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As filed with the Securities and Exchange Commissioon April 28, 2005
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its chaet)

Delaware 1221, 481: 47-073580&
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaet)

Delaware 1221, 4813, 737 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

LEVEL 3 COMMUNICATIONS, LLC

(Exact name of registrant as specified in its chaet)

Delaware 1221, 4813, 737 47-080704C
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

1025 Eldorado Boulevard, Broomfield, Colorado 8002

(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive offices)

Thomas C. Stortz, Esq
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000

(Name, address, including zip code, and telephone&mber, including area code, of agent for service)

with a copy to:

John S. D’Alimonte
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

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

If any of the securities being registered on tlasnf-are to be offered in connection with the forimabf a holding company and there is
compliance with General Instruction G, check thefeing box. [

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following
box and list the Securities Act registration statatmumber of the earlier effective registraticatesinent for the same offeringl



If this form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofethier effective registration statement for taeng offering

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Each Class Aggregate Registration
of Securities to Amount to be Offering Offering
be Registered Registered Price(1) Price Fee
10.750 % Senior Notes of Level 3 Financing, Ine @011 $500,000,00 100% $500,000,00 $58,85C
Guarantees of the Notes listed above by Level 3i@onications,
Inc. and Level 3 Communications, LL 2 2 (2) (2)
Total $500,000,00 100% $500,000,00 $58,85C

(1) Estimated solely for the purpose of calculatingrégistration fee
(2) No separatconsideration will be received for the guaranteesdvel 3 Communications, Inc. and Level 3 Commatians, LLC.
Pursuant to Rule 457(n), no registration fee isapég/with respect to the guarante

The Registrant hereby amends this Registration Statment on such date or dates as may be necessaryléday its effective date
until the Registrant shall file a further amendmentthat specifically states that this Registration Sttement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933, as amended, or until this Regtration Statement shall become
effective on such date as the Securities and ExclgagCommission, acting pursuant to said Section 8(anay determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated April 28, 2005

Level (3)

COMMUMWICATIONS

Level 3 Financing, Inc.

Offer to Exchange

Prospectus

10.750% Senior Notes of Level 3 Financing, Inc. dug011
for
Outstanding 10.750% Senior Notes of Level 3 Finameg, Inc. due 2011

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

Terms of Exchange Offer
. The exchange offer expires at 5:00 p.m., New Yatl time, on , 2005, unlétsis extended.

. There is no established trading market for the netes, and Level 3 does not intend to apply fdinigsof the new notes on any securi
exchange

See “Risk Factors beginning on page 12 for a discussion of mattieas participants in the exchange offer should
consider.

Neither the Securities and Exchange Commission raoy state securities commission has approved oapisoved of these securities
passed upon the adequacy or accuracy of this praspe Any representation to the contrary is a crimal offense.

The date of this prospectus is , 2005
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This prospectus incorporates important businesdiaadcial information about the Issuer, Level 3n@ounications, Inc. and Level 3
Communications, LLC that is not included in or detied with this prospectus. Level 3 will providéstmformation to you at no charge upon
written or oral request directed to: Senior Vicegtdent, Investor Relations, Level 3 Communicatioms., 1025 Eldorado Blvd., Broomfield,
CO 80021, 720-888-2500. In order to ensure timeljvdry of the information, any request should kede by , 2005.

Each broke-dealer that receives new notes for its own accpurguant to the exchange offer must acknowledgstthall deliver a
prospectus in connection with any resale of suet metes. The letter of transmittal states thatdwacknowledging and by delivering a
prospectus, a broker-dealer will not be deemediioitathat it is an “underwriterivithin the meaning of the Securities Act. This pestus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishales 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 Parent have agreedstating on the date hereof (the “Expiration Dagaid ending on the close of business on the
day that is 180 days following the Expiration Ddtey will make this prospectus available to armgkier-dealer for use in connection with any
such resale. See “Plan of Distribution.”

None of Level 3 Financing, Inc., Level 3 Communigas, Inc. nor Level 3 Financing, LLC has authodizay person to give you any
information or to make any representations abaeietichange offer other than those contained inptluispectus. If you are given any
information or representations that are not disetis$s this prospectus, you must not rely on thfarination or those representations. This
prospectus is not an offer to sell or a solicitatid an offer to buy any securities other thangbeurities to which it relates. In addition, this
prospectus is not an offer to sell or the solimtabf an offer to buy those securities in anygdiction in which the offer or solicitation is not
authorized, or in which the person making the offiesolicitation is not qualified to do so, or taygperson to whom it is unlawful to make an
offer or solicitation. The delivery of this prospes and any exchange made under this prospectustdonder any circumstances, mean that
there has not been any change in the affairs oélL#¥inancing, Inc., Level 3 Communications, locLevel 3 Communications, LLC since
the date of this prospectus or that informationtaimed in this prospectus is correct as of any smigsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitietitigation Reform Act of 1995)

This prospectus contains or incorporates by reteréorward-looking statements and information. Eiesward-looking statements

include, among others, statements concerning:

the communications and information services businé$.evel 3 Communications, Inc. and its subsidg(together, “Level 3" or the
“Compan™), its advantages and the Comp’s strategy for continuing to pursue its busin

anticipated development and launch of new seniitése communications portion of the Comp’s business

anticipated dates on which the Company will begovjling certain services or reach specific milest®in the development and
implementation of its busines

growth and recovery of the communications and imfation services industr
expectations as to the Company’s future revenuegimg expenses and capital requirements; and

other statements of expectations, beliefs, futlmagand strategies, anticipated developments tedt matters that are not historir
facts.

These forward-looking statements are subject i @nd uncertainties, including financial, regutgt@nvironmental, industry growth

and trend projections, that could cause actualtevarresults to differ materially from those exgsed or implied by the statements. The most
important factors that could prevent Level 3 frochiaving its stated goals include, but are nottiahito, the Company’s failure to:

develop new products and services that meet custdemeands and generate acceptable mar
increase the volume of traffic on Level 3's network

overcome the softness in the economy given itsdiEptionate effect on the telecommunications it
integrate strategic acquisitions;

attract and retain qualified management and otBesgnnel

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

ability to meet all of the terms and conditiongtlef Compan’s debt obligations

overcome Software Spectrum’s reliance on finarinientives, volume discounts and marketing fundmfsoftware publishers;
reduce downward pressure of Software Spec's margins as a result of the use of volume licgnaimd maintenance agreements;
reduce rate of price compression on certain oftbmpany’s existing transport and IP services.

Other factors are described under “Risk Factors'iarour filings with the SEC that are incorporabsdreference in this prospectus.
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SUMMARY

This summary highlights information contained elserg or incorporated by reference in this prospsaad does not contain all the
information you should consider before tenderingyioal notes in the exchange offer. You should fediseread the entire prospectus, includ
the documents incorporated in it by reference. Ph@spectus and the letter of transmittal that anpanies it collectively constitute the
exchange offer.

In this prospectus, (i) Level 3 Financing, Incg iesuer of the notes and a direct, wholly owndasigliary of Level 3 Communications,
Inc., is referred to as th'lssuer,” (ii) Level 3 Communications, Inc., thenemt company and a guarantor of the notes, is reféto as
“Parent,” (iii) Level 3 Communications, LLC, a dice wholly owned subsidiary of the Issuer and argotor of the notes, is referred to as
“Level 3 LLC,” and (iv) Parent and its subsidiari@se collectively referred to as “Level 3” or theCompany” unless it is clear from the
context or expressly stated that the reference_evel 3" or the “Company” is only to Parent or thesuer.

The Issuer

The new notes will be issued by Level 3 Financing,, a direct, wholly owned subsidiary of Pareémtexchange for the original notes.
The Issuer was formerly known @} Structure, Inc. and was originally incorporatediglaware in 1990 under the name PKS Information
Services, Inc. The Issuer is a holding company tibids all of the outstanding capital stock of Pésesubsidiaries.

Level 3
Level 3 Communications, Inc., through its subsigmrengages primarily in the communications afigkination services businesses.

Communications Business

Level 3 is a facilities based provider (that igpravider that owns or leases a substantial podfdhe plant, property and equipme
necessary to provide its services) of a broad rafgeegrated communications services. The Comesycreated, generally by constructing
its own assets, but also through a combinatioruoélgasing and leasing facilities, the Level 3 nekwean advanced, international, facilities
based communications network. The Company hasmesigevel 35 network to provide communications services, wigigtploy and leverac
rapidly improving underlying optical and InternebBcol technologies.

Information Services Business

Software SpectrunThrough its Software Spectrum subsidiaries, cdilett Software Spectrum, the Company is a globaires-to-
business software services provider with salegilmes and operations located in North America, Bperand Asia/Pacific. Software Spectrum
primarily sells software through licensing agreetsear right-to-copy arrangements, and full-packbsgeftware products. Software Spectrum
has established supply arrangements with majowaodt publishers, including Adobe Systems, Citrist8yns, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Micro, Symantec ahcend Micro. Software Spectrum markets a full amégoftware titles for managing,
enabling and securing business enterprises. Tlwaaf products offered by Software Spectrum inclaitlenajor desktop productivity
applications, server platforms, operating systentsvaireless applications, including strategic prtdiategories for security storage and Web
infrastructure.

(i) Structure.Level 3 currently offers, through its subsidiaiy)Gtructure, LLC, computer operations outsourcingustomers located
primarily in the United Statesi (Structure is an information technology, or IT radtructure outsourcing company that provides meghag
computer infrastructure services across z/OS, ABiS@ries”, NT/UNIX ®and Linux platforms in its data centers locate@maha, Nebrasl
and Tempe, Arizona. Additionally, in some casa@9Structure operates equipment located on custoneenipes or in remote data center sp
like collocation facilities. The Company enablesinesses to outsource costly IT operations andfivémen secure, cost-effective, managed
services that scale to meet changing needs.

-1-
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simplifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For a
discussion of the Offering Proceeds Note and therRRdntercompany Note, see “Risk Factors—Risksfg to an Investment in the Notes—
Although the notes will initially benefit from sonstructural seniority to Parent’s indebtednesssteag and future intercompany indebtedness
and other actions could limit or eliminate this iseity.”

Lewel 3 Communications, [ne.
Parem ™)
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xS Lovel 3 |'|1|.:|.|'u'|||.f_|_. Inc
& F o (thi “lIsswer)
2 F
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; F L—f =
> il i
Level 3 Communications, LLC Cither {Jpc'mrinfg andd
(“Laewvel 2 LLE™) Woa-{iperatin g Subsidaries?

Hher Operating Subsidiaries®

1 For the terms and duration of the subordinatioobdigations under the Parent Intercompany Notéh&Offering Proceeds Note, see
“Description of the Note— Subordination of Existing Intercompany Obligatic’

2  These other subsidiaries are owned at multiplelde

The Issue’s principal executive offices are located at 10&Eado Boulevard, Broomfield, Colorado 80021 asdeélephone number
(720) 888-1000.

Level 3's principal executive offices are located 825 Eldorado Boulevard, Broomfield, Colorado 8D@nd its telephone number is
(720) 888-1000.

Level 3 LLC’s principal executive offices are loedtat 1025 Eldorado Boulevard, Broomfield, Color830621 and its telephone number
is (720) 888-1000.

-2.
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The Exchange Offer

On September 26, 2003, the Issuer privately pl&&&d,000,000 aggregate principal amount of 10.75@¥tior Notes due 2011, which
are collectively referred to as the original notesg transaction exempt from registration under$ecurities Act of 1933, as amended. In
connection with the private placement, the IssuerRarent entered into a registration agreemetdddes of September 26, 2003, with the
initial purchasers of the original notes. In thgistration agreement, the Issuer and Parent agoeegjister under the Securities Act an offer of
the Issuer’s new 10.750% Senior Notes due 2011chndie collectively referred to as the new notegxichange for the original notes. The
Issuer and Parent also agreed to deliver this padgp to the holders of the original notes. In grisspectus the original notes and the new 1
are referred to together as the notes. You sheald the discussion under the heading “DescriptidgheoNotes” for information regarding the
notes.

The Exchange Offer This is an offer to exchange $1,000 in principabant of new notes
for each $1,000 in principal amount of originalemtThe new notes
are substantially identical to the original nots;ept that:

(1) the new notes will be freely transferalolyer than as
described in this prospectus;

(2) the new notes will not contain any legeestricting theil
transfer,;

(3) holders of the new notes will not be eattto the rights of the
holders of the original notes under the registratigreement;
and

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

The Issuer and Parent believe that you can trattsfemew notes
without complying with the registration and prosfuscdelivery
provisions of the Securities Act if you:

(1) acquire the new notes in the ordinary cewfsyour busines:

(2) are notand do not intend to become engagedilistribution
of the new notes;

(3) are not an affiliate of the Issu

(4) are not a broker-dealer that acquired tingiral notes directly
from the Issuer; and

(5) are not a brok-dealer that acquired the original notes |
result of market-making or other trading activities

If any of these conditions are not satisfied and fyansfer any
exchange note without delivering a proper prosygeotuvithout
qualifying for a registration exemption, you magun liability under
the Securities Act
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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 Consider#ons

Each broke-dealer that receives new notes for its own acciu
exchange for original notes, which it acquired assailt of market-
making activities or other trading activities, masknowledge that
will deliver a prospectus in connection with angale of those new
notes. Sei“Plan of Distributior”

Under the registration agreement, the Issuer arehPhave agree
to use their best efforts to consummate the exdahaffgr or cause
the original notes to be registered under the StEsIACct to permit
resales. If the Issuer and Parent are not in camgdi with their
obligations under the registration rights agreemsgpecial interest
will accrue on the original notes in addition te finterest that is
otherwise due on the original notes. If the excleapifer is
completed on the terms and within the time periomgtemplated by
this prospectus, no Special Interest will be pagall the notes. The
new notes will not contain any provisions regarding payment of
Special Interest. See “Description of the Notes—&egfion Rights;
Special Intereg”

The exchange offer is not conditioned on any mimmaggregate
principal amount of original notes being tender@dexchange

The exchange offer will expire at 5:00 p.m., Newk/ €ity time, on
, 2005, unlessiektended

Original notes will be accepted for exchange beigimion the firsi
business day following the expiration date, upameuder of the
original notes

The Issu€’s obligation to complete the exchange offer is aciitjo
certain conditions. See “The Exchange OffeGenditions to the
Exchange Offer” The Issuer reserves the right to terminate or ai
the exchange offer at any time before the expinadiate if various
specified events occL

You may withdraw the tender of your original nogsany time
before the expiration date. Any original notes actepted for any
reason will be returned to you without expenseramptly as
practicable after the expiration or terminatiortled exchange offe

See“The Exchange Off— How to Tender”

The exchange of original notes for new notes by. dkders will no
be a taxable exchange for U.S. federal income tapgses, and U.!
holders will not recognize any taxable gain or lass result of the
exchange. See “Material United States Federal lecdax
Consideration”
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Effect on Holders of Original Notes

Use of Proceed:

Exchange Agent

If the exchange offer is completed on the termsaitlsin the perioc
contemplated by this prospectus, holders of origiotes will have
no further registration or other rights under tegistration rights
agreement, except under limited circumstances.

Holders of original notes who do not tender their dginal notes
will continue to hold those original notes. All unendered, and
tendered but unaccepted, original notes will contine to be
subject to the restrictions on transfer provided fo in the original
notes and the indenture under which the original ntes have
been, and the new notes are being, issuékb the extent that
original notes are tendered and accepted in thieagxye offer, the
trading market, if any, for the original notes abbk adversely
affected. Se“The Exchange Off— Other.”

None of the Issuer, Parent or Level 3 LLC will neeeany proceed
from the issuance of the new notes in exchange.t

The Bank of New York is serving as exchange agenbnnection
with the exchange offe
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The Notes

The new notes are substantially identical to thgimel notes, except for the transfer restrictiang registration rights relating to the
original notes. The new notes will evidence the saebt as the original notes, be guaranteed byhnPane Level 3 LLC and be entitled to the
benefits of the indenture. See “Description of Nwges.”

Issuer Level 3 Financing, Inc

Securities Offered $500,000,000 aggregate principal amount of 10.75@¥tior Note:
due 2011

Maturity October 15, 2011

Interest Interest on the notes is payable in cash semialynnarrears or

April 15 and October 15 of each year, to the pessgho are
registered holders of the notes at the close ahbas on the
preceding April 1 or October 1, as the case mayrterest will be
computed on the basis of a 360-day year comprisegeive 30-day
months.

Note Guarantees The notes are fully and unconditionally guaranteedn
unsubordinated unsecured basis by the Issuer'sipeoenpany,
Level 3 Communications, Inc., and by the Issueirsal, wholly
owned subsidiary, Level 3 Communications, LLChi tssuer
cannot make payments on the notes when they aretiue
guarantors must make them inste

Subordination of Existing Intercompany Obligations The Issuer lent the net proceeds received by i fitee offering of
the original notes to Level 3 LLC in return for imercompany
demand note issued by Level 3 LLC, which notefisrred to as the
“offering proceeds note On December 1, 2004, Parent, as guare
the Issuer, as borrower, Merrill Lynch Capital Gangttion, as
administrative agent and collateral agent, anchgeleénders entered
into a credit agreement pursuant to which the lendgrtended a
$730 million senior secured term loan to the Isslibe Issuer lent
the proceeds of the term loan to Level 3 LLC iunetfor an
intercompany demand note issued by Level 3 LLCgctvimote is
referred to as the “loan proceeds note.” The Isswdligations
under the term loan are, subject to certain exerptisecured by the
offering proceeds note and the loan proceeds b offering
proceeds note was subordinated to the loan procesdgpursuant t
a subordination agreement by and among the IsBaeent and Lev
3LLC.

Level 3 LLC has previously issued an intercompaamand note to
Parent in exchange for loans made by Parent toll3kEC, which
note is referred to as the “parent intercompang fidts of
December 31, 2004, the principal amount outstandirdgr the
parent intercompany note was $12.9 billion. Corentty with the
closing of the offering of the original notes, Rarand the
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Guarantees of Notes and Offering Proceeds No

Future Subordination of Guarantees and Offering Pr@eeds Note

Ranking

Issuer entered into a subordination agreement,hwikiceferred to a
the “subordination agreement,” that subordinatedripht of Parent
to payment under the parent intercompany notedaitt of the
Issuer to payment under the offering proceeds npbta the
liquidation, dissolution or winding up of Level 3.C orin a
bankruptcy, reorganization, insolvency, receiveysiri similar
proceeding relating to Level 3 LLC or its propeffye subordinatic
agreement does not subordinate the parent inter@oynpote to the
notes or to the guarantee of the notes by Levdl@.L

The benefit of this subordination can be limiteceiminated by
certain actions. See “Risk FactorsRisks Relating to an Investme
in the Notes — Although the notes will initially fefit from some
structural seniority to Parent’s indebtedness,texjsand future
intercompany indebtedness and other actions caultdr eliminate
this seniority”

As a condition to incurring specified types of ibthdness described
under “Description of the Notes — Certain Covenant&imitation
on Consolidated Debt” and “Description of the Note<Certain
Covenants — Limitation on Debt of the Issuer arsiés Restricted
Subsidiaries,” restricted subsidiaries of Paretitlva required to
guarantee the notes and Level 3 LE@bligations under the offerit
proceeds note and, in certain circumstances, sutatedsuch
indebtedness to such guarante

The offering proceeds note and guarantees of ttesr{other than
Parent’s guarantee) and of the offering proceetls may, at the
option of Level 3, be expressly subordinated in laagkruptcy,
liquidation or winding up proceeding of Level 3 Lladd each
guarantor to the prior payment in full in cash bhligations of
Level 3 LLC and such guarantor in respect of aitfadility
incurred by Parent or any of its restricted sulagids in accordance
with the covenants of the indenture relating tortbtes. Such
subordination did occur in connection with the kssicredit
agreement. In addition, the offering proceeds aotgthe loan
proceeds note have been pledged to secure the’'sswren loan
under the credit agreement. < Description of the Note”

The notes are unsubordinated unsecured obligabibtie Issuer
ranking equal in right of payment with all existiagd future
unsubordinated unsecured indebtedness of the |smeare senior
in right of payment to all existing and future ibdedness of the
Issuer expressly subordinated in right of paymerthé notes. The
notes are effectively subordinated to all secutddyations of the
Issuer to the extent of the value of the collateemuring such
obligations, including the secured term loan urttlercredit
agreement, as described above. The Issuer cor
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substantially all its operations through subsidisriand the notes &
effectively subordinated to all liabilities (inclungy trade payables)
the Issuer’s subsidiaries that do not guaranteadhes. The
indenture relating to the notes permits Parent|gbeger and their
subsidiaries to incur substantial amounts of adiditi debt and other
liabilities, some of which may be secured and somghich may be
incurred by non-guarantor subsidiaries. As of Deoen31, 2004,
the Issuer (excluding its subsidiaries) had $730aniof
indebtedness outstanding in addition to the origioges. As of
December 31, 2004, the Issuer and its subsidiaritree aggregate
had approximately $1.375 billion of indebtedneststanding
(including the original notes but excluding intemgmany balances),
$875 million of which constituted secured indebtesihand none of
which constituted subordinated indebtedness (ekuojud
intercompany balances).

