodkyesystem is also available to others, such akhawokers, dealers and trust companies
("indirect participants"), that clear through orintain a custodial relationship
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with a participant, either directly or indirectlgersons who are not participants may beneficiadly dlotes held by or on behalf of DTC only
through the participants or the indirect particiggaif he ownership interests in, and transfers afership interests in, each Note held by or on
behalf of DTC are recorded on the records of thigi@ants and indirect participants.

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

The laws of some jurisdictions require tbatain purchasers of securities take physicévelsi of such securities in definitive form. Such
limits and such laws may impair the ability to séar beneficial interests in a Global Note. Becdd3$€, Euroclear and Clearstream can act
only on behalf of their respective participantsjehhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsimterests to persons or entities that do noigpate in the DTC, Euroclear or Clearstream
system, as applicable, or otherwise take actiomsspect of such interests, may be affected bjattieof a physical certificate evidencing such
interests.

Payment of principal of and interest oné¢otepresented by a Global Note will be made inadliately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahteby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in eimasnes the Notes, including the Global
Notes, are registered as the owners of the Notebdégurpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the IssutiteoTrustee has or will have any responsibilityiaility for:

@ any aspect of DTC's records or any participantisdirect participant's records relating to or payts made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing any®fC's records or any
participant's or indirect participant's recordstielg to the beneficial ownership interests in@ebal Notes; or

2 any other matter relating to the actions and prastof DTC or any of its participants or indireatfipants.

The Issuer has been advised by DTC that upceipt of any payment of principal of or intéres any Global Note, DTC will immediate
credit, on its book-entry registration and transfgstem, the accounts of participants with paymignésnounts proportionate to their respective
beneficial interests in the principal or face amafrsuch Global Note as shown on the records oEDIhe Issuer expects that payments by
participants or indirect participants to ownerdeheficial interests in a Global Note held throsgkh participants or indirect participants will
be governed by standing instructions and custompiagtices as is now the case with securities hwlddstomer accounts
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registered in "street name" and will be the sofpoasibility of such participants and indirect papants.

Neither the Issuer nor the Trustee williable for any delay by DTC or any of its particippa in identifying the beneficial owners of the
Notes, and the Issuer and the Trustee may conelysiely on and will be protected in relying ontimgtions from DTC or its nominee for i
purposes.

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

Subject to compliance with the transfetrieions applicable to the Notes described hergiossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleastrparticipants, on the other hand, will be effécteough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#se may be, by its respective depositary; howeweh cross-market transactions will
require delivery of instructions to Euroclear oe@&istream, as the case may be, by the counteipatich system in accordance with the rules
and procedures and within the established dead|Bressels time) of such system. Euroclear or Glegam, as the case may be, will, if the
transaction meets its settlement requirementsyetalstructions to its respective depositary teetaction to effect final settlement on its bel
of delivering or receiving interests in the rele/&fobal Note in DTC, and making or receiving payi@ accordance with normal procedures
for sameday funds settlement applicable to DTC. Eurocleatigipants and Clearstream participants may nip¢etenstructions directly to th
depositories for Euroclear or Clearstream.

DTC has advised the Issuer that it willea@ay action permitted to be taken by a holder atell 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 participamasticipants has or have given such direction. eleaw, if there is an Event of Default under
the Notes, DTC reserves the right to exchange thbabNotes for legended Notes in certificated foamd to distribute such Notes to its
participants.

So long as DTC or any successor depoditaurg Global Note, or any nominee, is the registerener of such Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder ef NHotes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficiar@sts in a Global Note will not be entitled
to have the Notes represented by such Global Ngjiistered in their names, will not receive or btled to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of arigdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloé&e must rely on the procedures of DTC or amycegsor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Issuer understands that under egistdustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizg#récipants holding the relevant beneficial ies#rto give or take such action, and such
participants would authorize beneficial owners avgithrough such participants to give or take swtiva or would otherwise act upon the
instructions of beneficial owners owning throughrh

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of indésén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such proceduagde discontinued at any time. Non
the Issuer, the Trustee or the initial purchasétheoriginal notes will have any responsibilityr the
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performance by DTC or its participants or indirpatticipants of their respective obligations unither rules and procedures governing their

operations.