Each guarantee of the notes is a general unseobliggtion of each
guarantor, is effectively subordinated to any éxgsor future
secured indebtedness of such guarantor to theteoftéime value of
the assets securing such indebtedness, is senmightrof payment t
any existing or future indebtedness of such guarahtt is
expressly subordinated in right of payment to syichrantor’s
guarantee of the notes, and will rank equal intr@ftpayment with
any existing or future unsecured unsubordinatedbtetiness of su
guarantor. The offering proceeds note and guaraiftgker than
Parent’s guarantee) of the notes and of the offgshoceeds note
may, at the option of Level 3, be expressly submatdid in any
bankruptcy, liquidation or winding up proceeding.@ivel 3 LLC
and each guarantor to the prior payment in fudash of all
obligations of Level 3 LLC and such guarantor isprect of a credit
facility incurred by Parent or any of its restrigteubsidiaries in
accordance with the covenants of the indenturdinglao the notes.
See “Description of the Notes.” As of December @104, on a pro
forma basis giving effect to the issuance of $880an aggregate
principal amount of 10% Convertible Senior Notes @011 by
Parent, Parent (excluding its subsidiaries) hadapmately $4.716
billion of indebtedness outstanding, none of widohstituted
secured indebtedness and approximately $876 mibifarhich
constituted subordinated indebtedness. See “Déisgripf the
Notes”
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Optional Redemption

Change of Control Triggering Event

Certain Covenants

Covenant Suspensiol

The notes are subject to redemption at the optidheolssuer, ir
whole or in part, at any time or from time to time or after October
15, 2007, upon not less than 30 nor more than 8§’ gaior notice,
at the redemption prices set forth herein, pluswetand unpaid
interest thereon (if any) to the redemption dateaddition, at any
time or from time to time on or prior to October, PR06, the Issuer
may redeem up to 35% of the original aggregatecipéa amount of
the notes at a redemption price equal to 110.7508teqorincipal
amount of the notes so redeemed, plus accruedrgraddiinterest
thereon (if any) to the redemption date, with teecash proceeds
contributed to the Issuer of one or more privaseeients to
persons other than affiliates of Parent or undétripublic
offerings of common stock of Parent resulting, acte case, in gross
proceeds of at least $100 million in the aggregateyided that at
least 65% of the original aggregate principal antairthe notes
would remain outstanding immediately after givirifpet to such
redemption. Any such redemption shall be made wig days of
such private placement or public offering uponless than 30 nor
more than 60 days’ prior notice. See “Descriptibthe Notes —
Optional Redemptio”

Within 30 days of the occurrence of a change ofrobiriggering
event, the Issuer will be required to make an dffggurchase all
outstanding notes at a price in cash equal to 16fl#te principal
amount of the notes, plus accrued and unpaid sttefeny, to the
purchase date. See “Description of the Notes —ae@ovenants
— Change of Control Triggering Eve”

The indenture relating to the notes contains aexavenants,
including, among others, covenants with respethiédollowing
matters: (i) limitation on consolidated debt; {iipitation on debt of
the Issuer and Issuer restricted subsidiarie$ lifiitation on
restricted payments; (iv) limitation on dividenddasther payment
restrictions affecting restricted subsidiaries;|{witation on liens;
(vi) limitation on sale and leaseback transactigwig} limitation on
asset dispositions; (viii) limitation on issuancel&ales of capital
stock of restricted subsidiaries; (ix) transactiwith affiliates; (x)
reports; (xi) limitation on designations of unréged subsidiaries;
and (xii) in the case of Parent, the Issuer, L&vel.C, future
guarantors of the notes and guarantors of theinffgroceeds note,
limitations on mergers, consolidations and salealladr substantiall
all of the assets of such entities. All of the aosets are subject to a
number of important qualifications and exceptid®se “Description
of the Note¢”

During any period of time that (i) the ratings assid to the notes by
both of Moody’s Investors Service, Inc. and StaddaiPoor’s
Ratings Service are equal to or higher than Baathéequivalent)
and BBE- (or the equivalent;
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Absence of a Public Market for the Note:

Risk Factors
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respectively, and (ii) no default or event of déféas occurred an
is continuing under the indenture relating to tbées, the Issuer,
Parent and their respective restricted subsidiavigsiot be subject
to most of the covenants discussed above. In thetehat the Issue
Parent and their respective restricted subsidiafriesiot subject to
such covenants for any period of time as a resulie@preceding
sentence and, on any subsequent date, one or fosetorating
agencies withdraws its ratings or downgrades ttiegg assigned to
the notes below the level set forth above or audeta event of
default occurs and is continuing under the indentatating to the
notes, then the Issuer, Parent and their respeestgcted
subsidiaries will thereafter again be subject tthstovenants

The new notes are a new issue of securities fociwiere is
currently no established trading market. Therelmmano assurance
to the development or liquidity of any market folyaof the new
notes. The Issuer does not intend to apply fantisof the new notes
on any securities exchange or for quotation thrcarghannotated
guotation system. See “Risk Factors — Risks Rejatinan
Investment in the Notes — There is no public maf@ethe notes,
so you may be unable to sell the nc”

Before tendering original notes, holders shoulefidly consider all
of the information set forth and incorporated bference in this
prospectus and, in particular, should evaluatesgieeific risk factors
set forth unde”Risk Factors” beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES

Parent’s ratio of earnings to fixed charges foheaicthe periods indicated was as follows:

Fiscal Year Ended December 31

200¢ 200z 200z 2001 200C

Ratio of earnings to fixed charg

For this ratio, earnings consist of earnings (Itesbre income taxes, minority interest and disoaed operations, plus fixed charges
(excluding capitalized interest but including anmation of capitalized interest). Fixed chargessistnof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by us to be representative of the inteaestrf. Parent had deficiencies of earnings to
fixed charges of $384 million for the fiscal yeaded December 31, 2004, $706 million for the figedr ended December 31, 2003, $926
million for the fiscal year ended December 31, 2002378 billion for the fiscal year ended Decemi®r2001, and $1.506 billion for the fis

year ended December 31, 20
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RISK FACTORS
Before tendering original notes, prospective pgdiots in the exchange offer should consider céyetioe following risks.
The new notes, like the original notes, entailftiilowing risks:

Risks Related to Level 3's Business
Communications Groug

The prices that Level 3 charges for its services ka been decreasing, and Level 3 expects that thejyllwontinue to decrease over time
and Level 3 may be unable to compensate for thisdbrevenue

Level 3 expects to continue to experience decrgasiices for its services as Level 3 and its coltqrstincrease transmission capacity
existing and new networks, as a result of its curagreements with customers which often contalarae based pricing, through technologi
advances or otherwise, and as volume based pti@ogmes more prevalent. Accordingly, Level 3'sdristl revenue is not indicative of
future revenue based on comparable traffic volurAsghe prices for its services decrease for wheatesason, if Level 3 is unable to offer
additional services from which it can derive adiill revenue or otherwise reduce its operating resgee Level 3's operating results will
decline and its business and financial results suffer.

Level 3 also expects, excluding the effects of &itjons, managed modem related revenue to contmdecline in the future primarily
due to an increase in the number of subscribersatimg to broadband services and continued pripiegsures and declining customer
obligations under contractual arrangements. Lexad$8 expects a significant decline in its DSL agation revenue during 2005, as a
significant customer of this service is expectetkttainate its customer contract effective duriog=2

Level 3's VoIP services have only been sold for arlited period and there is no guarantee that thesservices will gain broad market
acceptance.

Although Level 3 has sold Softswitch based serviiese the late 1996, Level 3 has been selling its VolIP services fliméed period o
time. As a result, there are many difficulties thavel 3 may encounter, including regulatory husdi@d other problems that the Company may
not anticipate. To date, Level 3 has not genersiguficant revenue from the sale of its VolP seegi, and there is no guarantee that Level 3
will be successful in generating significant VoB¥enues.

The success of Level 3’s VoIP services is dependentthe growth and public acceptance of VolP telepiny.

The success of Leve’s VolIP services is dependent upon future demanddtlP telephony services. In order for the IP talepy marke
to continue to grow, several things need to octatephone and cable service providers must contimirevest in the deployment of high spe
broadband networks to residential and commercistiocaers. VolP networks must continue to improvelityuaf service for real-time
communications, managing effects such as packet, jiacket loss, and unreliable bandwidth, sottiiatjuality service can be provided. VolP
telephony equipment and services must achieve itasilevel of reliability that users of the pubBevitched telephone network have come to
expect from their telephone service. VoIP telephsenyvice providers must offer cost and feature fisnt® their customers that are sufficien
cause the customers to switch away from tradititelaphony service providers. If any or all of théactors fail to occur, Level 3's VolP
services business may not grow.

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

Level 3 continuously develops, tests and introdumas services that are delivered over the Levadt@ark. These new services are intende
allow Level 3 to address new segments of the conrations marketplace and to

-12-



Table of Contents

compete for additional customers. In certain ins¢asnthe introduction of new services requiresstieecessful development of new technology.
To the extent that upgrades of existing technolargyrequired for the introduction of new servidbs, success of these upgrades may be
dependent on the conclusion of contract negotiatiith vendors and vendors meeting their obligationa timely manner. In addition, new
service offerings, including new Voice-over-1P {wlP) services, may not be widely accepted by custs, which may result in the
termination of those service offerings and an immpant of any assets used to develop or offer teeséces. If Level 3 is not able to
successfully complete the development and intradnaif new services, including new Voice-over-1P \IP) services, in a timely manner,
Level 3's business could be materially adverselgcéd.

Level 3 needs to increase the volume of traffic dts network or its network will not generate profits

Level 3 must continue to increase the volume ddrimtt, data, voice and video transmission on L8\sehetwork in order to realize the
anticipated cash flow, operating efficiencies aast®enefits of the Level 3 network. If Level 3 do®t maintain its relationship with current
customers and develop new large-volume customesgIL3 may not be able to substantially increasificron the Level 3 network, which
would adversely affect Level 3's ability to becoprefitable.

Continuing softness in the economy is having a disgportionate effect on the telecommunications indusy

The downturn in general economic conditions, paldidy in the telecommunications services industigs forced a number of Level 3’s
competitors and certain customers to file for prtiten from creditors under bankruptcy laws andaicetother extraordinary actions to
reconfigure their capital structure. These compahed significant debt servicing requirements ardewinable to generate sufficient cash f
operations to both service their debt and conchait businesses. Level 3 has changed its custoaserib order to focus on global users of
bandwidth capacity, which tend to be more finagialable than certain of Level 3's former Interrstart-up customers, and Level 3 has
implemented policies and procedures designed tblersto make determinations regarding the finahcondition of potential and existing
customers. However, there can be no assurancedmnegdhe financial viability of Level 3's customeus that these policies and procedures will
be effective. If general conditions in the teleconmications marketplace remain at current levelafoextended period of time or worsen,
Level 3 could be materially adversely affected.

Level 3's communications revenue is concentrated ia limited number of customers

A significant portion of Level’s communications revenue is concentrated amongited number of customers. If Level 3 lost one
more of these major customers, or if one or morpn@stomers significantly decreased orders forel8's services, Level 3's
communications business would be materially ancesly affected. Revenue from Level 3’s two largeshmunications customers, Time
Warner, Inc. and its subsidiaries and Verizon Comigations, Inc. and its affiliates, representedrapimately 22% and 13% of Level 3's
communications revenue for 2004, respectively. Acae®nline, Level 3's largest managed modem cust@né an affiliate of Time Warner,
Inc., reduced the number of managed modem paotgithases from Level 3 by approximately 30% dufig4. Level 3's future
communications operating results will depend onsiinecess of these customers and other customersautcess in selling services to them.
In addition, revenue attributable to Time Warner. land its subsidiaries, including America Onliamounted, on an aggregate basis, to $373
million for the year ended December 31, 2004, regméng approximately 10% of consolidated revemué ével 3.

If Level 3 were to lose a significant portion of tommunications revenue from either America Ontin€'erizon, Level 3 would not be
able to replace this revenue in the short termisnaperating losses would increase, which increaag be significant.
During its communications business operating histaor, Level 3 has generated substantial losses, whichvel 3 expects to continue

The development of Leve’s communications business required, and may cantimuequire, significant expenditures. Th
expenditures could result in substantial negatashdlow from operating activities and substamiit losses for the near future. For the fiscal
year ended December 31, 2004, Level 3 incurredaflom

-13-



Table of Contents

continuing operations of approximately $458 millikvevel 3 expects to continue to experience lossas,may not be able to achieve or sustain
operating profitability in the future. Continuedespting losses could limit Level 3's ability to abt the cash needed to expand its network,
make interest and principal payments on its deffirod other business needs. Level 3 will need tdinae to expand and adapt its network in
order to remain competitive, which may require gigant additional funding

Future expansion and adaptations of the Level ®aréts electronic and software components will leeessary in order to respond to:

. growing number of customers;

. the development and launching of new servi

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

. technological advances by competitors;

. governmental regulations.

Future expansion or adaptation of Level 3's netwaitkrequire substantial additional financial, sagonal and managerial resources,
which may not be available at the time. If Levés 3inable to expand or adapt its network to resporidese developments on a timely basis
and at a commercially reasonable cost, its busiwédsbe materially adversely affected.

Level 3's need to obtain additional capacity for & network from other providers increases its costs

Level 3 continues in some part to lease telecomeatioins capacity and obtains rights to use das¢ fitbom both long distance and local
telecommunications carriers in order to extendsttape of Level 3's network both in the United Stadad Europe. Any failure by companies
leasing capacity to Level 3 to provide timely seevio Level 3 would adversely affect Level 3's #pito serve its customers or increase the
costs of doing so. Some of Level 3's agreements oilter providers require the payment of amountséovices whether or not those services
are used. Level 3 enters into interconnection agesgs with many domestic and foreign local teleghoompanies, but Level 3 is not always
able to do so on favorable terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeigpenses of long distance carriers.
Similarly, a large proportion of the costs of piing international service consists of paymentsther carriers. Changes in regulation,
particularly the regulation of local and internab telecommunication carriers, could indirectlyt bignificantly, affect Level 3's competitive
position. These changes could increase or dectbasmsts of providing Level 3's services.

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

Level 3's business depends on its ability to cargito develop effective business support systemsraparticular the development of
these systems for use by customers who intendeth.exsel 3's services in their own service offeriigis is a complicated undertaking
requiring significant resources and expertise ambert from third-party vendors. Business suppgsteams are needed for:

. implementing customer orders for services;
. provisioning, installing and delivering these seed; anc
. monthly billing for these services.
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Because Level 3's business provides for continapitirgrowth in the number and volume of servicderefl, there is a need to continue to
develop these business support systems on a sehadfitient to meet proposed service rollout ddtesddition, Level 3 requires these
business support systems to expand and adaptrapitsgrowth and alternate distribution channedtegy. The failure to continue to develop
effective business support systems could matergallyersely affect Level 3's ability to implemert business plans.

Level 3's growth may depend upon its successful iegration of acquired businesses
The integration of acquired businesses involvegraber of risks, including, but not limited to:
. demands on management related to the significantase in size after the acquisiti

. the diversion of management'’s attention from theaggment of daily operations to the integratioopdrations;
. difficulties in the assimilation and retention ehployees

. difficulties in the assimilation of different cules and practices, as well as in the assimilatidor@ad and geographically dispersed
personnel and operations; &

. difficulties in the integration of departments, t&yss, including accounting systems, technologieskbé and records ar
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colstr procedures and policie

If Level 3 cannot successfully integrate acquiradibesses or operations, Level 3 may experienceriabhegative consequences to its
business, financial condition or results of operadi Successful integration of these acquired lesses or operations will depend on Level 3's
ability to manage these operations, realize oppdiés for revenue growth presented by strengtheeedce offerings and expanded
geographic market coverage and, to some degretinimate redundant and excess costs. Becauséiofilfies in combining geographically
distant operations, Level 3 may not be able toeaghthe benefits that Level 3 hopes to achieverasut of the acquisition.

Level 3 may be unable to hire and retain sufficienqualified personnel; the loss of any of its key &cutive officers could adversely affect
Level 3

Level 3 believes that its future success will depenlarge part on its ability to attract and rathighly skilled, knowledgeabl
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills tHatseeking. As a result of this significant comgeti, Level 3 may experience a shortage of
qualified personnel. Level 3's businesses are mashag a small number of key executive officerstipalarly James Q. Crowe, Chief
Executive Officer, Charles C. Miller, IIl, Vice Clman of the Board, and Kevin J. O’Hara, Chief Gytierg Officer. The loss of any of these
key executive officers could have a material advefffect on Level 3.

Level 3 must obtain and maintain permits and rightsof-way to operate Level 3's network

If Level 3 is unable, on acceptable terms and tmaly basis, to obtain and maintain the franchipesmits and rights needed to expand
and operate Level 3's network, its business coeldnaterially adversely affected. In addition, thaaellation or nonrenewal of the franchises,
permits or rights that are obtained could matsriatlversely affect Level 3. Level 3 is a defendargeveral lawsuits that the plaintiffs have
sought to have certified as class actions thatanether things, challenge its use of rights of wais likely that additional suits challenging
use of its rights of way will occur and that thgdaintiffs also will seek class certification. Thatcome of this litigation may increase Level 3's
costs and adversely affect its operating results.
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Termination of relationships with key suppliers codd cause delay and costs

Level 3 is dependent on th-party suppliers for fiber, computers, software ropics, transmission electronics and related corepts
that are integrated into Level 3's network. If arfithese relationships is terminated or a supfédigs to provide reliable services or equipment
and Level 3 is unable to reach suitable alternaivangements quickly, Level 3 may experience figant additional costs. If that happens,
Level 3 could be materially adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is subject to rapid sigadificant changes in technology. In additiorg thtroduction of new products
technologies, as well as the further developmesixidting products and technologies may reducedlseor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorghie future may be new entrants to the
communications and information services industifégse new entrants may not be burdened by anléwstzase of outdated equipment.
Future success depends, in part, on the abiligntizipate and adapt in a timely manner to techgiold changes. Technological changes and
the resulting competition could have a materialeade effect on Level 3.

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

Additional network capacity available from LevekZompetitors may cause significant decreasesiptiices for services. Prices may
also decline due to capacity increases resultioig tiechnological advances and strategic acquisitisuch as the announced transactions
between SBC and AT&T and Verizon and MCI. Increaseahpetition has already led to a decline in ratesged for various
telecommunications services.

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

Communications services are subject to significagulation at the federal, state, local and intéonal levels. These regulations affi
Level 3 and its existing and potential competit@slays in receiving required regulatory approvaésnpleting interconnection agreements
with incumbent local exchange carriers or the enaot of new and adverse regulations or regulatguirements may have a material adverse
effect on Level 3. In addition, future legislatiyedicial and regulatory agency actions could haweaterial adverse effect on Level 3.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications sty including the local exchange,
long distance and cable television industries. Tégsslation remains subject to judicial review autlitional FCC rulemaking. As a result,
Level 3 cannot predict the legislation’s effectitanfuture operations. Many regulatory actionswarder way or are being contemplated by
federal and state authorities regarding import@ms$. These actions could have a material advéfieset en Level 3's business.

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

Level 3's operations depend on its ability to avaidi mitigate any interruptions in service or reztlicapacity for customers.
Interruptions in service or performance problerosyfhatever reason, could undermine confidenceeiel3’s services and cause Level 3 to
lose customers or make it more difficult to attnaetv ones. In addition, because many of Level 8'sises are critical to the businesses of
many of its customers, any significant interruptiorservice could result in lost profits or othes$ to customers. Although Level 3 attempts to
disclaim liability in its service agreements, a taguight not enforce a limitation on liability, wéti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgtlaranteed service level commitments. If Leved @riable to meet these guaranteed service
level commitments as a result of service interauj Level 3 may be obligated to provide credigsiegally in the form of free service for a
short period of time, to its customers, which coudgdjatively affect its operating results.

The failure of any equipment or facility on Leves$ Betwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @raer service until necessary repairs are
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effected or replacement equipment is installedwét failures, delays and errors could also refsath natural disasters, terrorist acts, power
losses, security breaches and computer viruseseTgéures, faults or errors could cause delastsjice interruptions, expose Level 3 to
customer liability or require expensive modificatithat could have a material adverse effect orlL&g business.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary teoblogy to provide Internet
protocol voice services

While Level 3 does not know of any technologieg tre patented by others that it believes are sacg$or Level 3 to provide its
services, necessary technology may in fact be tetday other parties either now or in the futufendcessary technology were held under
patent by another person, Level 3 would have totiatg a license for the use of that technologyel8 may not be able to negotiate such a
license at a price that is acceptable. The existefhsuch patents, or Level 3’s inability to negteia license for any such technology on
acceptable terms, could force Level 3 to ceasgyubia technology and offering products and senvicesrporating the technology.

Canadian law currently does not permit Level 3 to ffer services in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadiarriers. This restriction hinders Level
3’s entry into the Canadian market unless apprtgpeaaangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect LevelS8operations

The FCC has to date treated Internet service peosids enhanced service providers. Enhanced s@ndeilers are currently exempt
from federal and state regulations governing comuariers, including the obligation to pay accasarges and contribute to the universal
service fund. The FCC is currently examining tregist of Internet service providers and the senticeg provide. If the FCC were to determ
that Internet service providers, or the servicey fbrovide, are subject to FCC regulation, inclgdime payment of access charges and
contribution to the universal service funds, it lcbliave a material adverse effect on Level 3'siess and the profitability of its services.

The communications and information services indusies are highly competitive with participants that lave greater resources and a
greater number of existing customers

The communications and information services indestare highly competitive. Many of Leve' s existing and potential competitors h
financial, personnel, marketing and other resousggsificantly greater than Level 3. Many of thesenpetitors have the added competitive
advantage of a larger existing customer base. ditiad, significant new competitors could arisesasult of:

. the recent increased consolidation in the indu:
. allowing foreign carriers to compete in the U.Srke#
. further technological advances; ¢

. further deregulation and other regulatory initiativ

If Level 3 is unable to compete successfully, iisihess could be materially adversely affected.
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Level 3 may be unable to successfully identify, mage and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect Level 3's results of operains

Level 3 continually evaluates potential investmeartd strategic opportunities to expand Level 3voek, enhance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesiroilar arrangements, which may expose it to
risks such as:

. the difficulty of identifying appropriate investmsnstrategic allies or opportunities;

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

. the possibility that definitive agreements will rost finalized,;

. potential regulatory issues applicable to the mtemunications busines

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

. the inability of management to capitalize on theapunities presented by these arrangements; and

. the possibility of insolvency of a strategic al

There can be no assurance that Level 3 would ssittlysovercome these risks or any other problentantered with these investments,
strategic alliances or similar arrangements.