Exchange of Global Notes for Certificated Notes. A Global Note is exchangeable for certificakdates only if:

@

(b)
(©)

DTC notifies the Issuer that it is unwilling or ude to continue as a depositary for such GlobakMwotif at any time DTC ceas
to be a clearing agency registered under the ExgeghAiet and, in either case, the Issuer fails toapm successor depositary
within 90 days after the date of such notice,

the Issuer in its discretion at any time determimaisto have all the Notes represented by suchdbhbte, ot

there shall have occurred and be continuing a Deda@n Event of Default with respect to the Nategresented by such Global
Note.

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

@)
(b)

(©)

certificated Notes will be issued only in fully istgred form in denominations of $1,000 or integnaltiples thereof

payment of principal of, and premium, if any, antkrest on, the certificated Notes will be payabte] the transfer of the
certificated Notes will be registerable, at thaasfor agency of the Issuer maintained for suclpqsgs, and

no service charge will be made for any registratibtransfer or exchange of the certificated No&dthough the Issuer m:
require payment of a sum sufficient to cover anyamgovernmental charge imposed in connectioretlih.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

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

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

. certain financial institutions

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currenc

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

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

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

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

This summary is based on the Internal Regebode of 1986, as amended, administrative prareuants, judicial decisions and final,
temporary and proposed Treasury Regulations, af #s date hereof and changes to any of whickelent to the date of this prospectus
may affect the tax consequences described hereideks of notes are urged to consult their tax swhgi with regard to the application of the
U.S. federal income tax laws to their particulanaiions as well as any tax consequences arisidgrihe laws of any state, local or foreign
taxing jurisdiction.

Neither the Issuer nor Parent has sougintyill either of them seek, any rulings from tmelrnal Revenue Service (the "IRS") with
respect to the matters discussed below. There €& lassurance that the IRS will not take a diffepesition concerning the tax consequences
of the purchase, ownership or disposition of theesor that any such position would not be susthine

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

Exchange Offer

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

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

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

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

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

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

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

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

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

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

Mar ket Discount

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

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaitne sale, exchange, retirement or other
disposition of, a note as ordinary income to thieeixof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously includeidéome by the U.S. Holder pursuant to an eledtipthe U.S. Holder to include market
discount in income as it accrues, or pursuantdoretant yield election by the U.S. Holder. If tiate is disposed of in certain nontaxable
transactions, accrued market discount will be iditlle 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, untiltiegurity of the note or its earlier disposition
(including certain nontaxable transactions), théudgion of all or a portion of the interest expenseany indebtedness incurred or maintained
to purchase or carry such note, unless the U.Sldidlas elected to include market discount ascitu@s or pursuant to a constant yield
election.

Amortizable Bond Premium

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is greater than
the sum of all amounts payable on the note othear sitated interest, such U.S. Holder will be caergid to have purchased the note with
amortizable bond premium. In general, amortizalbledopremium with respect to any note will be eqonamount to the excess of the purchase
price over the sum of all amounts payable on the other than stated interest and the holder messt & amortize this premium, using a
constant yield method, over the remaining termhefriote. A U.S. Holder may generally use the amaiote bond premium allocable to an
accrual period to offset stated interest requicele included in such holder's income with respette note in that accrual period. A U.S.
Holder who elects to amortize bond premium musticechis tax basis in the note by the amount opteenium amortized in any year. An
election to
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amortize bond premium applies to all taxable ddtipations then owned and thereafter acquired byUuls. Holder and may be revoked only
with the consent of the IRS.