Information Services
Software Spectrum relies on financial incentives,alume discounts and marketing funds from software pblishers

As part of Software Spectrum’s supply agreements eértain publishers and distributors, Softwarec®mum receives substantial
incentives in the form of rebates, volume purchdiseounts, cooperative advertising funds and mat&eelopment funds. Under the licensing
model increasingly used by Microsoft, which becaaffective in October 2001, Software Spectrum n@&ieceives these forms of financial
incentives on the majority of new enterprise-wigdermsing agreements, but instead Software Spedtryaid fees for services performed under
those agreements. Other publishers have basedittaicial incentives on specific market segment$ products. If the Software Spectrum
business model does not continue to align withothjectives established for these incentives oofifiigare publishers further change, reduce or
discontinue these incentives, discounts or adwegtiallowances, Software Spectrum’s business anelL2s consolidated financial results
could be materially adversely affected.

Software Spectrum is very dependent on a small nunal of vendors

A large percentage of Software Spect’s sales are represented by popular business sefpwaglucts from a small number of vend:
For the year ended December 31, 2004, approxim@@8ty of Software Spectrum’s net software sales wer&ed from products published by
Microsoft and IBM/ Lotus. Most of Software Spectrgrontracts with vendors are terminable by eityeaty, without cause, upon 30 to 60
days notice. The loss or significant change in\8afé Spectrum’s relationship with these vendorddchave a material adverse effect on
Software Spectrum’s business and Level 3's conatditifinancial results. Although Software Specthetieves the software products would
be available from other parties, Software Spectmay have to obtain such products on terms thatavikely adversely affect its financial
results.

Software Spectrum’s business is sensitive to genéreronomic conditions and its success at expandiitg business geographically

Software Spectrum'’s business is sensitive to teadipg patterns of its customers, which in turnsafgiect to prevailing economic and
business conditions. Recent economic conditionsezha decrease in spending for information teclyyobwer the several past years. If
customers and potential customers continue to deertheir
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spending in this area, Level 3's consolidated faiaresults would be adversely affected. Furtbales to large corporations have been
important to Software Spectrum’s results, andutarke results are dependent on its continued ssaeis such customers. Sales outside of the
United States accounted for approximately 43% dfwioe Spectrum’s revenue for the year ended Deee®ib, 2004. Software Spectrum’s
future growth and success depend on continued gramd success in international markets. The suesebsgrofitability of Software
Spectrum’s international operations are subjeautmerous risks and uncertainties, including locah®mic and labor conditions, unexpected
changes in the regulatory environment, trade ptioteeneasures and tax laws, currency exchange, psiisical instability and other risks of
conducting business abroad.

Software Spectrum’s business is subject to seasomdlanges in demand and resulting sales activities

Software Spectrum’s software distribution businesaibject to seasonal influences. In particulat,sales and profits in the United
States, Canada and Europe are typically lowerearfitat and third quarters due to lower levelsrdbrmation technology purchases during tt
times. As a result, Software Spectrum’s quartexBults may be materially affected during those tgusr Therefore, the operating results for
any three month period are not necessarily indieaif the results that may be achieved for any egibsnt fiscal quarter or for a full fiscal ye
In addition, periods of higher sales activitiesidgrcertain quarters may require a greater useookiwg capital to fund the Software Spectrum
business in the quarter that follows the higheelewf sales activities.

Software Spectrum operates in a highly-competitivbusiness environment and is subject to significangricing competition

The desktop technology marketplace is intenselypsditive. Software Spectrum faces competition flomide variety of source
including other software resellers, hardware matctufars and resellers, large system integratofsyare publishers, contact services
providers, software suppliers, retail stores (idolg superstores), mail order, Internet and otlsradint business suppliers. Many competitors,
particularly software publishers, have substantigteater financial resources than Software SpectBecause of the intense competition
within the software channel, companies that comjpetieis market, including Software Spectrum, araracterized by low gross and operating
margins. Consequently, Software Spectrum’s prdfitgitis highly dependent upon effective cost andnmagement controls.

The market for Software Spectrum’s products and serices is characterized by rapidly-changing technolyy

The market for Software Spectrum’s products andices is characterized by rapidly changing techggl@volving industry standards
and frequent introductions of new products andisesv Software Spectrum’s future success will ddgerpart on its ability to enhance
existing services, to continue to invest in rapicanging technology and to offer new services timaly basis. Additionally, Level 3's
business results can be adversely affected bypdiens in customer ordering patterns, the effectesf product releases and changes in
licensing programs.

Software Spectrum’s new Media Plané" platform

Software Spectrum has made significant investmantssearch, development and marketing for its Maia Plane application.
Significant revenue from this new product investimaay not be achieved for a number of years, #lain addition, Software Spectrum may
face warranty and/or infringement claims relatethts new product, unlike in its historic softwasselling business in which Software
Spectrum has merely passed on to its customemgahanties and intellectual property infringemerdtpctions provided by the software
publishers.

Software Spectrum’s business is subject to signiint changes in the methods of software distribution

In late 2001, Microsoft announced a change tdadenking programs, whereby new enterprise-widen$icey arrangements are priced,
billed and collected directly by Microsoft. SofteaBpectrum continues to provide sales and supenvices related to these transactions and
will earn a service fee directly from Microsoft fiirese activities. Enterpriseide licensing agreements in effect prior to Octobe2001, whicl
generally have terms of three years from the dath agreements are signed, and Microsoft’s otbendiing programs were not affected by
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this change. The licensing program changes hawdtedsn significantly lower revenue for the Soft@e&pectrum on the affected transactions.
For the year ended December 31, 2004, approxima@ty of Software Spectrum’s sales were under Maftanterprise-wide licensing
agreements. Software Spectrum’s continued abdigdjust to and compete under this new model apeitant factors in its future success.

The manner in which software products are distétwnd sold is continually changing, and new mettaddlistribution may continue to
emerge or expand. Software publishers may intetiséfiy efforts to sell their products directly toceusers, including current and potential
customers of Software Spectrum. Other productsaeithodologies for distributing software to users/rha introduced by publishers, present
competitors or other third parties. If software gligrs’ participation in these programs is reduoeéliminated, or if other methods of
distribution of software, which exclude the softeaesale channel, become common, Software Spedtitumsiness and Level 3's consolidated
financial results could be materially adverselyeaféd.

Other Operations
Environmental liabilities from Level 3’s historical operations could be materia

Level 3's operations and properties are subject to a wadety of laws and regulations relating to envir@mial protection, human hea
and safety. These laws and regulations includestboacerning the use and management of hazarddusoarhazardous substances and
wastes. Level 3 has made and will continue to nsadpeificant expenditures relating to its environraicompliance obligations. Level 3 may
not at all times be in compliance with all of thesquirements.

In connection with certain historical operationsykl 3 is a party to, or otherwise involved in,degroceedings under state and federal
law involving investigation and remediation actiedt at approximately 110 contaminated propertiesel3 could be held liable, jointly and
severally, and without regard to fault, for suchestigation and remediation. The discovery of add@l environmental liabilities related to
historical operations or changes in existing envinental requirements could have a material adwdfset on Level 3.

Potential liabilities and claims arising from coaloperations could be significant

Level &'s coal operations are subject to extensive lawgegulations that impose stringent operational nesiance, financial assuran
environmental compliance, reclamation, restoradiod closure requirements.

These requirements include those governing aimveatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Level 3 may not atiales be in compliance with all of these
requirements. Liabilities or claims associated wiils noneompliance could require Level 3 to incur mateciasts or suspend production. M
reclamation costs that exceed reserves for theiennalso could require Level 3 to incur mateciagts.

General

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

If Level 3 were unable to comply with the restiéets and covenants in any of its debt agreemergse thould be a default under t
terms of those agreements. As a result, borrowingler other debt instruments that contain crosstaration or cross-default provisions may
also be accelerated and become due and payahtey f these events occur, there can be no assuthatcLevel 3 would be able to make
necessary payments to the lenders or that it wioellable to find alternative financing. Even if LESavere able to obtain alternative financing,
there can be no assurance that it would be on tératsre acceptable.

-20-



Table of Contents

Level 3 has substantial debt, which may hinder itgrowth and put it at a competitive disadvantage
Level &'s substantial debt may have important consequemmsding the following

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

. a substantial portion of Leve’s cash flow will be used to make principal andriesé payments on outstanding debt, reducing
funds that would otherwise be available for operaiand future business opportunit

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

. Level 3 has more debt than certain of its compestitehich may place Level 3 at a competitive disadage; an
. substantial debt may make Level 3 more vulnerabbedownturn in business or the economy genel
Level 3 had substantial deficiencies of earningsoer fixed charges of approximately $384 millfonthe fiscal year ended December 31,

2004, $706 million for the fiscal year 2003, $92#lion for the fiscal year 2002, $4.378 billion fdre fiscal year 2001 and $1.506 billion for
fiscal year 2000.

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

If Level 3 were unable to refinance its debt oraise additional capital on acceptable terms,ktktyto operate its business would
impaired. As of December 31, 2004, after giving fmena effect to the issuance of $880 million aggte principal amount of 10% Converti
Senior Notes due 2011, Parent would have had argaig of approximately $6.091 billion of lotgrm debt on a consolidated basis, inclu
current maturities, and approximately $157 millafrstockholders’ deficit. Level 3's ability to maketerest and principal payments on its debt
and borrow additional funds on favorable terms delgeon the future performance of the businesseViel 3 does not have enough cash floy
the future to make interest or principal paymemtst® debt, it may be required to refinance alhgrart of its debt or to raise additional capital.
Level 3 cannot assure that it will be able to rafice its debt or raise additional capital on acgptterms.

Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business anatould prevent it from obtaining
needed funds in the future

Level &'s debt and financing arrangements contain a nupftggnificant limitations that restrict its abilito, among other thing
. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhodl
. make investments;

. create liens on asse

. sell assets;

. enter into sal-leaseback transactior

. enter into transactions with affiliates; and

. engage in mergers or consolidatic

-21-



Table of Contents

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

Congress, the SEC, other regulatory authoritiestl@anedia are intensely scrutinizing a numbeirarfcial reporting issues ai
practices. Although all businesses face uncertairty respect to how the U.S. financial disclostegime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies’ pmetations of generally accepted
accounting principles.

If Level 3 were required to restate its financialtsments as a result of a determination thatdtiheorrectly applied generally accepted
accounting principles, that restatement could asblgraffect its ability to access the capital méslar the trading price of its securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thee¢emmunications industry. There can be no
assurance that any such litigation against Lewebd@ld not materially adversely affect its businesshe trading price of Level 3's securities.
Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and Les 3's business

As a result of the September 11, 2001, terrortscks and subsequent events, there has been catwéencertainty in world financi
markets. The full effect on the financial marketsh@se events, as well as concerns about futmerig attacks, is not yet known. They could,
however, adversely affect Level 3’s ability to dbtéinancing on terms acceptable to it, or at all.

There can be no assurance that there will not tikeefuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploadifacilities or those of its customers. Thesenéveould cause consumer confidence and
spending to decrease or result in increased vitjatil the U.S. and world financial markets andrmmy. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and investmentgxpose it to risks that could materially adverselaffect the business

Level 3 has operations and investments outsideeobtinited States, as well as rights to undersela calpacity extending to oth
countries, that expose it to risks inherent inrimi¢ional operations. These include:

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

. foreign currency exchange rates may fluctuate, whauld adversely affect Leve’'s results of operations and the value o
international assets and investme

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

. difficulties and costs of compliance with foreigagwls and regulations that impose restrictions orelL& s investments an
operations, with penalties for noncompliance, idolg loss of licenses and monetary fin

. 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.
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Risks Relating to the Notes

You may not be able to sell your original notes ifou do not exchange them for new notes in the exahge offer

If you do not exchange your original notes for nestes in the exchange offer, your original notel§ @aintinue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not renffesell or otherwise transfer the original notes
in the United States unless they are:

. registered under the Securities Act;
. 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 securitieslaw

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

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

Holders who do not tender their original notes,eptdor limited instances involving the initial maser or holders of original notes w
are not eligible to participate in the exchangeoéfr who do not receive freely transferable netesin 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 significantlymore limited after the exchange offer and you may ot be able to sell your original
notes after the exchange offer

If original notes are tendered and accepted fohamrge under the exchange offer, the trading méoketriginal notes that rema
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nottiered for exchange could be adversely
affected. The extent of the market for originalesoand the availability of price quotations woudghend 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 areexchanged more volatile.

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

The Issuer will not accept your original notesdéachange if you do not follow the exchange offergedures. The Issuer will issue new
notes as part of the exchange offer only aftemalii receipt of your original notes, a properly qdeted and duly executed letter of transmittal
and all other required documents. Therefore, if waut to tender your original notes, please allafficient time to ensure timely delivery. If
the Issuer does not receive your original notéteref transmittal and other required documentshigyexpiration 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
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There is no established trading market for the newotes
The new notes will constitute a new issue of séiesrivith no established trading market, and tlcarebe no assurance as
. the liquidity of any such market that may develop;

. the ability of holders of new notes to sell thesmnnotes; o
. the price at which the holders of new notes wowdble to sell their new notes.

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

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

The Issuer is a holding company with no materiaetsother than the stock of its subsidiaries haddffering Proceeds Note (as defined
below) and the Loan Proceeds Note (as defined Hekecordingly, the Issuer will depend upon dividenloans or other distributions from its
subsidiaries, or capital contributions from Parémgenerate the funds necessary to meet its fiabmiloligations, including its obligations to
pay you as a holder of notes. The Issuer’s subgdimay not generate earnings sufficient to enialbdemeet its payment obligations. The
Issuer’s subsidiaries are legally distinct frorand, unless they guarantee the Notes (which Leké&lGBhas done), have no obligation to pay
amounts due on the Issuer’s debt or to make fuwaligadle to it for such payment. Similarly, Parehg Issuer’s parent company and a
guarantor of the notes, is a holding company withmaterial assets other than the stock of its didrgs. Accordingly, Parent depends upon
dividends, loans or other distributions from itbsidiaries, including the Issuer, to generate timel§ necessary to meet its financial obligati
including its obligations as a guarantor of theesoFuture debt of certain of the Issuer’s subs&ianay prohibit the payment of dividends or
the making of loans or advances to Parent or theels In addition, the ability of such subsidiatesnake such payments, loans or advances is
limited by the laws of the relevant states in whicich subsidiaries are organized or located. ltaicecircumstances, the prior or subsequent
approval of such payments, loans or advances isrezhjfrom applicable regulatory bodies or othevayomental entities. To the extent the
Issuer cannot access the cash flow of its subsdisand Parent is unable to access the cash flitw subsidiaries, including the Issuer, the
Issuer may not have access to sufficient cashpayrthe notes, and Parent may not have sufficestt to comply with its guarantee obligatis
on the notes.

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries whiclre not guarantors of the notes, you
may not be fully repaid if the Issuer becomes inseént

Substantially all of the Issuer’s operating asse¢sheld directly by its subsidiaries, including principal operating subsidiary, Level 3
LLC. Level 3 LLC has guaranteed the notes, but rafribe Issuer’s other subsidiaries is requiredeg@ guarantor of the notes. Holders of any
preferred stock of any of the Issuer’s subsidianbgh are not guarantors of the notes and cregjitocluding trade creditors and other
subsidiaries of Parent that have made intercompmams to the Issuer’s subsidiaries, of any of thmdesidiaries have and will have claims
relating to the assets of that subsidiary thasargor to the notes. That is, the notes are straitytsubordinated to the debt, preferred stock and
other obligations of the Issuer’s subsidiaries Wtdce not guarantors of the notes. As of the ditiei® prospectus, holders of the notes have no
claims to the assets of any of the Issuer’s sudnsedi other than Level 3 LLC. As of December 310£2®n a pro forma basis, the Issuer’s
subsidiaries (excluding Level 3 LLC) had approxieiat$953 million in aggregate indebtedness andrdihtance sheet liabilities (excluding
deferred revenue), excluding intercompany liale$itiwhich is structurally senior to the notes.
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Although the notes will initially benefit from somestructural seniority to Parent’s indebtedness, esting and future intercompany
indebtedness and other actions could limit or elinmate this seniority

Level 3 LLC is the obligor on an existing intercaamy demand note (the “Parent Intercompany NoteParent, which evidences loans
previously made from Parent to Level 3 LLC. As adember 31, 2004, the outstanding principal amofitite Parent Intercompany Note was
approximately $12.9 billion. The Issuer lent thé m@ceeds of the issuance of the original notgstteer with cash on hand to Level 3 LLC in
return for an intercompany demand note (the “OfiigfProceeds Note”) from Level 3 LLC in a principahount equal to the principal amount
of the notes. On December 1, 2004, Issuer lenpitheeeds of a $730 million term loan under its itrizdtility to Level 3 LLC in return for an
intercompany demand note (the “Loan Proceeds Néteff) Level 3 LLC. The Offering Proceeds Note ané Loan Proceeds Note were
pledged by the Issuer to secure the term loan uhdecredit agreement. The Offering Proceeds Neig subordinated to the Loan Proceeds
Note pursuant to a subordination agreement by amahg the Issuer, Parent and Level 3 LLC. Upon tbsing of the offering of the origini
notes, Level 3 LLC, Parent and the Issuer entereda subordination agreement that will subordinapen the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar greding relating to Level 3 LLC or its
property, Level 3 LLC’s obligations with respectth@ Parent Intercompany Note to Level 3 LLC’s géations with respect to the Offering
Proceeds Note. There is no restriction, howevet,erel 3 LLC’s ability to repay a portion or all tie principal of the Parent Intercompany
Note, other than in a bankruptcy or similar prodegdand in certain cases the Issuer may be alifansfer the Offering Proceeds Nc
including to Parent. If Level 3 LLC prepays the &drintercompany Note or the Issuer transfers tiierl@g Proceeds Note to Parent or a
subsidiary of Parent, the subordination of LeveL&’ s obligations on the Parent Intercompany Notestoliligations on the Offering Proce!
Note will not provide any benefit to the holderstloé notes. The Offering Proceeds Notnotbe pledged as security for the benefit of the
holders of the notes, and Level 3 LLC's obligatiansthe Parent Intercompany Note areqdiordinated in any way to obligations with res|
to the notes themselves or with respect to anyaguiees of the notes (including the guarantee oftites by Level 3 LLC).

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indenture govertirggnotes from taking certain actic
with respect to the Offering Proceeds Note, themantercompany Note and the subordination agreemeither the trustee for the notes nor
the holders of the notes will be parties to, ordigarty beneficiaries of, the subordination agreenor the Offering Proceeds Note. See
“Description of the Notes — Certain Covenants — it&tion on Actions with respect to Existing Intengpany Obligations.”

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the notes
and guarantees of the Offering Proceeds Note are lsordinated to guarantees of the Issuer’s credit fatity, and creditors under the
credit facility have prior claims over the proceedf certain intercompany obligations

The notes are not secured by any of the Issuesttssr the Issuer’s subsidiaries’ assets. Thesrasteeffectively junior to obligations
incurred under Issuer’s credit agreement, enterexddn December 1, 2004, which is guaranteed bgriRand secured by a substantial portion
of Parent’s assets and by substantially all ofatseets of its subsidiaries (including the Issuecjuding the Offering Proceeds Note and the
Loan Proceeds Note, and will also be effectivehiguto secured obligations incurred under anyriitredit facilities, receivables and
purchase money indebtedness, capitalized leaseseatain other arrangements that are securece lfsuer becomes insolvent, the holders of
any secured debt would receive payments from thetasised as security before you receive paymgemsindenture relating to the notes
expressly permits guarantees, if any, of the nptegided by subsidiaries of the Issuer to be subatdd to obligations of such subsidiaries
under such senior secured debt. Additionally, gutaes of the notes (other than Parent’s guarantee]ffering Proceeds Note and the Parent
Intercompany Note, and guarantees of such interaogpotes, will be subordinated to obligationsdspect of the credit agreement and any
such future credit facilities. Creditors under thedit agreement and any such future credit féslihave prior claims over the proceeds of the
Offering Proceeds Note and the Parent Intercompéotg, and any remaining proceeds after repaymethteofredit agreement and any such
future credit facilities may not be sufficient &pay the notes.

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

As of December 31, 2004, on a pro forma basis gieiffiect to the issuance of $880 million of 10% Gentible Senior Notes due 2011,
Parent had on a consolidated basis approximate@9%6illion of total indebtedness, both long-teamd short-term. The indentures relating to
the notes and each issue of Parent’s
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outstanding notes permit it to incur substantialigoinal debt. A substantial level of debt makesdre difficult for Parent to honor its
obligations under its guarantee of the notes. @mltisi amounts of Parent’s existing debt will, asduture debt may, mature prior to the notes.

The Issuer and its subsidiaries will transfer assstto Parent at least to the extent necessary to sare Parent’s existing debt obligations,
and those assets would not be available to repayetmotes

The indenture relating to the notes contains suatistelexibility for the Issuer and its subsidiasi to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to repghg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the exteeseary to service Parent’s existing debt obligatidlthough Parent will guarantee the
repayment of the notes, the guarantee is not seéeune ranks equal with other unsecured debt ofrifared junior to all secured debt of Parent.
Parent has substantial debt outstanding. As of @bee 31, 2004, Parent had, on a pro forma, unculaet basis, $4.716 billion of total
indebtedness, none of which is secured, and appeagly $876 million of which constituted subordidindebtedness. The indentures rele
to the notes and each issue of outstanding notRareit permit Parent to incur substantial additiaiebt, including substantial amounts of
additional secured debt. A substantial level oftadelkes it more difficult for Parent to honor itsligations under its guarantee of the notes.
Substantial amounts of such existing debt of Paséhtand future debt of Parent may, mature ptathe notes. In addition, in certain instar
proceeds from the sale, transfer or other dismositi assets of the Issuer and its subsidiariesbeaysed to repay debt of Parent. See
“Description of the Notes — Certain Covenants — it&tion on Asset Dispositions.”

If Parent experiences a change in control, the Isgeun may be unable to purchase the notes you hold asquired under the indenture
relating to the notes

Upon the occurrence of certain designated evemgdssuer must make an offer to purchase all md#tg notes at a purchase price ec
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 tlee wffpurchase. In addition, the indenture relatinthe notes and Level 3’s other debt
agreements may require the Issuer and/or Pareaptwchase the other debt upon a change in cantrohy prohibit the Issuer and/or Parent
from purchasing any notes before their stated ritgtimcluding upon a change of control. See “Dgstan of the Notes — Certain Covenants
— Change of Control Triggering Event.”

Federal and state statutes allow courts, under sp#ic circumstances, to void guarantees and requireote holders to return payments
received from guarantors

The notes are guaranteed by Parent and Level 3rhay; under certain circumstances in the futuregusranteed by other subsidiaries
the Issuer and/or Parent. Under the federal batdyuaw and comparable provisions of state fraudiuteansfer laws, a guarantee could be
voided, or claims in respect of a guarantee coaldubordinated to all other debts of that guarafitamong other things, the guarantor, at the
time it incurred the indebtedness evidenced bgltrantee:

. received less than reasonably equivalent valuaipcénsideration for the incurrence of the guarananc
. was insolvent or rendered insolvent by reason @friburrence of the guarantee; or
. was engaged in a business or transaction for vthiglguarant s remaining assets constituted unreasonably siaitiat; or

. intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guarantor purst@its guarantee could be voided and requireceteeburned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan
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The measures of insolvency for purposes of theaalfrient transfer laws will vary depending uponléive applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be coms@iensolvent if:

. the sum of its debts, including contingent liaigkt, was greater than the fair saleable valuel aff #ls assets;

. the present fair saleable value of its assets @sssthan the amount that would be required to {ggyrobable liability on its existin
debts, including contingent liabilities, as thegbme absolute and mature;

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

In certain circumstances, subsidiaries of Paremnt pnavide guarantees of the Offering Proceeds Natg.such guarantee could be subject to
the same risks described above.
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USE OF PROCEEDS
None of the Issuer, Parent or Level 3 LLC will rieeeany proceeds from the exchange pursuant texbkeange offer.

The net proceeds from the offering of the origimatles, after deducting the initial purchasers’ aiist and fees and expenses of the
offering, were approximately $486 million. The pebceeds from the offering of the original notesevesed in October 2003 to repay purcl
money indebtedness under Level 3's senior secusatitdacility. Level 3 used cash on hand of apprately $642.5 million to repay the
remaining purchase money indebtedness then ouistpndder the senior secured credit facility (imtthg prepayment fees) and terminated
facility.

CAPITALIZATION

The following table sets forth the consolidateditzdization of Level 3 as of December 31, 2004 aoractual basis and on an as adjusted
basis to give effect to the issuance on April )26f $880 million aggregate principal amount o¥dConvertible Senior Notes due 2011 by
Parent.

You should read this table in conjunction with LE®s consolidated financial statements and thateel notes included in Level 3's
Annual Report on Form 10-K for the year ended Ddmam31, 2004, which is incorporated by referenaeihe

December 31, 200.
(unaudited, dollars in

millions)
As Adjusted
Actual
Cash and cash equivalel $ 44: $ 1,321
Marketable securities (includes noncurre 33¢ 33¢
Restricted cash (includes noncurre 11F 11&
Total cash and marketable securi $ 897 $ 1,77¢
Current portion of lon-term deb $ 144 $ 144
Long-term debt, less current porti $ 5,067 $ 5,06
10% Convertible Senior Notes due 2( — 88C
Total lon¢-term debt, less current porti 5,067 5,947
Stockholder’ deficit
Preferred stock, $.01 par value; authorized 10@@shares; no shares outstanding; actual andusted — —
Common stock, $.01 par value; authorized, 1,500(0@Dshares; 686,496,271 shares outstanding, actual
and as adjusted (. 7 7
Additional paic-in capital 7,371 7,371
Accumulated other comprehensive inca 19 19
Accumulated defici (7,559 (7,559
Total stockholder deficit (257 (157
Total capitalizatior $ 4,91( $ 579

(1) Excludes shares issuable upon exercise of outstgmgitions and warrants and upon conversion otandisng convertible securitie
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THE EXCHANGE OFFER

Purpose of the Exchange Of

On September 26, 2003, the Issuer privately platedriginal notes in a transaction exempt fromstegtion under the Securities Act.
Accordingly, the original notes may not be reofteresold or otherwise transferred in the Uniteatédt unless so registered or unless an
exemption from the Securities Act registration riegiments is available. In the registration agreemtée Issuer and Parent have agreed with
the initial purchasers of the original notes to:

. file a registration statement with the SEC relatinghe exchange offer not later than April 30, 2(

. use their best efforts to cause the exchange affgstration statement to become effective undeiScurities Act by June 30,
2005; anc

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

In addition, the Issuer and Parent have agreeddp khe exchange offer open for at least 30 dayenger if required by applicable law, after
the date notice of the exchange offer is mailetthéoholders of the original notes. The new notesbaing 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 conditions coathin this prospectus and in the letter of trattathat accompany this prospectus,
Issuer is offering to exchange $1,000 in princgrabunt of new notes for each $1,000 in principabam of original notes. The terms of the
new notes are substantially identical to the teofrthe original notes for which they may be exchethin the exchange offer, except that:

(1) the new notes will be freely transferable, othamntlas described in this prospec!
(2) the new notes will not contain any legend restigtheir transfer

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalemtinder the registration agreement,
which rights will terminate on completion of theckange offer; an

(4) the new notes will not contain any provisions reliyag the payment of special intere

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 on any mimnaggregate principal amount of original notes gpeééndered for exchange.

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

(1) acquired the new notes in the ordinary course@httider’ business

(2) are not engaged in, and do not intend to engagnd have no arrangement or understandingaviyhperson to participate in, a
distribution of the new note

(3) are not affiliates of the Issuer within the meaniridRule 405 under the Securities A
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(4) are not broke-dealers who acquired original notes directly frdma kssuer; an
(5) are not broke-dealers who acquired original notes as a resutiaxke-making or other trading activitie

See “Plan of Distribution.”

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

The letter of transmittal that accompanies thispeztus states that by so acknowledging and byettelg a prospectus, a broker-dealer
will not be deemed to admit that it is an undermrivithin the meaning of the Securities Act. A apiating broker-dealer may use this
prospectus, as it may be amended or supplememetdtime to time, in connection with resales of netes 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 dataésoptbspectus and ending on the close of businmesiseoday 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 will not beuggd to pay brokerage commissions or fees orestithp the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for newiesan the exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnéations of the staff of the SEC, the Issuer Badent determine that they are note
permitted to effect an exchange offer,

(2) for any other reason the exchange offer regjisin statement is not declared effective by JUhe805 or the exchange offer is not
consummated by July 31, 2005,

(3) any initial purchaser so requests for origmates not eligible to be exchanged for new notekérexchange offer, or
(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lie exchange offer; or

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

(1) as promptly as practicable (but in no eventertban the later of (i) April 30, 2005 or (i) 4ayb after so required or requested), file
a shelf registration statement covering resalébebriginal notes or the new notes, as the cageb@aand thereafter use their best
efforts to cause the shelf registration statemebetdeclared effective under the Securities Aud,

(2) use their best efforts to keep the shelf registrasitatement effective until two years after ifeetive date
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For purposes of determining whether the IssuerRardnt are obligated to file a shelf registratitatesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

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

(1) provide to each holder for whom the shelf regtton statement was filed copies of the prospeuathich is a part of the shelf
registration statemer

(2) notify each of those holders when the shelf regfiitn statement has become effective;

(3) take other actions as are required to permit uricest resales of the original notes or the nevesoas the case may |
A holder selling original notes or new notes untther 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 ailldbe bound by any applicable provisions of thgis&ration agreement, including specified
indemnification obligations.

Special Interest

Special interest will accrue on the principal amtaefithe original notes and the new notes, in aoldlito the stated interest on the origi
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.

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

(1) neither the exchange offer registration statgmer the shelf registration statement has bded fiith the SEC on or before April

30, 2005,

(2) neither the exchange offer registration statementhre shelf registration statement has been d=tkaffective on or before June !
2005,

(3) neither the exchange offer has been complatethe shelf registration statement has been datleffective on or before July 31,
2005, or

(4) after either the exchange offer registration statetor the shelf registration statement has beelaul effective, that registratic
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalegriginal notes or new notes in
accordance with and during the periods specifigtiéregistration agreeme

Special interest will accrue at a rate of 0.50%aerum on the principal amount during the 90-dajogdeafter 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 excharftgr is completed on the terms and within the gedontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registratigreament contained in this prospectus does nooputgbe complete. This summan
subject to and is qualified in its entirety by refiece to all the provisions of the registrationeggnent, a copy of which is an exhibit to the
registration statement of which this prospectuss part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange offer is 5:00.pNew York City time, ol , 2005, unless the Issuer in ils siiscretior
extends the period during which the exchange ddfepen. In that case, the expiration
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date will be the latest time and date to whichekehange offer is extended. The Issuer reserveasgiieto extend the exchange offer at any
time and from time to time before the expiratioteday giving written notice to The Bank of New Yotke exchange agent, and by timely
public announcement. Unless otherwise requiredppieable law or regulation, the public announcetwveiti be made by a release to the PR
Newswire or other national newswire service. Duramg extension of the exchange offer, all origimaties previously tendered in the excha
offer will remain subject to the exchange offer.

The initial exchange date will be the first busséday following the expiration date. The Issuerresply reserves the right to:

(1) terminate the exchange offer and not accept fonaxge any original notes for any reason, includiagy of the events describi
below undel*—Conditions to the Exchange Of” shall have occurred and shall not have been wdiyete Issuer; an

(2) amend the terms of the exchange offer in any ma

If any termination or amendment occurs, the Issukmnotify the exchange agent in writing and weither issue a press release or give
written notice to the holders of the original noéaspromptly as practicable. Unless the Issueritettes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theusswill exchange the new notes for the origindgkesmn the exchange da

If:
(1) the Issuer waives any material condition to thehexge offer or amends the exchange offer in angrattaterial respect; an

(2) atthe time that notice of this waiver or antaedt is first published, sent or given to holddrergginal notes in the manner
specified above, the exchange offer is scheduleapiare at any time earlier than the fifth busingag from, and including, the date
that the notice is first so published, sent or gj

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

This prospectus and the letter of transmittal ath@orelevant materials will be mailed by the Igstieerecord holders of original notes. In
addition, these materials will be furnished to leak banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to liere¢ owners of original notes.

How to Tender

The tender to the Issuer of original notes accarttinone of the procedures described below wilktitute 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 notg teader them by properly completing and signireylétter of transmittal or a
facsimile of the letter of transmittal and deliveyithem, together with the certificate or certifesarepresenting the original notes being tenc
and any required signature guarantees, or a tio@ifirmation of a book-entry transfer accordindte procedure described below, to either
exchange agent at one of the addresses set fddtlv bader “— Exchange Agent” on or before the eafian date, or complying with the
guaranteed delivery procedures described belowefdirences in this prospectus to the letter ofdmgttal include a facsimile of the letter of
transmittal.

If tendered original notes are registered in thm@af the signer of the applicable letter of traittahand the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to sued, in the name of the registered holder,
the signature of the signer need not be guaranbeeshy
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other case, the tendered original notes must bersed or accompanied by written instruments ofsfiemin form satisfactory to the Issuer.
They must also be duly executed by the registeoddeh. In addition, the signature on the endorsdraemstrument of transfer must be
guaranteed by an eligible guarantor institutiort th@ member of a recognized signature guarangsiation program within the meaning of
Rule 17Ad-15 under the Exchange Act. If the neweaa@nd/or original notes not exchanged are to ldeeded to an address other than that of
the registered holder appearing on the note redimstehe original notes, an eligible guarantottitogion must guarantee the signature on the
applicable letter of transmittal.

Any beneficial owner whose original notes are regged in the name of a broker, dealer, commereiakbtrust company or other
nominee and who wishes to tender original noteslghmontact the holder promptly and instruct itéader on the beneficial owner’s behalf.
the beneficial owner wishes to tender the origimaks itself, the beneficial owner must either mapropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyquig paragraph. The beneficial owner
must make these arrangements or follow these puoesdbefore completing and executing the lettérasfsmittal and delivering the original
notes. The transfer of record ownership may takesiderable time.

f

Book-Entry Transfer An exchange agent will make a request to estahblisaccount for the original notes at each bodkyeransfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatisss the exchange agent already has
established an account with the book-entry trarfsigtity suitable for the exchange offer. Subjerthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility’s systems may makelzeatry delivery of original notes by causin
book-entry transfer facility to transfer the origimotes into one of the exchange agent’s accairitee book-entry transfer facility in
accordance with the facility’s procedures. Howewadthough delivery of original notes may be effectierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required daugmaust, in any case, be transmitted tc
received by an exchange agent at one of the address forth below under “—Exchange Agent” on doleethe expiration date or the
guaranteed delivery procedures described below brusbmplied with.

The method of delivery of original notes and al@tdocuments is at the election and risk of tHddrolf sent by mail, it is recommenc
that the holder use registered mail, return reaeigtiested, obtain proper insurance, and make #iilexmsufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the applicableated regulations concerning backup withholdindeafieral income tax, an exchange
agent will be required to withhold 30% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder’s taxpayer identification number andifethat the number is correct. Each tenderinglbokhould complete and sign the main
signature form and the Substitute Form W-9 includggart of the letter of transmittal, so as tovgte the information and certification
necessary to avoid backup withholding. This wilt be required, however, if an applicable exempégists and is proved in a manner
satisfactory to the Issuer and an exchange agent.

Guaranteed Delivery Proceduresf a holder desires to accept the exchange affidrtime will not permit a letter of transmittal aniginal
notes to reach the exchange agent before the @rpidate, a tender may be effected if an exchaiggat has received at one of its offices
listed under “—Exchange Agent” below on or befdre éxpiration date a letter, telegram or facsitmdasmission from an eligible guarantor
institution that:

(1) sets forth the name and address of the tenderildgihdhe names in which the original notes arésteged and, if possible, tl
certificate numbers of the original notes to bal&aed; anc

(2) states that the tender is being made thereby

(3) guarantees that within three New York Stock Excleatngding days after the date of execution of étielt, telegram or facsimi
transmission by the eligible guarantor institutitive original notes, in proper form for transfeill e delivered by the eligible
guarantor institution together with a properly céeted and duly executed letter of transmittal amg ether required documen
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Unless original notes being tendered by the ab@gaetibed method or a timely confirmation of a bawkry transfer are deposited with the
exchange agent within the time period described@baccompanied or preceded by a properly completet of transmittal and any other
required documents, the Issuer may reject the te@igpies of a notice of guaranteed delivery whiedy be used by eligible guarantor
institutions for the purposes described in thisageaiph are being delivered with this prospectusthadetter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @aed by an exchange agent. Issuances of
new notes in exchange for original notes tendeyearbeligible guarantor institution as describedwebwill be made only against deposit of
applicable letter of transmittal and any other fegidocuments and the tendered original notestionely confirmation of a book-entry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexge of any tender of original notes will
be determined by the Issuer. The Isssidétermination will be final and binding. the Issveserves the absolute right to reject any dealfer:
not in proper form or the acceptances for excharfigehich may, in the opinion of counsel to the ksibe unlawful. The Issuer also reserves
the absolute right to waive any of the conditiohthe exchange offer or any defect or irregulasiiie tenders of any particular holder whether
or not similar defects or irregularities are waisedhe case of other holders. None of the Isgherexchange agent or any other person will
incur any liability for failure to give notificatioof any defects or irregularities in tenders. T8suer’s interpretation of the terms and conditions
of the exchange offer, including the letter of tmanittal and the instructions to the letter of traittal, will be final and binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemdbi the following terms and conditions, which paet of the exchange offe

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfersriginal 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 to tender, exabe, assign and transfer the original notes aaddaire new notes issuable upon the
exchange of the tendered original notes;

(2) when the same are accepted for exchange, the Mi#llacquire good and unencumbered title to thléred original notes, free ¢
clear of all liens, restrictions, charges and enmamces and not subject to any adverse cl

The transferor also warrants that it will, uponuest, execute and deliver any additional documtibetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered original
notes by the Issuer and the issuance of new no&schange shall constitute performance in fulth®ylssuer of its obligations under the
registration agreement and that the Issuer shadl ha further obligations or liabilities under tegistration agreement, except in certain lirr
circumstances. All authority conferred by the tfansr will survive the death or incapacity of thartsferor and every obligation of the
transferor shall be binding upon the heirs, legplesentatives, successors, assigns, executoeslandistrators of the transferor.

By tendering original notes, the transferor cegtfthat:

(1) itis not an affiliate of the Issuer within the mézg of Rule 405 under the Securities Act, that itot a broke-dealer that own
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 haarrengement with any person to participate in ib&idution of the new notes;
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(2) itis an affiliate, as so defined, of the Issuepbthe initial purchasers, and that it will complth applicable registration ar
prospectus delivery requirements of the Securhigts

Each broker-dealer that receives new notes famwts account in the exchange offer must acknowlélgeit will deliver a prospectus in
connection with any resale of those new notes.la@tter of transmittal states that by so acknowladgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is adamwriter within the meaning of the Securities Act.

Withdrawal Rights

Original notes tendered in the exchange offer meawithdrawn at any time before the expiration d

For a withdrawal to be effective, a written or fiagite transmission notice of withdrawal must beelgnreceived by the exchange agent at
the address set forth below under “— Exchange Afyémy notice of withdrawal must:

(1) specify the person named in the applicable lefiéransmittal as having tendered original notebaavithdrawn
(2) specify the certificate numbers of original note®é withdrawn

(3) specify the principal amount of original notes ®vithdrawn, which must be an authorized denonoma

(4) state that the holder is withdrawing its electiohave those original notes exchang

(5) state the name of the registered holder of thoggnat notes; ani

(6) be signed by the holder in the same manner asritiea signature on the applicable letter of traittal, including any require
signature guarantees, or be accompanied by evidatisgactory to the Issuer that the person witlirg the tender has succeeded
to the beneficial ownership of the original notesnly withdrawn

If certificates for original notes have been dalegtor otherwise identified to the exchange agéet) prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be widvadn and a signed notice of withdrawal with
signatures guaranteed by an eligible institutiolesmthat holder is an eligible institution.

If original notes have been tendered pursuanté@tbcedure for book-entry transfer described abitneeexecuted 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 witlan will be deemed not to have been validly teaddor 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 cost to that holole

(2) inthe case of original notes tendered by beoky transfer into the applicable exchange agaemt®unt at the book-entry transfer
facility pursuant to the boo&ntry transfer procedures described above, thagmak notes will be credited to an account maimea
with the bool-entry transfer facility for the original note

-35-



Table of Contents

in either case as soon as practicable after wittalfaejection of tender or termination of the exebe offer. Properly withdraw
original notes may be retendered by following ohthe procedures described under “—How to Tendbdva at any time on or
prior to the expiration dat:

Acceptance of Original Notes for Exchange; DeliveiyNew Notes

Upon the terms and subject to the conditions oktlehange offer, the acceptance for exchange ginatinotes validly tendered and not
withdrawn and the issuance of the new notes wilinagle on the exchange date. For the purposes ektange offer, the Issuer shall be
deemed to have accepted for exchange validly teddaiginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléiolders of original notes for the purposeseaaieiving new notes from the Issuer i
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 acceptguhal notes will be made by the exchange agemptly after acceptance of the tendered
original notes. Original notes not accepted forhaxge will be returned without expense to the teéndénolders. 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. e Issuer terminates the exchange offer bef@exipiration date, these non-exchanged
original notes will be credited to the applicabkelgange agent’s account promptly after the exchaffge is terminated.

Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, the Issukinat be required to issue new notes
for any properly tendered original notes not preslg accepted. The Issuer may terminate the ex&hafigr by oral or written notice to the
exchange agent and by timely public announcementaanicated, unless otherwise required by applickleor regulation, by making a
release to the PR Newswire or other national nervesgérvice or, at its option, modify or otherwiseeand the exchange offer, if:

(1) any action or proceeding is threatened, institotepdending before, or any injunction, order or éecis issued by, any court
governmental agency or other governmental regylatoadministrative agency or commissi

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

(B) assessing or seeking any damages as a result wfatkiag or completion of the exchange offer or ather transactio
contemplated by the exchange offer

(C) resulting in a material delay in the abilitytbe Issuer to accept for exchange or exchange somkof the original notes in
the exchange offe

(2) any statute, rule, regulation, order or injuncti®sought, proposed, introduced, enacted, promedigat deemed applicable to 1
exchange offer or any of the transactions contetaglay the exchange offer by any government or gouental authority,
domestic or foreign, or any action is taken, pregbsr threatened, by any government, governmenthbéty, agency or court,
domestic or foreign, that in the sole judgmenthef kssuer might result in any of the consequenefesred to in clauses (1)(A) or
(B) above or, in the sole judgment of the Issugghtresult in the holders of new notes having gdtiions relating to resales and
transfers of new notes which are greater than tHeseribed in the interpretations of the SEC refeto in “—Terms of the
Exchang” above, or would otherwise make it inadvisable twcped with the exchange offer;

(3) a material adverse change has occurred inubidss, condition (financial or otherwise), operat, or prospects of the Issuer,
Parent or Level 3 LLC

-36-



Table of Contents

The conditions described above are for the solefitesf the Issuer. The Issuer may assert thesdittons regarding all or any portion of the
exchange offer regardless of the circumstancekdimg any action or inaction by the Issuer, giviteg to the condition. The Issuer may waive
these conditions in whole or in part at any timérom time to time in its sole discretion. The fa#@ by the Issuer at any time to exercise any of
the rights described above will not be deemed &evaif any of those rights, and each right willde@med an ongoing right which may be
asserted at any time or from time to time. In addijtthe Issuer has reserved the right, despitedltisfaction of each of the conditions descr
above, to terminate or amend the exchange offer.