Sale or Other Taxable Disposition of the Notes

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

Contingent Payments

In certain circumstances, the Issuer maghligated to pay you amounts in excess of thedtaiterest and principal payable on the notes.
The Issuer's obligation to make certain paymentswgpChange of Control Triggering Event or certasiemptions, may implicate the
provisions of Treasury regulations relating to "wogent payment debt instruments.” The Issuer oigen take the position that the notes sh
not be treated as contingent payment debt instrtsvmctause of these payments. Assuming such postiespected, a U.S. Holder would be
required to include in income the amount of anyhgpyments at the time such payments are receivadcoued in accordance with such U.S.
Holder's method of accounting for U.S. federal meatax purposes. If the IRS successfully challertedposition, and the notes were treated
as contingent payment debt instruments becausecbffayments, U.S. Holders might, among other #)ibg required to accrue interest
income at higher rates than the stated interestorathe notes and to treat any gain recognizeétienale or other disposition of a note as
ordinary income rather than as capital gain. Tlgelletions applicable to contingent payment delitimsents have not been the subject of
authoritative interpretation and therefore the gcofthe regulations is not certain. Purchasersotds are urged to consult their tax advisors
regarding the possible application of the contingeryment debt instrument rules to the notes.

Medicare Contribution Tax

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

Information Reporting and Backup Withholding

Information returns will be filed with thRS in connection with payments on the notes artioceeds from a sale or other disposition of
the notes. A U.S. Holder will be subject to backiifhholding tax on these payments if the U.S. Hofdds to provide its taxpayer
identification number to the paying agent and cgnwgth 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 asaalit against the U.S. Holder's U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrmation is furnished to the IRS.
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Tax Consequences of Holding New Notes: Non-U.S. ldefs

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

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

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

Interest

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

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

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

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

. sugh interest is not effectively connected with ¢baduct by the Nc-U.S. Holder of a trade or business within the UhiBates
an

. the Issuer, or its paying agent, receives apprigpdacumentation (generally an IRS Form W-8BEN eBRCI) establishing th

the Non-U.S. Holder is not a U.S. person.

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

If interest on the notes is effectively nented with the conduct by a Non-U.S. Holder afaé or business within the United States, such
interest will be subject to U.S. federal income ¢&xa net income basis at the rate applicable $ pkersons 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 asNioe-U.S. Holder provides the Issuer or its
paying agent with the appropriate documentatiomégaly an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

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

. such gain is effectively connected with the condiycsuch 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 pursuanthprovisions of U.S. federal income tax law aggie to certain expatriates.
Information Reporting and Backup Withholding

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

PLAN OF DISTRIBUTION

Each broker-dealer that receives new rioteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet mates. This prospectus, as it may be amendedpmlemented from time to time, may be
used by a broker-dealer in connection with resale®w notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. Each of the Issuer and Parenlgased that, starting on the expiration date
and ending on the close of business on the daysi&®0 days following the expiration date, it wilbke this prospectus, as amended or
supplemented, available to any broker-dealer feringonnection with any such resale. In additiottjl July 2, 2012 all dealers effecting
transactions in the new notes may be required lfeattea prospectus.

Neither the Issuer nor Parent will receang proceeds from any sale of new notes by brokatetds. New notes received by broker-dealers
for their own account pursuant to the exchanger offey be sold from time to time in one or more $@ations in the over-the-counter market,
in negotiated transactions, through the writingptions on the new notes or a combination of suethods of resale, at market prices
prevailing at the time of resale, at prices reldteduch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealerswy receive compensation in the form of commissmnsoncessions from any such broker-
dealer and/or the purchasers of any such new naigsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any broker aled¢hat participates in a distribution of suclvmetes may be deemed to be an
"underwriter" within the meaning of the Securitfest and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todeswiriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegia prospectus, a broker-dealer will not be deetmedimit that it is an "underwriter" within
the meaning of the Securities Act.