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

In addition, the Issuer will not accept for exchargy original notes tendered and no new noteseilssued in exchange for any
original notes, if at that time any stop ordetiseitened or in effect relating to:

(1) the registration statement of which this prospectusstitutes a part; «

(2) the qualification of any of the indentures under Tmust Indenture Ac

Exchange Agent
The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of tréital must be addressed to
exchange agent at one of the addresses set fdoilv.be
Deliver to:
The Bank of New York
By Registered or Certified Mail:

101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286

By Facsimile:
(212) 298-1915

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

Solicitation of Tenders; Expenses

The Issuer has not retained any de-manager or similar agent in connection with thehaxge offer and will not make any payment
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpaill 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, nomamelefsduciaries the reasonable out-of-pocket egpsincurred 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 $260,000.
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Appraisal Rights
Holders of original notes will not have dissen’ rights or appraisal rights in connection with tixeteange offer

Transfer Taxes

Holders who tender their original notes for excheamgl not be obligated to pay any transfer taxesannection with the exchang
except that holders who instruct us to register netes in the name of, or request that origina¢soiot tendered or not accepted in the

exchange offer be returned to, a person othertti@negistered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is voluntanyd &olders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the original notes are urgeddasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchange offad apon acceptance for exchange of all validly éeed original notes according to the
terms of this exchange offer, the Issuer and Pavéhibave fulfilled a covenant contained in thenes of the original notes and the registration
agreement. Holders of the original notes who dat@der their certificates in the exchange offdf egintinue to hold those certificates and
be entitled to all the rights, and limitations @pable to the original notes under the indentuegsept for any rights under the registration

agreement which by their terms terminate or ceagmave further effect as a result of the makinthif exchange offer. See “Description of the
Notes”

All untendered original notes will continue to hégect to the restrictions on transfer set fortthi@ indenture. In general, the original
notes may not be reoffered, resold or otherwigesfeared in the U.S. unless registered under tioer8ies 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 notes who tersdie the exchange offer for the purpose of paréting in a distribution of the new no
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 acquire uetoriginal notes in open market or privatelyateged transactions, through
subsequent exchange offers or otherwise. The I$g&seno present plan to acquire any original nibttaisare not tendered in the exchange o
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DESCRIPTION OF CERTAIN INDEBTEDNESS

The following is a description of the Issuer’s dfatrents material outstanding indebtedness. For purpdsissosection of the prospect
only, “Level 3" refers only to Level 3 Communicat®, Inc., the parent company of the Issuer. THeviahg summaries of Level 3's
outstanding notes are qualified in their entirefyré&ference to the indentures to which each isfumetes relates. Copies of these indentures are
available on request from Level 3.
Indebtedness of Level 3 Communications,

9 1/ 8% Senior Notes due 200:i

On April 28, 1998, Level 3 issued $2 billion aggregprincipal amount of 1/8% Senior Notes due 2008 (which are referred tihe“9
1/ 8% Notes”) under an indenture between Level 3 arel Bénk of New York, as successor trustee to IBJt&tail Bank & Trust Company.
The 91/8% Notes are senior unsecured obligations of Lev&h@y rank equally in right of payment with alhet existing and future senior
unsecured indebtedness of Level 3. THé8% Notes bear interest at a rate of/®% per annum, payable semiannually in arrears on May
and November 1.

Level 3 may redeem thed 8% Notes, in whole or in part, at any time on oeaflay 1, 2003. If a redemption occurs before May 1
2006, Level 3 will pay a premium on the principai@unt of the 9t/ 8% Notes redeemed. This premium decreases annuathy f
approximately 3.4% for a redemption during the tigahonth period beginning on May 1, 2004 to apprately 1.5% for a redemption during
the twelve month period beginning on May 1, 2005.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 9/ 8% Notes at a purchase price of 101% of the prin@peunt, plus accrued and unpaid interest, if any.

The indenture relating to the'd 8 % Notes places restrictions on the ability of Le¥end its restricted subsidiaries to:
. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@mdfers

. create liens;

. sell assets

. issue or sell capital stock of some of its subsie&

. enter into transactions, including transaction$attiliates; anc

. in the case of Level 3, consolidate, merge orsdiktantially all of Level 3's assets.

The holders of the 9/ 8% Notes may force Level 3 to immediately repayphiacipal on the 9/ 8 % Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipedunt of at least $25 million, which defa
result in the acceleration of such other indebtedrme constitutes a failure to pay principal whee.d

As of December 31, 2004, approximately $954 milkmgregate principal amount of the- 88 % Notes was outstanding.
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10%2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $834 milliogregate principal amount at maturity of 10%2% Sebiscount Notes due 20(
(which are referred to as the “10%:% Discount Ngtesitler an indenture between Level 3 and The BéNew York, as successor trustee to
IBJ Whitehall Bank & Trust Company. The 10%2% DisebNotes are senior unsecured obligations of L8va@hey rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The issue price of the 10%2% Discount Notes wascqupiately 60% of the principal amount at maturifre notes accreted at a rate of
10%2% per year, compounded semiannually, to 1008edf principal amount on December 1, 2003. Cagrést began to accrue on the 10
Discount Notes on December 1, 2003 at a rate oPA@¥id is payable semiannually on June 1 and Deaelplbédth June 1, 2004 as the first
interest payment date.

Level 3 may redeem the 10%:% Discount Notes, in @bolin part, at any time on or after December0D3 If a redemption occurs
before December 1, 2006, Level 3 will pay a premamrthe accreted value of the 10%2% Discount Nadeamed. This premium decreases
annually from approximately 3.5% for a redemptiamidg the twelve month period beginning on Decenihe2004 to approximately 1.75%
a redemption during the twelve month period begigrin December 1, 2005.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 10%2% Discount Notes at a puepase of 101% of the accreted value, plus accametlunpaid interest, if any.

The indenture relating to the 10%:% Discount Notasgs certain restrictions on the actions of L&ahd some of its subsidiaries that
substantially similar to those contained in theeimtire relating to the 98% Notes. The indenture also contains a provisitating to the
acceleration of the 10%2% Discount Notes that istmially similar to that contained in the indewstuelating to the 9/ 8% Notes.

As of December 31, 2004, approximately $144 milkmygregate principal amount at maturity of the 10B%%count Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 miliggregate principal amount of 6% Convertible Suimatgéd Notes due 2009 (which
are referred to as the “2009 Convertible 6% NotesitJer an indenture between Level 3 and The Bame®f York, as successor trustee to 1BJ
Whitehall Bank & Trust Company. The 2009 ConvedibPt Notes are unsecured, subordinated obligatibbsvel 3.

The 2009 Convertible 6% Notes are convertible gftares of common stock, at the option of the holateany time prior to maturity,
unless previously repurchased or unless Level 3aased the conversion rights to expire. The 208®vErtible 6% Notes may be converted at
the initial rate of 15.3401 shares of common sfoekeach $1,000 principal amount of notes, sulbfeatjustment in certain circumstances.
This is equivalent to a conversion price of appmadely $65.19 per share.

On or after September 15, 2002, Level 3 may cdusednversion rights of the holders of 2009 Corilbiert6% Notes to expire at any
time prior to the maturity date of the notes. Le¥@hay exercise this option if the current markétepof the common stock exceeds 140% of
the prevailing conversion price then in effect, diteast 20 trading days within any 88y period of consecutive trading days, includimg las;
trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding notes at a purchase price o¥l0Dthe principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionsbibject to the satisfaction of certain conditidnsshares of common stock.
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In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @otible 6% Notes due to an event of
default under the indenture, and certain other syé¢ine payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenthe prior full and final payment in cash of all senilebt of Level 3

The indenture also contains a provision relatintheoacceleration of the 2009 Convertible 6% Ntites is substantially similar to that
contained in the indenture relating to the/8% Notes.

As of December 31, 2004, approximately $362 milkmygregate principal amount of the 2009 ConvertteNotes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di#Zwhich are referred to as-
“11% Notes”) under an indenture between Level 3 Bimel Bank of New York, as trustee. The 11% Notessanior unsecured obligations of
Level 3. They rank equally in right of payment wéth other existing and future senior unsecuree@lneddness of Level 3. The 11% Notes bear
interest at a rate of 11% per annum, payable semdly in arrears on March 15 and September 15.

The 11% Notes are not redeemable at the optiorewélL3 prior to maturity.

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

The indenture relating to the 11% Notes placesmerestrictions on the actions of Level 3 and saifnigs subsidiaries that are
substantially similar to those contained in thesimaire relating to the 98% Notes. The indenture also contains a provisidating to the
acceleration of the 11% Notes that is substantgityilar to that contained in the indenture relgtio the 9:/8% Notes.

As of December 31, 2004, approximately $132 milémgregate principal amount at maturity of the 1&tes was outstanding.

11%% Senior Notes due 2010

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of 11%% Senior Notes201i® (which are referred to as
the “11%/4% Notes”) under an indenture between Level 3me Bank of New York, as trustee. The 11%% Notessanior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
11Y4% Notes bear interest at a rate of 11%% permanppayable semiannually in arrears on March 15%sumtember 15.

Level 3 may redeem the 11%% Notes, in whole ofir, @t any time on or after March 15, 2005. l[édemption occurs before March 15,
2008, Level 3 will pay a premium on the principai@unt of the 11%2% Notes redeemed. This premiumedsess annually from approximately
5.625% for a redemption during the twelve monthiqeebeginning on March 15, 2005 to approximateB75% for a redemption during the
twelve month period beginning on March 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 is obligated, subject to certainditions, to offer to purchase all of
outstanding 11%% Notes at a purchase price of 18flthte principal amount, plus accrued and unpaierast, if any.

The indenture relating to the 11¥,% Notes placeicerestrictions on the actions of Level 3 and s@hits subsidiaries that are
substantially similar to those contained in theeimtire relating to the 9/ 8% Notes.
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The indenture also contains a provision relatintheoacceleration of the 11%% Notes that is subiatBnsimilar to that contained in the
indenture relating to the 9 8% Notes.

As of December 31, 2004, approximately $96 millzmyregate principal amount of the 11%% Notes wistanding.

12 7/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 128% Senior Discount Notes due 2010
(which are referred to as the “T2 8% Discount Notes”) under an indenture between L8whd The Bank of New York, as trustee. The'12
8% Discount Notes are senior unsecured obligatibheweel 3. They rank equally in right of paymenthvall other existing and future senior
unsecured indebtedness of Level 3.

The issue price of the 12 8 % Discount Notes was approximately 53.308% of ttirecpal amount at maturity. The 12 8 % Discount
Notes accrete at a rate of 7/ 8% per year, compounded semiannually, to 100% af grecipal amount by March 15, 2005. Cash interes
began accruing on the T2 8 % Discount Notes on March 15, 2005 at a rate of 2% and will be payable semiannually on March 15 and
September 15, beginning September 15, 2005.

Level 3 may redeem the 12 8 % Discount Notes, in whole or in part, at any tiomeor after March 15, 2005. If a redemption occurs
before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 6.438% for a redemptioming the twelve month period beginning on Matéh 2005 to approximately 2.146%
for a redemption during the twelve month periodibeipg on March 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 12/ 8 % Discount Notes at a purchase price of 101% oftiueeted value, plus accrued and unpaid intefesty.

The indenture relating to the T2 8% Discount Notes places certain restrictions orattt®ons of Level 3 and some of its subsidiaried th
are substantially similar to those contained inittgenture relating to the ¥ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 12/ 8% Discount Notes that is substantially similarhiiattcontained in the indenture relating to th& 8% Notes.

As of December 31, 2004, approximately $488 miléggregate principal amount at maturity of the’12% Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $863 milliogragate principal amount of 6% Convertible Subaatid Notes due 2010 (which i
referred to as the “2010 Convertible 6% Notes”)emah indenture between Level 3 and The Bank of Merk, as trustee. The 2010
Convertible 6% Notes are unsecured, subordinatégations of Level 3.

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

On or after March 18, 2003, Level 3 may cause ifitets of the holders of the 2010 Convertible 6%dd$ab expire at any time prior to"
maturity date of the notes. Level 3 may exercigedption to cause the conversion rights to expirly if for at least 20 trading days within any
period of 30 consecutive trading days, including ldst trading day of that period, the current raggkice of common stock exceeds 140% of
the prevailing conversion price then in effect.
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If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactadrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010@atible 6% Notes due to an event of
default under the indenture relating to the 2018v@ctible 6% Notes, and certain other events, thanent of the principal of, premium, if ar
and interest on the 2010 Convertible 6% Noteslvglsubordinated in right of payment to the pridrdnd final payment in cash of all senior
debt of Level 3.

The indenture relating to the 2010 Convertible 68t also contains a provision relating to the lacation of the 2010 Convertible 6%
Notes that is substantially similar to that con¢aliin the indenture relating to the¢: /8% Notes.

As of December 31, 2004, approximately $514 milkmygregate principal amount of the 2010 ConvertteNotes was outstanding.

2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 million aggtegorincipal amount of 2.875% Convertible Seniotds due 2010 (which a
referred to as the “2010 Convertible 2.875% Notesifer an indenture between Level 3 and The BamNewf York, as trustee. The 2010
Convertible 2.875% Notes are senior unsecured atidigs of Level 3. They rank equally in right ofypgent with all other existing and future
senior unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertille $hares of common stock, at the option of tHddrpat any time prior to maturity,
unless previously repurchased or redeemed. The 0h0Qertible 2.875% Notes may be converted atritiali rate of 139.2758 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion pi
of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 2807 only if the closing sale price
of Level 3's common stock exceeds a specified pegage of the then applicable conversion price foeast 20 trading days in any consecutive
30-day trading period, including the last tradirgy a@f that period. The specified percentage deeseasnually from 170% in the 12-month
period beginning July 15, 2007 to 150% in the 1thgeriod beginning July 15, 2009. Level 3 must @admake whole’payment equal to tl
present value of all remaining scheduled paymefitsterest on the 2010 Convertible 2.875% Notelsdoedeemed through and including July
15, 2010.

If an event treated as a change of control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes @tirchase price of 100% of the principal amopiuis accrued and unpaid interest, if any.

The indenture also contains a provision relatintheoacceleration of the 2010 Convertible 2.875%eblthat is substantially similar to
that contained in the indenture relating to tHé8%6 Notes.

As of December 31, 2004, approximately $374 miléggregate principal amount of the 2.875% Notesoudstanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% CondetiSenior Discount Notes due
2013 (which are referred to as the “9% Convertidaior Discount Notes”), together with 20 millidmases of Level 3 common stock, in
exchange for approximately $352 million (book valaédebt and accrued interest outstanding asatfdhte. The 9% Convertible Senior
Discount Notes were issued under an
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indenture between Level 3 and The Bank of New Yar# are senior unsecured obligations of Level &yTank equally in right of payment
with all other existing and future senior unsecuretébtedness of Level 3.

The 9% Convertible Senior Discount Notes were effleat a discount of 29.527% to their aggregatecjgréth amount at maturity. The 9%
Convertible Senior Discount Notes accrete at ach89% per year, compounded semiannually, to 100%eir aggregate principal amount at
maturity by October 15, 2007. Cash interest will accrue on the 9% Convertible Senior Discount Blgtgor to October 15, 2007; however,
Level 3 may elect to commence the accrual of catgrast on all outstanding 9% Convertible Senigcbunt Notes on or after October 15,
2004, in which case the outstanding principal anh@atimaturity of each 9% Convertible Senior DisdoNote, will, on the elected
commencement date, be reduced to the accreted efallie 9% Convertible Senior Discount Note ashat tlate and cash interest shall be
payable on April 15 and October 15 thereafter. Cemeing October 15, 2007, interest on the 9% CoibterSenior Discount Notes will
accrue at the rate of 9% per year and will be plgymbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cditerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifiee 9% Convertible Senior Discount Notes maydieverted at the initial conversion
price of $9.99 per share, subject to adjustmeneitain circumstances. The total number of shasesable upon conversion will range from
approximately 22 million to 30 million shares degigrg upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Senior Diatdotes, in whole or in part, at any time on deafOctober 15, 2008 only if the
closing sale price of Level 3's common stock exsez@pecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, includimg last trading day of that period. The specifieccentage is 140% in the 12-month period
beginning October 15, 2008 and decreases to 13@%4200 on October 15, 2008 and 2009, respectiifelye initial holders sell greater than
33.33% of the 9% Convertible Senior Discount Noté® redemption price is payable in cash and islegul00% of the accreted value of the
9% Convertible Senior Discount Notes to be redeeaseaf the redemption date plus accrued and unipi@icest, to, but excluding, the
redemption date.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 9% Convertible Senior Discouates at a purchase price of 101% of aggregatetadcvalue of the notes so purchased as
of the date designated for payment, plus accrudduapaid interest, if any, to, but excluding, ttate.

The indenture also contains a provision relatintheoacceleration of the 9% Convertible Senior Bistt Notes that is substantially
similar to that contained in the indenture relatioghe 9/ 8% Notes.

As of December 31, 2004, approximately $295 miléggregate principal amount at maturity of the 98ét@rtible Senior Discount
Notes was outstandin

5Y4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5% Convertible Sehotes due 2011 (which are
referred to as the “2011 Convertible 5%% Notes§arman indenture between Level 3 and The Bank @f Merk, as trustee. The 2011
Convertible 5%% Notes are senior unsecured obtigatdf Level 3. They rank equally in right of payrheiith all other existing and future
senior unsecured indebtedness of Level 3.

The 2011 Convertible 54% Notes are convertible into shares of commockstat the option of the holder, at any time ptmmaturity,
unless previously repurchased or redeemed. The @0hertible 5%% Notes may be converted at thealniate of 251.004 shares of common
stock per each $1,000 principal amount of notdsjestito adjustment in certain circumstances. Ehequivalent to a conversion price of
approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible 5%% Nateswhole or in part, at any time after December2@)8. If a redemption occurs
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible 5%:&ed redeemed. The premium for
12 month period beginning December 15, 2008 is
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equal to 102.25%, for the 12 month period beginidlegember 15, 2009 is equal to 101.50% and fol theonth period beginning December
15 2010 and thereafter 100.75%.

If an event treated as a change of control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 5%% Notes@irahase price of 100% of the principal amountsalacrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentetating to the 2011 Convertible 5%%
Notes and the date on which the change in contobimes effective as well as the price paid peresbbour common stock in the change
control transaction.

The indenture also contains a provision relatintheoacceleration of the 2011 Convertible 5%% Nuttasis substantially similar to that
contained in the indenture relating to thé/% % Notes.

As of December 31, 2004, approximately $345 milbmgregate principal amount of the 5%% Notes wastanding.

10% Convertible Senior Notes due 2011

On April 5, 2005, Level 3 issued $880 million aggaee principal amount of 10% Convertible Seniordsadue 2011 (which are referr
to as the “2011 Convertible 10% Notes”) under ateirture supplement between Level 3 and The BalNeuf York, as trustee. The 2011
Convertible 10% Notes are senior unsecured obtigatof Level 3. They rank equally in right of payrmhevith all other existing and future
senior unsecured indebtedness of Level 3.

After January 1, 2007, the 2011 Convertible 10%eare convertible into shares of common stoctheaoption of the holder, at any
time prior to maturity, unless previously repuradsr redeemed. The conversion right will be acetdel in the event of a change of contrc
defined in the indenture. For each $1,000 princgmabunt of 2011 Convertible 10% Notes surrendeseddnversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateghole or in part, at any time after May 1, 200% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd.gremium for the 12 month period
beginning May 1, 2009 is equal to 3.33% and foritAenonth period beginning May 1, 2010 and theegdft67%.

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

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 10% Nthesis substantially similar to that
contained in the indenture relating to the/8% Notes.
Euro-Denominated Senior Notes

11%% Senior Notes due 20:

On February 29, 2000, Level 3 issued €300 milliggragate principal amount of 11%% Senior Notes2i® (which are referred to as
the “11%% Euro Notes”) under an indenture betweevel 3 and The Bank of New York, as trustee. TH&%l1Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of L
3. The 11%% Euro Notes bear interest at a ratd ¥4 per annum, payable semiannually in arrears arcivil5 and September 15.

-45-



Table of Contents

Level 3 may redeem the 11%% Euro Notes, in whole part, at any time on or after March 15, 200% tedemption occurs before
March 15, 2008, Level 3 will pay a premium on thimg@pal amount of the 11%% Euro Notes redeemed pitemium decreases annually fr
approximately 5.625% for a redemption during thelt® month period beginning on March 15, 2005 forapimately 1.875% for a
redemption during the twelve month period beginrangMarch 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 11%% Euro Notes at a purchdse pf 101% of the principal amount, plus accrued anpaid interest, if any.

The indenture relating to the 11¥4% Euro Notes @agegtain restrictions on the actions of Level 8 és restricted subsidiaries that are
substantially similar to those contained in theeimire relating to the 9/ 8% Notes. The indenture also contains a provisitating to the
acceleration of the 11%% Euro Notes that is sulisthnsimilar to that contained in the indentuetating to the 9t/ 8 % Notes.

As of December 31, 2004, approximately €104 milémygregate principal amount of the¥4% Euro Notes was outstanding.

10%% Senior Notes due 2008

On February 29, 2000, Level 3 isst€500 million aggregate principal amount of 10%% Sehlotes due 2008 (which are referred t
the “10%,% Euro Notes”) under an indenture betweevel 3 and The Bank of New York, as trustee. TH&%0EuUro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of L
3. The 10%4% Euro Notes bear interest at a rat®¥P4 per annum, payable semiannually in arrears arcivil5 and September 15.

The 10%% Euro Notes are not redeemable at theroptibevel 3 prior to maturity.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 10%% Euro Notes at a purchdse pf 101% of the principal amount, plus accrued anpaid interest, if any.

The indenture relating to the 10%% Euro Notes @agegtain restrictions on the actions of Level 8 &s restricted subsidiaries that are
substantially similar to those contained in theeinttire relating to the 9/ 8% Notes. The indenture also contains a provisitating to the
acceleration of the 10%% Euro Notes that is sulistfnsimilar to that contained in the indentusdating to the 9t/ 8% Notes.

As of December 31, 2004, approximately €50 millémyregate principal amount of the 10%% Euro Nots eutstanding, using an
exchange rate as of December 31, 2004.

Indebtedness of Level 3 Financing, In

Credit Agreement

As of December 1, 2004, Level 3 Financing, Inchasower, and Level 3 Communications, Inc., agguotr, Merrill Lynch Capital
Corporation, as administrative agent and collatagaint, and certain lenders entered into a Cregtiédment, pursuant to which the lenders
extended a $730 million senior secured term lodret@| 3 Financing.

Level 3 Financing’s obligations under the Credirégment are, subject to certain exceptions, ihjitedcured by certain of the assets of
(i) Level 3 Communications, Inc.; and (i) certaifiLevel 3 Communications, Inc.’s material domestibsidiaries that are engaged in the
telecommunications business and which can graehah their assets without regulatory approvaldl@ Communications, Inc. and these
subsidiaries will also guarantee the obligationsefel 3 Financing under the Credit Agreement. Upbtaining required regulatory approvals:

. Level 3 Communications, LLC and its material doritestibsidiaries will guarantee and, subject toateréxceptions, pledge cert:
of their assets to secure the obligations undeCtleelit Agreement; an

-46-



Table of Contents

. certain of the initial subsidiary guarantors will teleased from their pledge and guarantee oligatinder the Credit Agreeme

The principal amount of the senior secured term lwél be payable in full on December 1, 2011. Adtial secured term loans or
revolving loans may in the future be extended tedl@ Financing under the Credit Agreement.

The senior secured term loan bears interest aeacmal to the London Interbank Offered Rate (LB3@Ilus 700 basis points, which w
be increased by 300 basis points if the reguladpprovals permitting a guarantee and pledge otabyd_evel 3 LLC and its material
domestic subsidiaries are not obtained prior todbdwer 1, 2005.

The Credit Agreement provides that indebtednesstanding under the senior secured term loan wipdid with all of the net available
cash proceeds with respect to certain asset $ileese proceeds are not reinvested in Level @8ness.

The Credit Agreement contains negative covenastsicéng and limiting the ability of Level 3 Commigations, Inc., Level 3 Financing
and any restricted subsidiary to engage in cedeiivities, including:

. limitations on indebtedness and the incurrencécoft

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

. limitations on transactions restricting the abilifysubsidiaries to pay dividends and other sindiatributions;
. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sélessets and investments, including restrictionasset transfers by guarant
under the Credit Agreement to subsidiaries of L&€bmmunications, Inc. which are not guarant

. limitations on transactions with affiliates;

. limitations on designating subsidiaries as unret&td subsidiaries

. limitations on actions with respect to existingeimtompany obligations; and

. in”the case of Level 3 Communications, Inc., Le/&iinancing and any guarantor, restrictions on erwrgnd sales of substantie
all assets

The Credit Agreement does not require Level 3 Conipations, Inc. or Level 3 Financing to maintairsific financial ratios. The Cre:
Agreement does contain certain events of default.

DESCRIPTION OF THE NOTES

General

The New Notes, like the Original Notes, will beuisd under an Indenture, dated as of October 1, i¥)8upplemented, tI“Indentur’),
among Level 3 Communications, Inc. (“Parent”), Ue¥&inancing, Inc. (the “Issuer”) and The Bank\®w York, as trustee under the
Indenture (the “Trustee”as amended by a Supplemental Indenture, dated@stober 20, 2004, by and among Parent, the Iskegel 3 LLC
and the Trustee, and by a
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Supplemental Indenture, dated as of December 4,280and among Parent, the Issuer, Level 3 LLCthad rustee. Copies of the Indenture
are available from Parent or the Issuer on reqiestpurposes of this Description of the Notes,tdmn “Issuer” refers only to Level 3
Financing, Inc. and not to any of its subsidiades#ts parent company, Level 3 Communications,,land the term “Parentéfers only to Leve

3 Communications, Inc. and not to any of its suilbsiés, in each case except for purposes of firueta determined on a consolidated basis.
For purposes of this “Description of the Noteal]'references in this prospectus to the Noted bleatleemed to refer collectively to the Origi
Notes and the New Note

The following summary of certain provisions of tinelenture does not purport to be complete andhgestto, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), emdll of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyenete to the Trust Indenture Act, asin e
on the date of the Indenture. The definitions ofaie capitalized terms used in the following surmyrare set forth below under “— Certain
Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwall existing and future unsecured
indebtedness of the Issuer that is not expresdigrsiinated in right of payment to the notes, ardsanior in right of payment to all existing
and future indebtedness of the Issuer expresslyrdirtated in right of payment to the notes. Thedsphowever, are effectively subordinated
to the Issuer’s existing and future secured ohlibigat including secured obligations under the GrAdreement, dated as of December 1, 2004
(the “Credit Agreement”), by and among Parent, @ gntor, the Issuer, as borrower, Merrill Lyncipi@a Corporation, as administrative
agent and collateral agent, and certain lendersaapduture credit facilities, receivables, puraasoney indebtedness, capitalized leases and
certain other arrangements, to the extent of theevaf the collateral securing such obligationsditidnally, the Notes are effectively
subordinated to all liabilities, including tradeypales, of the Issuer’s subsidiaries that are natréntors. As of December 31, 2004, the Issuer
(excluding its subsidiaries) had $1.23 billionmiébtedness outstanding (including the OriginakelNpt

For a summary of certain risks relating to an inmest in the Notes, see “Risk Factors.”

Note Guarantees

The Issue’s obligations under the Indenture, including thgurehase obligation resulting from a Change of @drtriggering Event, ar
fully and unconditionally guaranteed, jointly arel/srally, on an unsubordinated unsecured basisatsn®, Level 3 LLC and each Restricted
Subsidiary that becomes a Guarantor pursuant ttethes of the Indenture. A Restricted Subsidiary evily be required to become a Guara
if it incurs specified types of Debt. Each Note @udee is a general unsecured obligation of tha&@der, is effectively subordinated to any
existing or future secured Debt of the Guarantothe extent of the value of the assets securiog Bebt, is senior in right of payment to any
existing or future Debt of the Guarantor that ipressly subordinated in right of payment to theeNBuarantee, and is equal in right of
payment with any existing or future unsecured D¥lthe Guarantor that is not expressly subordinateht of payment to the Note
Guarantee. As further described in the third sutiogeparagraph, the Note Guarantee of a Restrigtdxidiary may be subordinated in the
future to any guarantee of any Qualified Creditiitgdssued by such Restricted Subsidiary. As ecBmber 31, 2004, on a pro forma basis
giving effect to the issuance of $880 million aggte principal amount of 10% Convertible Senioréd$adue 2011 by Parent, Parent (exclu
its subsidiaries) had approximately $4.716 billafnindebtedness outstanding, none of which constitsecured indebtedness and $876 million
of which constituted subordinated indebtednessofA3ecember 31, 2004, the Issuer and its subsadiani the aggregate had approximately
$1.375 billion of indebtedness (excluding intercamp payables to Parent and its subsidiaries) adstg, approximately $875 million of
which constituted secured indebtedness and nomich constituted subordinated indebtedness. Utidecircumstances described below
under " — Certain Covenants — Limitation on Desitmas of Unrestricted Subsidiaries,” Parent is géed to designate certain of its
subsidiaries as “Unrestricted Subsidiaries.” Theddtricted Subsidiaries will not be subject to afyhe restrictive covenants in the Indenture.
The Unrestricted Subsidiaries will not guaranteeNlotes.

If any Guarantor makes payments under its Note &ueae, each of the Issuer and the other Guaramigss contribute their share of such
payments. The Issuer’s and the other Guarantoasesiof such payments will be
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computed based on the proportion that the Congeliddet Worth of the Issuer or the relevant Guanargpresents relative to the aggregate
Consolidated Net Worth of the Issuer and all thet@ators combined.

The Note Guarantee of a Guarantor (other than Basdhbe released (a) in connection with any sad@ther disposition of all or
substantially all of the assets of that Guarantaiding by way of merger or consolidation) toer$dn 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 uhéde Certain Covenants — Limitation on Asset Disfimns” (or Parent certifies in an
Officers’ Certificate to the Trustee that it withmply 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) Pama Restricted Subsidiary, if the sale of all sGatpital Stock of that Guarantor complies with
the covenant described under “ — Certain Covenantdmitation on Asset Dispositions” (or Parent @t in 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), or (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under °
— Certain Covenants — Limitation on Designation&Jafestricted Subsidiaries.”

The Issuer, the Guarantors and the Trustee malyoutitnotice to or consent of any holders of No¢eser into one or more indentures
supplemental to the Indenture, or amend any indersupplemental to the Indenture entered into bylsluer, such Guarantor and the Trustee
for the purpose of adding an additional Note Guimpursuant to the covenants described under ‘ertaild Covenants — Limitation on
Consolidated Debt” or “ — Certain Covenants — Litibn on Debt of the Issuer and Issuer Restrictgas8iaries,” to provide that the
payment obligation on a Note Guarantee of a Guargother than Parent or any Sister Restricted iflisvg) be expressly subordinated in any
bankruptcy, liquidation or winding up proceedingsath Guarantor to the prior payment in full intca$ all obligations of such Guarantor
under any Guarantee of, or obligation as borrowelen, any Qualified Credit Facility Incurred by Batror a Restricted Subsidiary in
accordance with clause (ii) of paragraph (b) ofdcbeenant described under “ — Certain Covenantsimithtion on Consolidated Debt” or
clause (ii) of paragraph (b) of the covenant désctiunder “ — Certain Covenants — Limitation on Defthe Issuer and Issuer Restricted
Subsidiaries;provided, howevethat (x) the terms of the subordination of a Noteafantee to any such Guarantee of, or obligatidroa®swe
under, a Qualified Credit Facility may not elimieatr otherwise adversely affect the subordinatioth® payment obligation on any other Debt
of such Guarantor to the payment obligation offfeée Guarantee of such Guarantor and (y) any Gteggother than a Guarantee of such
Qualified Credit Facility) by such Guarantor of astyer Debt of Parent or any Sister Restricted idry also shall be expressly subordinated
in any bankruptcy, liquidation or winding up prodeeg of such Guarantor to the prior payment in ifiui€ash of all obligations of such
Guarantor under its Guarantee of such QualifiedliCfeacility to at least the same extent and orstirae terms and conditions as the
subordination provisions applicable to such GuanasaiNote Guarantee.

The Issuer is a holding company with no materiaetsother than the stock of its subsidiaries baddffering Proceeds Note and the
Loan Proceeds Note. Accordingly, the Issuer depepds dividends, loans or other distributions frisersubsidiaries, including Level 3 LLC,
or capital contributions from Parent, to generhegftinds necessary to meet its financial obligatigmcluding its obligations to pay you as a
holder of the Notes. The Issuer’s subsidiaries n@ygenerate earnings sufficient to enable it tetits payment obligations. The Issuer’s
subsidiaries are legally distinct from it and, wsl¢hey guarantee the Notes (as Level 3 LLC has)dbave no obligation to pay amounts due
on the Issuer’s debt or to make funds availableftor such payment. Similarly, Parent is a holdamnpany with no material assets other than
the stock of its subsidiaries. Accordingly, Par@epends upon dividends, loans or other distribstioom its subsidiaries, including the Issuer,
to generate the funds necessary to meet its finhabligations, including its obligations as a Gardor. Future debt of certain of the Issuer’s
subsidiaries may prohibit the payment of divideadthe making of loans or advances to Parent otsthger. In addition, the ability of such
subsidiaries to make such payments, loans or agdgdadimited by the laws of the relevant statewliich such subsidiaries are organized or
located. In certain circumstances, the prior osegbient approval of such payments, loans or adsascequired from applicable regulatory
bodies or other governmental entities. To the exttemIssuer cannot access the cash flow of itsidigsies, and Parent is unable to access the
cash flow of its subsidiaries, including the Issuke Issuer may not have access to sufficient ttastpay the Notes, and Parent may not have
sufficient cash to comply with its guarantee obliigras on the Notes.
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Holders of any preferred stock of any of the Issugsnbsidiaries that are not Guarantors and crejibocluding trade creditors and other
subsidiaries of Parent that have made intercompmms to the Issuer’s subsidiaries, of any of thasgesidiaries have and will have claims
relating to the assets of that subsidiary thasergor to the Notes. That is, the Notes are stratiyusubordinated to the debt, preferred stock
and other obligations of the Issuer’s subsidiatfies are not Guarantors. Holders of the Notes Inavelaims to the assets of any of the Issuer’s
subsidiaries. See “Risk Factors — Risks Relatingrtdnvestment in the Notes — The Issaetibsidiaries must make payments to the Isst
order for the Issuer to make payments on the natesParen$ subsidiaries must make payments to Parent irr éod@arent to make payme
on its obligations as a guarantor of the notes”‘&igk Factors — Risks Relating to an Investmenthi@ Notes — Because the notes are
structurally subordinated to the obligations of kbs&uer’s subsidiaries that are not guarantors,nyay not be fully repaid if the Issuer becomes
insolvent.”

Principal, Maturity and Interest

In the exchange offer, the Issuer is issuing ups@0,000,000 aggregate principal amount of Notes ‘fNew Notes”) in exchange for the
original notes issued under the Indenture (thedi@al Notes”). Subject to compliance with the cometndescribed under “ — Certain
Covenants — Debt of the Issuer and Issuer Rediri8tdsidiaries,” the Issuer can issue an unlimaradunt of additional Notes at later dates
under the same Indenture. The Issuer can issugaudiNotes as part of the same series or as @iti@uhl series. Any additional Notes that
the Issuer issues in the future will be identicadll respects to the New Notes that the Issuissigng now in the exchange offer, except that
Notes issued in the future will have different Esce prices and issuance dates. The Notes willrmmatuOctober 15, 2011. Interest on the |
Notes accrues at the rate of 10.750% per annum tliermost recent date to which interest has beieh @ad is payable in cash semiannuall
arrears on April 15 and October 15, to the persdms are registered holders of the Notes at theeabddusiness on the preceding April 1 or
October 1, as the case may be. Interest will bepcdea on the basis of a 360-day year comprised@ie 30-day months. For purpose of this
“Description of the Notes,” all references hereirthie “Notes” shall be deemed to refer collectielyhe New Notes and any additional Notes
issued at later dates.

Principal of, premium, if any, and interest on Metes will be payable, and the Notes may be exaog transferred, at the office or
agency of the Issuer, which, unless otherwise piexvby the Issuer, will be the offices of the TeastAt the option of the Issuer, interest may
be paid by check mailed to the registered holdetisedr registered addresses. The Notes will heeidsvithout coupons and in fully registered
form only, in minimum denominations of $1,000 antegral multiples thereof. The Notes will be issoatly against payment in immediately
available funds. No service charge will be madeafoy registration of transfer or exchange of théeNpbut the Issuer may require payment
sum sufficient to cover any transfer tax or othimilar governmental charge payable in connecti@rdtvith.

Book-Entry, Delivery and Form

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

The New Notes initially will be represented by amemore notes in registered, global form withouéfest coupons (collectively, the
“Global Notes”). The Global Notes will be depositgabon issuance with the Trustee as custodian ferOdépository Trust Company (“DTC”),
in New York, New York, and registered in the nanfh®®C or its nominee, in each case for credit tmaoount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes mayrdnesferred, in whole and not in part, only to &eothominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in Blwbal Notes may not be exchanged for Notes infuetied form except in the limited
circumstances described below. See “ — Exchangdaljal Notes for Certificated Notes.” Except in tmited circumstances described
below, owners of beneficial interests in the Glolates will not be entitled to receive physicalidety of Notes in certificated form.

Depositary ProceduresThe following description of the operations amdgedures of DTC, Euroclear and Clearstream aréged
solely as a matter of convenience. These operatindprocedures are solely within the
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control of the respective settlement systems aadaject to changes by them. The Issuer takessponsibility for these operations and
procedures and urges investors to contact theragste their participants directly to discuss thessters.

DTC has advised the Issuer that DTC is a limitetppse trust company organized under the laws o$thte of New York, a member of
the Federal Reserve System, a “banking organiZatithin the meaning of the New York Banking Law;@earing corporation” within the
meaning of the New York Uniform Commercial Code arfilearing agency” registered under the Exchakegie DTC was created to hold the
securities of its participating organizations (‘fi@pants”) and to facilitate the clearance andlsetent of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participah&seby eliminating the need for physical
movement of securities certificates. DTC's partieits include securities brokers and dealers (wimial include the underwriters), banks, trust
companies, clearing corporations and certain aihgainizations, some of whom (or their represerga)ivnave ownership interests in DTC.
Access to DTC'’s book-entry system is also availablethers, such as banks, brokers, dealers asdcnmpanies (“indirect participants”), that
clear through or maintain a custodial relationshigh a participant, either directly or indirectlyersons who are not participants may
beneficially own Notes held by or on behalf of D®Aly through the participants or the indirect pap@nts. The ownership interests in, and
transfers of ownership interests in, each Note hgldr on behalf of DTC are recorded on the recofdbe participants and indirect
participants.

Upon the issuance of a Global Note, DTC or its mawiwill credit the accounts of participants wite tespective principal amounts of
the Notes represented by such Global Note purchagedch participants in the offering. Such accswhiall be designated by the underwrit
Investors in the Global Notes who are participamt®TC’s system may hold their interests thereieclly through DTC. Investors in the
Global Notes who are not participants may holdrtheerests therein indirectly through the orgatiass (including Euroclear and Clearstre:
which are participants in such system. Eurocledr@learstream will hold interests in the Global &obn behalf of their participants through
customers’ securities accounts in their respectar@es on the books of their respective depositanibch are Euroclear Bank S.A./N.V., as
operator of Euroclear, and Citibank, N.A., as ofieraf Clearstream. All interests in a Global Nateluding those held through Euroclear or
Clearstream, may be subject to the procedureseapdrements of DTC. Those interests held througto&ear or Clearstream also may be
subject to the procedures and requirements of systems. Ownership of beneficial interests in éb@ldNote will be shown on, and the tran
of that ownership interest will be effected onlyaigh, records maintained by DTC (with respectddipipants’interests) or by the participar
and the indirect participants (with respect todlaers of beneficial interests in such Global Nattger than participants).

The laws of some jurisdictions require that cerfainchasers of securities take physical delivergumh securities in definitive form. St
limits and such laws may impair the ability to séar beneficial interests in a Global Note. BecadD$€, 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 actiomespect of such interests, may be affected byattieof a physical certificate evidencing such
interests.

Payment of principal of and interest on Notes regnéed by a Global Note will be made in immediatelgilable funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtgeby for all purposes under the
Indenture. Under the terms of the Indenture, teedsand the Trustee will treat the Persons in @imagnes 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:

(1) any aspect of DT's records or any participé's or indirect participa’s records relating to or payments made on accdt
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing any@fC’s records or any
participan’s or indirect participa’s records relating to the beneficial ownershipriggés in the Global Notes;

(2) any other matter relating to the actions and prastof DTC or any of its participants or indireattiipants
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The Issuer has been advised by DTC that upon rteckgny payment of principal of or interest on dblpbal Note, DTC will
immediately credit, on its book-entry registratemd transfer system, the accounts of participaittspayments in amounts proportionate to
their respective beneficial interests in the pratior face amount of such Global Note as showthemecords of DTC. The Issuer expects that
payments by participants or indirect participantewners of beneficial interests in a Global Nad&hthrough such participants or indirect
participants will be governed by standing instroe$i and customary practices as is now the casesedtlrities held for customer accounts
registered in “street name” and will be the sokpmnsibility of such participants and indirect papants.

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

Transfers between participants in DTC will be efiféelcin accordance with DTC’s procedures, and vélkbttled in same-day funds, and
transfers between participants in Euroclear anarGteeam will be effected in accordance with theapective rules and operating procedures.