For a period of 180 days after the expiratiate, the Issuer and Parent will promptly sefditeonal copies of this Prospectus and any
amendment or supplement to this Prospectus to arkgbdealer that requests such documents in tte [&f transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieaexye offer (other than the expenses of counséhéoholders of the original notes) other t
commissions or concessions of any brokers or dealed will indemnify the holders of the originaltes (including any broker-dealers) against
certain liabilities, including liabilities underetSecurities Act.
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LEGAL MATTERS

Certain legal matters with respect to #gality of the new notes and related guaranteesexffhereby will be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2011 and 2010, and for eac
the years in the three-year period ended Decenthe2®. 1, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2011 have been incatpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and upenatithority of said firm as experts in
accounting and auditing.

The audit report on the effectiveness térimal control over financial reporting of LeveC®mmunications, Inc. as of December 31, 2011,
contains an explanatory paragraph that states reamay excluded from its assessment of the effeatis® of Level 3 Communications, Inc.'s
internal control over financial reporting as of Batber 31, 2011, Global Crossing Limited's integmaitrol over financial reporting associated
with total gross assets of $5.159 billion (whichlides goodwill of $1.114 billion included withihg scope of assessment) and total revenues
of $654 million included in the consolidated fina@lstatements of Level 3 Communications, Inc. émdubsidiaries as of and for the year
ended December 31, 2011. KPMG LLP's audit of irgkcontrol over financial reporting of Level 3 Comnications, Inc. also excluded an
evaluation of the internal control over financieporting of Global Crossing Limited.

The consolidated financial statements ab@l Crossing Limited as of December 31, 2010 @@b2and for each of the three years in the
period ended December 31, 2010, appearing in L2@@mmunications, Inc.'s Current Report on Form 8riginally filed May 20, 2011, as
amended, and incorporated herein by reference, e audited by Ernst & Young LLP, an independegistered public accounting firm, as
set forth in its reports thereon, included theraimg incorporated herein by reference. Such catesteld financial statements are incorporated
herein by reference in reliance upon such repavengon the authority of such firm as experts incamting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issupasent company, files annual, quarterly and cunreports, proxy statements and other
information with the SEC. The Issuer and Parenthaso filed a registration statement on Form 8-+&gjister the new notes being offered in
this prospectus. This prospectus, which forms pfattte registration statement, does not containfate information contained in the
registration statement. For further information atbloevel 3 and the new notes offered in this proggse you should refer to the registration
statement and its exhibits. Parent's SEC filingsadso available at the SEC's Internet Web sitgtpt//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@e SEC's public reference room at 100 F Stheé&t, Washington, D.C. You can request
copies of these documents by writing to the SECpaydng a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refeze rooms. Level 3's SEC filings can also be aedIASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parentiiscorporated by reference" in the prospectuss Tiieans that important information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQl wutomatically update and supersede this infoimmafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c),
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14 or 15(d) of the Securities Exchange Act of 13&tamended (the "Exchange Act"), prior to the teation of this exchange offer are being
incorporated herein by reference:

. Annual Report on Form K, for the fiscal year ended December 31, 201Hfda February 28, 2012, as amended on Fot-
K/A filed on March 22, 2012;

. Quarterly Report on Form 10-Q, for the fiscal gaagnded March 31, 2012 filed on May 8, 2012;

. Current Reports on Forn-K (in all cases other than information furnishethea than filed pursuant to any Fori-K), filed on
January 10, 2012, January 17, 2012, February 22, MNarch 15, 2012, March 22, 2012, March 22, 204&rch 23, 2012,
April 6, 2012 and April 18, 2012; and

. Definitive Proxy Statement for the 2012 Annual Megffiled on April 5, 2012
You may request a copy of these filinga@tost by writing or telephoning Parent at:

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

No separate financial statements of theeishave been included herein. It is not expedtatithe Issuer will file reports, proxy statements
or other information under the Exchange Act witt 8EC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizedtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bould not assume that the information in this pectus is accurate as of any date other than
the date on the front of those documents.
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