Subject to compliance with the transfer restrictiapplicable to the Notes described herein, craakentransfers between the
participants in DTC, on the one hand, and Eurode&learstream participants, on the other hanlli peieffected through DTC in accordance
with DTC'’s rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depogitavever, such cross-market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may biebgounterparty in such system in
accordance with the rules and procedures and wiltleirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itHes@ent requirements, deliver instructions to éspective depositary to take action to effect
settlement on its behalf of delivering or receivintgrests in the relevant Global Note in DTC, amaking or receiving payment in accordance
with normal procedures for same-day funds settlérapplicable to DTC. Euroclear participants anda@$&ream participants may not deliver
instructions directly to the depositories for Eueac or Clearstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Notey @tlthe direction of one or more
participants to whose account DTC has creditedrigzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamtasticipants has or have given such direction. elaw, 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 depositary forob@INote, or any nominee, is the registered owhsuch Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Wotes represented by such Global Note
for all purposes under the Indenture and the N&esept as set forth above, owners of beneficiagrésts in a Global Note will not be entitled
to have the Notes represented by such Global Ngjiistered in their names, will not receive or bgtled to receive physical delivery of
certificated Notes in definitive form and will nbe considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or armgcessor 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 egigidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global NoteidEssto give or take any action which a holdenistked to give or take under the Indenture,
DTC or any successor depositary would authorizg#récipants holding the relevant beneficial ietrto give or take such action, and such
participants would authorize beneficial owners avgnihrough such participants to give or take swattoa or would otherwise act upon the
instructions of beneficial owners owning throughrh

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests itokial 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 underwriters willhany responsibility for the performance by DTGtsparticipants or indirect participants of
their respective obligations under the rules amat@dures governing their operations.
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Exchange of Global Notes for Certificated NatésGlobal Note is exchangeable for certificatedésoonly if:

(@)

(b)
()

DTC notifies the Issuer that it is unwilling or e to continue as a depositary for such GlobakMuwtif at any time DTC ceases
be a clearing agency registered under the Exchaogand, in either case, the Issuer fails to app@isuccessor depositary within
90 days after the date of such noti

the Issuer in its discretion at any time determimatsto have all the Notes represented by suchabNbte, ot

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

Any Global Note that is exchangeable for certifschNotes pursuant to the preceding sentence wédkbbanged 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, exfea Global Note of like denomination to be stgied in the name of DTC or any
successor depositary or its nominee. In the evexttat Global Note becomes exchangeable for catidficNotes:

(@)
(b)

(€)

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

payment of principal of, and premium, if anpdanterest on, the certificated Notes will be gdgaand the transfer of the
certificated Notes will be registerable, at theaaffor agency of the Issuer maintained for suclpgses, an

no service charge will be made for any registraof transfer or exchange of the certificated@éo although the Issuer may require
payment of a sum sufficient to cover any tax oregamental charge imposed in connection there\

Optional Redemption

The Notes are subject to redemption at the optfdheolssuer, in whole or in part, at any time rnfi time to time on or after October :
2007, upon not less than 30 nor more than 60 daij@ notice, at the redemption prices set fortlolwe plus accrued and unpaid interest
thereon (if any) to the redemption date (subjethéoright of holders of record on the relevanbreadate to receive interest due on the relevant
interest payment date), if redeemed during theviveionths beginning October 15, of the years inditaelow:

Redemptior
Year Price
2007 105.37"%
2008 102.680%
2009 and thereafte 100.00(%

In addition, at any time or from time to time ongoior to October 15, 2006, the Issuer may redepnoB5% of the original aggregate
principal amount of the Notes at a redemption peigeal to 110.750% of the principal amount of tteed$ so redeemed, plus accrued and
unpaid interest thereon (if any) to the redemptiate (subject to the right of holders of recordlmrelevant record date to receive interest due
on the relevant interest payment date), with tiecash proceeds contributed to the capital of $kadr of one or more private placements to
Persons other than Affiliates of Parent or unddtemipublic offerings of Common Stock of Parentttsg, in each case, in gross proceeds of
at least $100 million in the aggregapeovided, howevethat at least 65% of the original aggregate prialcgmmount of the Notes would remain
outstanding immediately after giving effect to sueemption. Any such redemption shall be madeiw®0 days of such private placement or
public offering upon not less than 30 nor more tB&rdays’ prior notice.
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Mandatory Redemption

Except pursuant to the covenants described L“— Certain Covenant— Change of Control Triggering Eve” “— Certain Covenant
— Limitation on Asset Dispositions” and “— Certailm¢&nants — Limitation on Actions with Respect tadiing Intercompany Obligations,”
the Issuer is not required to make mandatory retiempayments or sinking fund payments with respethe Notes.

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteeadriginal notes, together with cash on hand.eteel 3 LLC, a direct Wholly Owned
Subsidiary of the Issuer, in return for an interpamy demand note (the “Offering Proceeds Note'inftaeevel 3 LLC in an equal principal
amount. Subsequently, the Issuer lent the procefeal$730 million term loan under the Credit Agresmto Level 3 LLC in return for an
intercompany demand note (the “Loan Proceeds Nateff) Level 3 LLC in an equal principal amount. Tissuer’s obligations under the
Credit Agreement are, subject to certain exceptisasured by the Offering Proceeds Note and the Bvaceeds Note. The Offering Proceeds
Note was subordinated to the Loan Proceeds Nogupnt to a subordination agreement by and amonigsher, Parent and Level 3 LL
Level 3 LLC is the obligor on an existing intercoamy demand note (the “Parent Intercompany NoteParent to evidence loans from Parent
to Level 3 LLC. As of December 31, 2004, the outdiag principal amount of the Parent IntercompamyeNvas approximately $12.9 billion.
Parent and the Issuer entered into a subordinagogement (the “Subordination Agreement”) that jates that upon a total or partial
liquidation, dissolution or winding up of Level 3.C or in a bankruptcy, reorganization, insolvern@geivership or similar proceeding relating
to Level 3 LLC or its Property, (a) the Issuer vii# entitled to receive payment in full in cashiaf Offering Proceeds Note before Level 3
LLC may make any payment of principal of or intéras the Parent Intercompany Note to Parent, apdrtil the Offering Proceeds Note is
paid in full in cash, any distribution to which Bat would be entitled but for the Subordination @gment will be made to the Issuer as its
interests may appear. If a distribution is madBadecent that because of the Subordination Agreestentld not have been made to Parent,
Parent shall hold such distribution in trust foe tesuer and pay it over to the Issuer as the f'ssirgerests may appear. No right of the Issu
enforce the subordination of the Offering Procaedte shall be impaired by any act or failure tolacthe Issuer or by its failure to comply
with the Subordination Agreement. Parent, the Isand Level 3 LLC are restricted from taking certactions with respect to the Offering
Proceeds Note, the Parent Intercompany Note an8uherdination Agreement as set forth in the coredascribed below under “— Certain
Covenants — Limitation on Actions with respect &iding Intercompany Obligations.”

As a condition to Incurring specified types of Dehtsuant to the covenants described below undeCértain Covenants — Limitation
on Consolidated Debt” and “— Certain Covenants -mitation on Debt of the Issuer and Issuer ResttiGabsidiaries,” Restricted
Subsidiaries will be required to guarantee (an é@iffg Proceeds Note Guarantee”) Level 3 L& Gbligations under the Offering Proceeds I
and, in certain circumstances, subordinate the bwldtis Incurred to such Offering Proceeds Notarantee.

The Offering Proceeds Note Guarantee of an OfféPirareeds Note Guarantor will be released (a) imeotion with any sale or other
disposition of all or substantially all of the afssef that Offering Proceeds Note Guarantor (inicigcdy way of merger or consolidation) to a
Person that is not (either before or after giviffgat to such transaction) Parent or a Restrictdosiliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covesesitribed under “— Certain Covenants —
Limitation on Asset Dispositions” (or Parent ceetif in an Officers’ Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsuah sale or disposition), (b) in connection veitty sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shaoti (either before or after giving effect to sti@nsaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor complie wie covenant described under “—
Certain Covenants — Limitation on Asset Disposisiofor Parent certifies in an Officers’ Certificatethe Trustee that it will comply with the
requirements of such covenant relating to appbecatif the proceeds of such sale or dispositionf¢cpif Parent properly designates any
Restricted Subsidiary that is an Offering Procdedie Guarantor as an Unrestricted Subsidiary puatsioethe covenant described under “—
Certain Covenants — Limitation on Designations oféstricted Subsidiaries.”
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An Offering Proceeds Note Guarantor and Level 3 Irh&y enter into an agreement or arrangement toatdes that the payment
obligation on an Offering Proceeds Note Guararaee (n the case of Level 3 LLC, on the Offeringd@®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetrRe=] Subsidiary) be expressly subordinated iytznkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guaraattre prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @uarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande elétuse (ii) of paragraph (b) of the covenant dbed under “— Certain Covenants —
Limitation on Consolidated Debt” or clause (ii)mdragraph (b) of the covenant described under “-+aBeCovenants — Limitation on Debt
of the Issuer and Issuer Restricted Subsidiarigsivided, howevethat (x) the terms of the subordination of an OffgiProceeds Note
Guarantee, or in the case of Level 3 LLC, the @ffpProceeds Note, to any such Guarantee of ogatidin as borrower under a Qualified
Credit Facility may not eliminate or otherwise abedy affect the subordination of the payment align on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applkgdb the payment obligation of the Offering Predg Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of Lew#l@3 the Offering Proceeds Note, and (y) any Guerarfother than a Guarantee of such
Qualified Credit Facility) by such Offering Procasedote Guarantor or Level 3 LLC, as applicableam§ other Debt of Parent or any Sister
Restricted Subsidiary also shall be expressly slibated in any bankruptcy, liquidation or winding proceeding of such Offering Proceeds
Note Guarantor or Level 3 LLC, as applicable, ® piior payment in full in cash of all obligatioasuch Offering Proceeds Note Guarantc
Level 3 LLC, as applicable, under its Guarantesuah Qualified Credit Facility to at least the sawe=nt and on the same terms and
conditions as the subordination provisions applead such Offering Proceeds Note Guarantor’'s @fteProceeds Note Guarantee or Level 3
LLC’s obligation on the Offering Proceeds Note.

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenemt$ained in the Indenture. During any period ofdti(a
“Suspension Period”) that (i) the ratings assigttethe Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedi@akies will not be subject to the
following covenants of the Indenture described Welmder “— Limitation on Consolidated Debt,” “— Litation on Debt of the Issuer and
Issuer Restricted Subsidiaries,” “Limitation on Riesed Payments,” “— Limitation on Dividend andh@t Payment Restrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “— Liatibn on Sale and Leaseback Transactions,” “— ldtiih on Asset Dispositions,” “—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsbtsentences thereof), “— Transactions with
Affiliates,” clause (b) of “— Limitation on Desigtians of Unrestricted Subsidiaries,” and clausgsfal (d) of the first and second paragraphs
of “— Mergers, Consolidations and Certain Salefsdets” (collectively, the “Suspended Covenantisi'the event that Parent and the
Restricted Subsidiaries are not subject to the &wgd Covenants for any period of time as a restite preceding sentence and, on any
subsequent date (the “Reversion Date”), one or bbthe Rating Agencies withdraws its ratings owdgrades the ratings assigned to the
Notes below the required Investment Grade Ratings@efault or Event of Default occurs and is couitig, then Parent and the Restric
Subsidiaries will thereafter again be subject ®$uspended Covenants and calculations of the @rawaitable to be made as Restricted
Payments under the covenant described under “—taiimn on Restricted Payments” will be made as ghahe covenant described under “—
Limitation on Restricted Payments” had been inaftRiring the entire period of time from the Measnent Date. On the Reversion Date, all
Debt Incurred during the Suspension Period wiltlassified to have been Incurred pursuant to pagpdy(a) or one of the clauses set forth in
paragraph (b) of the covenant described under “mitation on Consolidated Debtii paragraph (a) or one of the clauses set forgaiagrapl
(b) of the covenant described under “— Limitation@ebt of the Issuer and Issuer Restricted Subgdialn each case to the extent such [
would be permitted to be Incurred thereunder ab®Reversion Date and after giving effect to Dabtrred prior to the Suspension Period
and outstanding on the Reversion Date). To theneéstech Debt would not be permitted to be Incupedsuant to paragraph (a) or one of the
clauses set forth in paragraph (b) of the covedastribed under “— Limitation on Consolidated Detnt’paragraph (a) or one of the clauses
set forth in paragraph (b) of the covenant desdrilbeder “— Limitation on Debt of the Issuer andussRestricted Subsidiaries,” such Debt
will be deemed to have been outstanding on the Meagent Date, so that it is classified as permitteder clause (v) of paragraph (b) of the
covenant described under “— Limitation on ConsdkdaDebt” or clause (iii) of paragraph (b) of trevenant described under “— Limitation
on Debt of the Issuer and Issuer Restricted Sudnggdi.” If the Incurrence of any Debt by a RestricSubsidiary during the
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Suspension Period would have been prohibited aditioned upon such Restricted Subsidiary enteniig & Note Guarantee and an Offering
Proceeds Note Guarantee had the covenants desaribded “— Limitation on Consolidated Debt” and “Limitation on Debt of the Issuer al
Issuer Restricted Subsidiaries” been in effechattime of such Incurrence, such Restricted Sufgidihall enter into a Note Guarantee and an
Offering Proceeds Note Guarantee that are seniar tank equal with such Debt within ten days afiter Reversion Date. For purposes of
determining compliance with the covenant descrilmedier “— Limitation on Asset Dispositions,” on tReversion Date, the Net Available
Proceeds from all Asset Sales not applied in acoaré with the covenant will be deemed to be reseeto. Notwithstanding the foregoing,
neither (a) the continued existence, after the dhseich withdrawal or downgrade, of facts andwinstances or obligations that were Incurred
or otherwise came into existence during a Susperidgiod nor (b) the performance of any such obbtiga, shall constitute a breach of any
covenant set forth in the Indenture or cause audeda Event of Default thereundgrrovided, howevethat (1) Parent and its Restricted
Subsidiaries did not Incur or otherwise cause dacts and circumstances or obligations to exiginticipation of a withdrawal or downgrade
below investment grade, (2) Parent reasonably\ei¢hat such Incurrence or actions would not teésiduch a withdrawal or downgrade and
(3) if so required each Restricted Subsidiary shale entered into a Note Guarantee and an Offéningeeds Note Guarantee within the
specified time period. For purposes of clausesuit) (2) in the preceding sentence, anticipationraadonable belief may be determined by
Parent and shall be conclusively evidenced by ado@ssolution to such effect adopted in good fhitithe Board of Directors of Parent. In
reaching their determination, the Board of Direstaray, but need not, consult with the Rating Agesi.ci

The Indenture contains, among others, the follovdogenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti@ubsidiary (other than to the extent permitted b
paragraph (b) of the covenant described under “mitation on Debt of the Issuer and Issuer Restli@ebsidiaries”) to, directly or indirectly,
Incur any Debtprovided, howevetthat Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer Restricted
Subsidiary, to the covenant described under “—lLation on Debt of the Issuer and Issuer RestrictdabEiaries”)may Incur any Debt if, afte
giving pro forma effect to such Incurrence andrgreipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or limamg following such Incurrence and either (igtratio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issuea discount, the then-Accreted Value) of Debt aeRtand 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 thermteeds thereof, to (B) Consolidated Cash
Flow Available for Fixed Charges for Parent andResstricted Subsidiaries for the four full fiscalagters next preceding the Incurrence of such
Debt for which consolidated financial statementsarailable, would be less than 5.0 to 1.0, ofR@jent’s Consolidated Capital Ratio as of the
most recent available quarterly or annual balaheet after giving pro forma effect to (x) the In@nce of such Debt and any other Debt
Incurred or repaid since such balance sheet dateéhd issuance of any Capital Stock (other thasgDalified Stock) of Parent since such
balance sheet date, including the issuance of ayt& Stock to be issued concurrently with theunence of such Debt, and (z) the receipt
and application of the net proceeds of such Dekitapital Stock, as the case may be, is less ti2mnt@.1.0.

(b) Notwithstanding the foregoing limitation, Paren any Restricted Subsidiary (other than thedssm any Issuer Restricted Subsidi
except to the extent permitted by the covenantriest under “— Limitation on Debt of the Issuer dsdguer Restricted Subsidiaries”) may
Incur any and all of the following (each of whidiedl be given independent effect):

(i) Debt under the Original Notes, the New Notes; Blote Guarantee in respect of the New NoteseCthiginal Notes or an
Offering Proceeds Note Guarantee in respect obffifiering Proceeds Note;

(ii) Debt under Credit Facilities in an aggregatm@ipal amount outstanding or available (togethih the sum of (A) the amount
of any outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the covenant describedari— Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaripk)5(B) the amount of all refinancing Debt outstandimgavailable pursuant to clause (vi) of
paragraph (b) of the covenant described under “miitiation on Debt of the Issuer and Issuer Restti@ebsidiaries” in respect of Debt
previously Incurred pursuant to clause (ii) of maegh (b) of the covenant described under “—
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Limitation on Debt of the Issuer and Issuer ResdcSubsidiaries plus (C) the amount of all refinancing Debt outstandim@vailable
pursuant to clause (viii) below in respect of Detaviously Incurred pursuant to this clause (it)aay one time not to exceed the greater
of (x) $500 million and (y) 1.5 times Consolidat&dsh Flow Available for Fixed Charges of Parent igm&estricted Subsidiaries for the
four full fiscal quarters next preceding the Inamnte of such Debt for which consolidated finansiatements are available, which am
shall be permanently reduced by the amount of NeiilAble Proceeds used to repay Debt under theitGradilities or any refinancing
Debt in respect of the Credit Facilities Incurregguant to clause (vi) of paragraph (b) of the cawe described under “— Limitation on
Debt of the Issuer and Issuer Restricted Subsefidor clause (viii) below, and not reinvested in Telmnunications/IS Assets or usel
purchase Notes or repay other Debt, pursuant taamermitted by the covenant described under “mitation on Asset Dispositions;”

(iii) Purchase Money Debprovided, howevethat the amount of such Purchase Money Debt doesxeeed 100% of the cost of
the construction, installation, acquisition, leadeyelopment or improvement of the applicable Tetemunications/IS Assets;

(iv) Subordinated Debt of Paremptovided, howevethat the aggregate principal amount (or, in the @ddDebt issued at a discot
the Accreted Value) of such Debt, together with ather outstanding Debt Incurred pursuant to thiase (iv), shall not exceed $500
million at any one time (which amount shall be panently reduced by the amount of Net Available Peols used to repay Subordinated
Debt of Parent, and not reinvested in Telecommtioies/IS Assets or used to purchase Notes or retieyr Debt, pursuant to and as
permitted by the covenant described under “— Litigtaon Asset Dispositions”), except to the extanth Debt in excess of $500
million (A) is subordinated to all other Debt ofreat other than Debt Incurred pursuant to thissga(iv) in excess of such $500 million
limitation, (B) does not provide for the paymentcakh interest on such Debt prior to the StatediNtgitof the Notes and (C) (1) does |
provide for payments of principal of such Debttatesd maturity or by way of a sinking fund appliathereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptigtirement or repurchase which
is contingent upon events or circumstances, butidigy any retirement required by virtue of theelecation of any payment with resp
to such Debt upon any event of default thereundegach case on or prior to the Stated MaturitthefNotes, and (2) does not permit
redemption or other retirement (including pursuardn offer to purchase made by Parent but exofutfirough conversion into capital
stock of Parent, other than Disqualified Stockhwitt any payment by Parent or its Restricted Sidr$éd to the holders thereof) of such
Debt at the option of the holder thereof on or ptiothe Stated Maturity of the Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdiat Debt owed by a Restricted Subsidiary to Plaoea Restricted Subsidiary;
provided, howevethat (A) any Person that Incurs Debt owed to PaveatSister Restricted Subsidiary pursuant todlisse (vi) is a
Guarantor and an Offering Proceeds Note Guaraf®pix) upon the transfer, conveyance or otherai#jpn by such Restricted
Subsidiary or Parent of any Debt so permitted Reeson other than Parent or another Restricted@atysof Parent or (y) if for any
reason such Restricted Subsidiary ceases to bsted®ed Subsidiary, the provisions of this cla@dgshall no longer be applicable to
such Debt and such Debt shall be deemed to havelbeerred by the issuer thereof at the time ohsuansfer, conveyance or other
disposition or when such Restricted Subsidiary eg#s be a Restricted Subsidiary and (C) the payoidigation of such Debt (if clause
(A) above applies) is expressly subordinated inlzenykruptcy, liquidation or winding up proceedirfgtte obligor to the prior payment
full in cash of all obligations with respect to tBéfering Proceeds Note Guarantee of such Offefiraceeds Note Guarantor; and
provided further, howevethat a Foreign Restricted Subsidiary need not beca@uarantor or an Offering Proceeds Note Guaranto
pursuant to clause (A) above until such time arlgl sa long as such Foreign Restricted Subsidiargr&ntees any other Debt of Parer
any Domestic Restricted Subsidiary;

(vii) Debt Incurred by a Person prior to the tird§ uch Person became a Restricted Subsidiarys8) Person merges into or
consolidates with a Restricted Subsidiary or (Q)ther Restricted Subsidiary merges into or conatdisl with such Person (in a
transaction in which such Person becomes a Restrict
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Subsidiary), which Debt was not Incurred in anttipn of such transaction and was outstanding poisuch transaction;

(viii) Debt Incurred to renew, extend, refinancefehse, repay, prepay, repurchase, redeem, estizhange or refund (each
“refinancing”) Debt Incurred pursuant to clause (i), (iii), (v), (vii) or (xii) of this paragrap (b) or this clause (viii), in an aggregate
principal amount (or if issued at a discount, thentAccreted Value) not to exceed the aggregateipal amount (or if issued at a
discount, the then-Accreted Value) of and accrmégrést on the Debt so refinanced plus the amdierypremium required to be paid
in connection with such refinancing pursuant tottérens of the Debt so refinanced or the amounhgffaemium reasonably determined
by the board of directors of Parent as necessaagdomplish such refinancing by means of a tenffer or privately negotiated
repurchase, plus the expenses of Parent Incurreshinection with such refinancingrovided, howevethat (A) if the Person that
originally Incurred the Debt to be refinanced beeaor would have been required to become if netaaly, a Guarantor or an Offering
Proceeds Note Guarantor as a result of the Incoerefithe Debt being refinanced in accordance thithcovenant, (1) the Person that
Incurs the refinancing Debt pursuant to this clawiig shall be a Guarantor and an Offering PrateBlote Guarantor and (2) if the Debt
to be refinanced is subordinated to the OfferingcBeds Note Guarantee of such Offering Proceeds Gloarantor, the refinancing Debt
shall be subordinated to the same extent to theri@ff Proceeds Note Guarantee of the Offering Re®lote Guarantor Incurring such
refinancing Debt, (B) the refinancing Debt shalt he senior in right of payment to the Debt thaiéing refinanced and (C) in the cas:
any refinancing of Debt Incurred pursuant to clafisev), (vii) or (xii) or, if such Debt previolg refinanced Debt Incurred pursuant to
any such clause, this clause (viii), the refinagdirebt by its terms, or by the terms of any agre@roeinstrument pursuant to which st
Debt is issued, (x) does not provide for paymehtsriocipal of such Debt at stated maturity or baywof a sinking fund applicable ther
or by way of any mandatory redemption, defeasamtigement or repurchase thereof by Parent or astriRted Subsidiary (including
any redemption, retirement or repurchase whicloigingent upon events or circumstances, but exotudny retirement required by
virtue of the acceleration of any payment with exggo such Debt upon any event of default theregnth each case prior to the time
same are required by the terms of the Debt beifiigareced and (y) does not permit redemption or oterement (including pursuant to
an offer to purchase made by Parent or any ResdriBubsidiary) of such Debt at the option of thiel@othereof prior to the time the
same are required by the terms of the Debt beifiigareced, other than, in the case of clause (Xyjprany such payment, redemption or
other retirement (including pursuant to an offeptmchase made by Parent) which is conditioned @pamange of control pursuant to
provisions substantially similar to those describaeder “— Change of Control Triggering Event;”

(ix) Debt (A) in respect of performance, surety pp@al bonds, Guarantees, letters of credit or reis@ment obligations Incurre
or provided in the ordinary course of business gaguihe performance of contractual, franchiseséeaelf-insurance or license
obligations and not in connection with the Incuoeif Debt or (B) in respect of customary agreesiprviding for indemnification,
adjustment of purchase price after closing, orlsingbligations, or from Guarantees or lettersrefldt, surety bonds or performance
bonds securing any such obligations of Parent piofiits Restricted Subsidiaries pursuant to sugrle@ments, Incurred in connection
with the disposition of any business, assets otrRRe=d Subsidiary of Parent (other than Guarantédsdebtedness Incurred by any
Person acquiring all or any portion of such businassets or Restricted Subsidiary of Parent fopthrpose of financing such acquisiti
and in an aggregate principal amount not to extleedross proceeds actually received by ParenmtyRastricted Subsidiary in
connection with such disposition;

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

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clau§gl{elow, which, together wit|
any other outstanding Debt Incurred pursuant ® ¢tduse (xi), has an aggregate principal amouninrexcess of $50 million at any tir
outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utideExisting Notes and the related indenturesamydrestricted subsidial
guarantees issued prior to the Issue Date in aanosdwith such related indentures.
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Notwithstanding any other provision of this “— Litafion on Consolidated Debt” covenant, the maxinramount of Debt that Parent or
any Restricted Subsidiary may Incur pursuant t® ‘thi Limitation on Consolidated Debt” covenant $imadt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amotiebt under this “— Limitation on Consolidated @ebovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the detieation of such particular amount shall not
be included and (2) any Liens granted for the benéthe Notes pursuant to the provisions refeteth the “— Limitation on Lienstovenan
described below shall not be treated as Debt. Egygses of determining compliance with this “— Liation on Consolidated Debt” covenant,
in the event that an item of Debt meets the cdtefimore than one of the types of Debt describatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antiydoe required to include the amount and type ehdbebt in one of such clauses.

Limitation on Debt of the Issuer and Issuer RetgdcSubsidiarieqa) The Issuer may not, and may not permit anyelsRestricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, howevethat (i) the Issuer or (i) any Issuer Restrictedh8diary may incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the retgeds thereof, no Default or Event of
Default would occur as a consequence of such leoae or be continuing following such Incurrence tredissuer Debt Ratio would be less
than 4.0 to 1.0provided, howevethat any Issuer Restricted Subsidiary that Incuebtpursuant to this paragraph (a) is a Guaramigdaa
Offering Proceeds Note Guarantor.

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

(i) Debt of the Issuer or any Issuer RestrictedsBliary under the Original Notes, the New Notey, Mote Guarantee in respect
the Original Notes or the New Notes or any Offerdfrgceeds Note Guarantee in respect of the Offé&ingeeds Note;

(i) Debt of the Issuer or any Issuer RestrictetdSdiary under Credit Facilities in an aggregaiagpal amount outstanding or
available (together with the sum of (A) the amooidny outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the
covenant described under “— Limitation on ConsdkdiaDebt, plus(B) the amount of all refinancing Debt outstandangavailable
pursuant to clause (viii) of paragraph (b) of thgenant described under “— Limitation on Consokaibbebt,”plus(C) the amount of all
refinancing Debt outstanding or available pursuardiause (vi) below in respect of Debt previousigurred pursuant to this clause (ii))
at any one time not to exceed the greater of (R3$8illion and (y) 1.5 times Consolidated Cash Flwailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the follifiscal quarters next preceding the Incurren€euch Debt for which consolidated
financial statements are available, which amouall $fe permanently reduced by the amount of Netilalbe Proceeds used to repay
Debt under the Credit Facilities (or any refinamgciPebt in respect of the Credit Facilities Incurpeaisuant to clause (viii) of paragraph
(b) of the covenant described under “— Limitatian@onsolidated Debt” or clause (vi) below), and medhvested in
Telecommunications/IS Assets or used to purchased\w repay other Debt, pursuant to and as peminity the covenant described
under “— Limitation on Asset Dispositions;”

(iii) Debt of the Issuer or any Issuer RestrictethSdiary outstanding on the Measurement D

(iv) Debt owed by the Issuer to a Restricted Subsjd Debt owed by an Issuer Restricted Subsidiafyarent or a Restricte
Subsidiary (including Debt owed by an Issuer Rettd Subsidiary to another Issuer Restricted Sidrgid and Debt with an aggregate
principal amount not in excess of $10 million ay &ime outstanding owed by the Issuer to ParemingrSister Restricted Subsidiary;
provided, howevethat (A) any Issuer Restricted Subsidiary that faddebt owed to Parent or a Sister Restricted Sidygipursuant to
this clause (iv) is a Guarantor and an OfferingcBenls Note Guarantor, (B) (x) upon the transferyegance or other disposition by such
Issuer Restricted Subsidiary or the Issuer of aagt3o permitted to a Person other than the Issuagmother Issuer Restricted Subsidiary
or (y) if for any reason such Issuer RestrictedsRliry ceases to be an Issuer Restricted Subgjdiee provisions of this clause (iv) st
no longer be
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applicable to such Debt and such Debt shall be dddmhave been Incurred by the issuer theredfeatitne of such transfer, conveyance
or other disposition or when such Issuer Restri&ebsidiary ceases to be an Issuer Restricted @ahsand (C) the payment obligation
of such Debt (if clause (A) above applies) is ezplg subordinated in any bankruptcy, liquidatiomimding up proceeding of the oblig

to the prior payment in full in cash of all obligats with respect to the Notes or the Offering Beats Note Guarantee of such Offering
Proceeds Note Guarantor, respectively; prabided further, howevethat a Foreign Restricted Subsidiary need not beca@uarantor

or an Offering Proceeds Note Guarantor pursuadiaiese (A) above until such time and only so losgach Foreign Restricted
Subsidiary Guarantees any other Debt of ParemipbDamestic Restricted Subsidiary;

(v) Debt Incurred by a Person (other than PareanhgrSister Restricted Subsidiary) prior to theetifA) such Person became an
Issuer Restricted Subsidiary, (B) such Person nserde or consolidates with an Issuer Restrictelisiliary or (C) an Issuer Restricted
Subsidiary merges into or consolidates with sualsdte(in a transaction in which such Person becamdssuer Restricted Subsidiary),
which Debt was not Incurred in anticipation of stignsaction and was outstanding prior to suchstration;provided, howevethat afte
giving effect to the Incurrence of any Debt purduarthis clause (v), the Issuer could Incur aste&l.00 of additional Debt pursuant to
paragraph (a) above computed using “5.0 to 1.0ferathan “4.0 to 1.0” as it appears therein andh ®erson or the Issuer Restricted
Subsidiary into which such Person merges or cotatals is a Guarantor and an Offering Proceeds Gogantor;

(vi) Debt of the Issuer or any Issuer Restrictedsgdiary Incurred to renew, extend, refinance, dedée repay, prepay, repurche
redeem, retire, exchange or refund (each, a “redimg”) Debt of the Issuer or any Issuer RestriGedbsidiary Incurred pursuant to
clause (i), (i), (iii), (v) or (x) of this paragpa (b) or this clause (vi), in an aggregate priatgmount (or if issued at a discount, the then-
Accreted Value) not to exceed the aggregate prah@imount (or if issued at a discount, the thenréier Value) of and accrued interest
on the Debt so refinanced plus the amount of aagnprm required to be paid in connection with swefinancing pursuant to the terms
the Debt so refinanced or the amount of any premiasonably determined by the board of directoRasEnt as necessary to accomj
such refinancing by means of a tender offer orgiely negotiated repurchase, plus the expensd®désuer Incurred in connection with
such refinancingprovided, howevethat (A) if the Person that originally Incurred tBebt to be refinanced became, or would have been
required to become if not already, a Guarantomo®#ering Proceeds Note Guarantor as a resuli@fricurrence of the Debt being
refinanced in accordance with this covenant, (&)Rbrson that Incurs the refinancing Debt pursteatitis clause (vi) (if not the Issuer)
shall be a Guarantor and an Offering Proceeds Satrantor and (2) if the Debt to be refinancedilsosdinated to the Offering Procet
Note Guarantee of such Offering Proceeds Note Gtmrahe refinancing Debt shall be subordinatethéosame extent to the Offering
Proceeds Note Guarantee of the Offering Proceetis Gioarantor Incurring such refinancing Debt, () tefinancing Debt shall not be
senior in right of payment to the Debt that is lgeiefinanced and (C) in the case of any refinanoingebt Incurred pursuant to clause
(v) or (x) or, if such Debt previously refinance@l® Incurred pursuant to any such clause, thisseldu), the refinancing Debt by its
terms, or by the terms of any agreement or instntmpersuant to which such Debt is issued, (x) dagprovide for payments of
principal of such Debt at stated maturity or by vediya sinking fund applicable thereto or by wayaoff mandatory redemption,
defeasance, retirement or repurchase thereof bigshier or any Issuer Restricted Subsidiary (inag@ny redemption, retirement or
repurchase which is contingent upon events or gigtances, but excluding any retirement requireditiyie of the acceleration of any
payment with respect to such Debt upon any evedef#ult thereunder), in each case prior to the tine same are required by the terms
of the Debt being refinanced and (y) does not peredemption or other retirement (including purdutaran offer to purchase made by
the Issuer or an Issuer Restricted Subsidiaryuoli ©ebt at the option of the holder thereof ptiothe time the same are required by the
terms of the Debt being refinanced, other thathéncase of clause (x) or (y), any such paymedgmngption or other retirement (includi
pursuant to an offer to purchase made by the Issuéch is conditioned upon a change of controbpant to provisions substantially
similar to those described under “— Change of Gorfriggering Event;”

(vii) Debt of the Issuer or any Issuer RestrictedSdiary (A) in respect of performance, suretyappeal bonds, Guarantees, letters
of credit or reimbursement obligations Incurregpmvided in the ordinary course of business segutie performance of contractual,
franchise, lease, self-insurance or license
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obligations and not in connection with the Incuoeif Debt or (B) in respect of customary agreesmprbviding for indemnification,
adjustment of purchase price after closing, orlsingbligations, or from Guarantees or lettersreflit, surety bonds or performance
bonds securing any such obligations of the Issuang Issuer Restricted Subsidiary pursuant to sigcbements, Incurred in connection
with the disposition of any business, assets areisRestricted Subsidiary (other than Guaranted&sdefbtedness Incurred by any Person
acquiring all or any portion of such business, #sselssuer Restricted Subsidiary for the purgddeancing such acquisition) and in an
aggregate principal amount not to exceed the graseeds actually received by the Issuer or anyetsRestricted Subsidiary in
connection with such disposition;

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

(ix) Debt of any Foreign Restricted Subsidiaryfwd tssuer not otherwise permitted to be Incurredymnt to clause (i) through
(viii) above or clause (x) below, which, togethdthwany other outstanding Debt Incurred pursuarhi® clause (ix) has an aggregate
principal amount not in excess of $100 million ay ime outstanding; and

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person that
became an Issuer Restricted Subsidiary on or béfieressue Date.

Notwithstanding any other provision of this “— Litaiion on Debt of the Issuer and Issuer Restri€elosidiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrReed Subsidiary may Incur pursuant to this “—milifation on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeaeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amotiebt under this “— Limitation on Debt of the I€swand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other Gaarantees of Debt of Parent or any Sister RestriSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdas&liary pursuant to clause (ii) of paragraph @ithe covenant described under “—
Limitation on Consolidated Debt”), Liens or obligats with respect to letters of credit supportingbDotherwise included in the determination
of such particular amount shall not be included @)dany Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
“— Limitation on Liens” covenant described belova8imot be treated as Debt. For purposes of detengnicompliance with this “—

Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries” covenant, in the event that am ibf Debt meets the criteria of more than
one of the types of Debt described in the aboveses, the Issuer, in its sole discretion, shafisifg such item of Debt and only be required to
include the amount and type of such Debt in onguch clauses.

Limitation on Restricted Paymen({a) Parent (i) may not, and may not permit any iRastl Subsidiary to, directly or indirectly, deda
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 Restrictegsi@igry (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on ag@i@ basis or on a basis that results in the pebgi Parent 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 péramny Restricted Subsidiary to, purchase, redeeratherwise retire or acquire for value (x)
any Capital Stock of Parent or any Restricted QUidsi of Parent or (y) any options, warrants ohtigto purchase or acquire shares of Capital
Stock of Parent or any Restricted Subsidiary orsauurities convertible or exchangeable into shaf&€apital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitguidor 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 the receipt by Parent or a RestrictdasBliary of payments of greater value than it waelckeive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Daijied Stock) of Parent; (iii) may not make, ormét any Restricted Subsidiary to make, any
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengny Person, including the Designation of
any Restricted Subsidiary as an
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Unrestricted Subsidiary, or the Revocation of amghsDesignation, according to the covenant desgnilmeler “— Limitation on Designations
of Unrestricted Subsidiaries;” (iv) may not, andymmet permit any Restricted Subsidiary to, redegefease, repurchase, retire or otherwise
acquire or retire for value, prior to any scheduieaturity, repayment or sinking fund payment, DefParent which is subordinate in right of
payment to the Parent Guarantee or Debt of anyriBtest Subsidiary which is subordinate in rightpafyment to the Notes (in the case of the
Issuer) or the Note Guarantee (in the case of ResdrSubsidiaries other than the Issuer) of sue$titted Subsidiary (other than any
redemption, defeasance, repurchase, retiremeriher acquisition or retirement for value made itic@pation of satisfying a scheduled
maturity, repayment or sinking fund obligation duighin one year thereof); and (v) may not, and maypermit any Restricted Subsidiary to,
issue, transfer, convey, sell or otherwise disdsgapital Stock of any Restricted Subsidiary ®esson other than Parent or another Restr
Subsidiary if the result thereof is that such Retd Subsidiary shall cease to be a Restrictedi8ialby, in which event the amount of such
“Restricted Payment” shall be the Fair Market Vadfi¢ghe remaining interest, if any, in such forrRestricted Subsidiary held by Parent and
the other Restricted Subsidiaries (each of cla(isésrough (v) being a “Restricted Payment”) if) @n Event of Default, or an event that with
the passing of time or the giving of notice, orthatould constitute an Event of Default, shall haceurred and be continuing, or (2) upon
giving effect to such Restricted Payment, Parentdcoot Incur at least $1.00 of additional Debtquant to the terms of the Indenture desci
in paragraph (a) of “— Limitation on Consolidateeli¥” above, or (3) upon giving effect to such Restd Payment, the aggregate of all
Restricted Payments made on or after the MeasuteDaa, including Restricted Payments made pursteeciause (A) or (B) of the proviso
the end of this sentence, and Permitted Investnmeatke on or after the Measurement Date pursuaiase (i) or (j) of the definition thereof
(the amount of any such Restricted Payment or Reaninvestment, if made other than in cash, tbdmsed upon Fair Market Value) exceeds
the sum of: (a) 50% of cumulative Consolidated Mebme of Parent and its Restricted Subsidiariesiffdhe case that Consolidated Net
Income of Parent and its Restricted Subsidiariadi ble negative, 100% of such negative amount)sihe end of the last full fiscal quarter
prior to the Measurement Date through the lastaldiie last full fiscal quarter ending at leastdétys prior to the date of such Restricted
Payment and (b) plus, in the case of any Revocatiade after the Measurement Date, an amount eqjtiaé tesser of the portion
(proportionate to Parent’s equity interest in thibSdiary to which such Revocation relates) offflag Market Value of the net assets of such
Subsidiary at the time of Revocation and the amo@iitvestments previously made (and treated assariRted Payment) by Parent or any
Restricted Subsidiary in such Subsidigmggvided, howeverthat Parent or a Restricted Subsidiary of Pareayt, without regard to the
limitations in clause (3) but subject to clausésafid (2), make (A) Restricted Payments in an aggieeamount not to exceed the sum of $50
million and the aggregate net cash proceeds retaifter the Measurement Date (i) as capital coutidins to Parent, from the issuance (other
than to a Subsidiary or an employee stock ownernglaip or trust established by Parent or any sudisifiary for the benefit of their
employees) of Capital Stock (other than Disqualifégtock) of Parent, and (ii) from the issuanceade ®f Debt of Parent or any Restricted
Subsidiary (other than to a Subsidiary, Parenthcgraployee stock ownership plan or trust estaldisghyeParent or any such Subsidiary for the
benefit of their employees) that after the Measaeinbate has been converted into or exchangeddpit® Stock (other than Disqualified
Stock) of Parent and (B) Investments in Personagedin the Telecommunications/IS Business in gneggite amount not to exceed the after-
tax gain on the sale, after the Measurement D&t®pecial Assets to the extent sold for cash, Gaglivalents, Telecommunications/IS Assets
or the assumption of Debt of Parent or any ResttiGubsidiary (other than Debt that is subordintddtie Notes, the Offering Proceeds Note
or any applicable Note Guarantee or Offering Prdsé¢ote Guarantee) and release of Parent and stili®ed Subsidiaries from all liability ¢
the Debt assumed. The aggregate net cash proeded®d to in the immediately preceding clausegif&nd (A)(ii) shall not be utilized to
make Restricted Payments pursuant to such claoghe extent such proceeds have been utilized k& larmitted Investments under clause
(i) of the definition of “Permitted Investments.”

(b) Notwithstanding the foregoing limitation, (inpfent may pay any dividend on Capital Stock of elags of Parent within 60 days after
the declaration thereof if, on the date when thvédend was declared, Parent could have paid swetiedtid in accordance with the foregoing
provisions;provided, howevethat at the time of such payment of such dividendother Event of Default shall have occurred amd b
continuing (or result therefrom); (ii) Parent mapurchase any shares of its Common Stock or optasquire its Common Stock from
Persons who were formerly directors, officers opkayees of Parent or any of its Subsidiaries oen#ffiliates in an amount not to exceed $3
million in any 12-month period; (iii) Parent andyaRestricted Subsidiary may refinance any Debtmtlse permitted by clause (viii) of
paragraph (b) under “— Limitation on Consolidateebl above or clause (vi) of paragraph (b) underLimitation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (iv)
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Parent and any Restricted Subsidiary may retirepurchase any Capital Stock of Parent or of arstriRéed Subsidiary or any Subordinated
Debt of Parent in exchange for, or out of the pediseof the substantially concurrent sale (othem thaa Subsidiary of Parent or an employee
stock ownership plan or trust established by Paseahy such Subsidiary for the benefit of theiptoyees) of, Capital Stock (other than
Disqualified Stock) of Parenprovided, howevetthat the proceeds from any such exchange or s@lapital Stock shall be excluded from any
calculation pursuant to clause (A)(i) in the provid the end of paragraph (a) above or pursuasiatse (b) of the definition of “Invested
Capital”; and (v) Parent may pay cash dividendarin amount not in excess of $50 million in anym@nth period in respect of Preferred St
of Parent (other than Disqualified Stock). The Retgd Payments described in the foregoing cla(i$ei) and (v) shall be included in the
calculation of Restricted Payments; the Restri€tagments described in clauses (iii) and (iv) shalexcluded in the calculation of Restricted
Payments.

(c) The Issuer may not, and may not permit anyds&estricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or ee6Restricted Subsidiary (whether in cash, sdesrir other Property) or any payment
(whether in cash, securities or other Propertyacrount of the purchase, redemption, retiremenuliaition, cancellation or termination of any
such shares of Capital Stock (all such dividenddridutions and payments being referred to heasifiParent Transfers”), other than (i) Parent
Transfers at such times and in such amounts akl#hakcessary to permit Parent to pay adminisgakpenses attributable to the operations
of its Restricted Subsidiaries, (ii) Parent Trarsfg such times and in such amounts as are suffitor Parent to make the timely payment of
interest, premium (if any) and principal (whethestated maturity, by way of a sinking fund appiieathereto, by way of any mandatory
redemption, defeasance, retirement or repurchasedf) including upon the occurrence of designataghts or circumstances or by virtue of
acceleration upon an event of default, or by wagedemption or retirement at the option of the koldf the Debt of Parent, including pursuant
to offers to purchase) according to the terms gflaabt of Parent, (iii) Parent Transfers (A) torpérParent to satisfy its obligations in respect
of stock option plans or other benefit plans fomagement or employees of Parent and its SubsidjgBg to permit Parent to pay dividends
Preferred Stock of Parent in an amount not to ektiee aggregate net cash proceeds received bytRayediter September 30, 1999, from the
issuance of Capital Stock, and (2) from the issaamcsale of Debt of Parent or any Restricted Slidnyi that after September 30, 1999, has
been converted into or exchanged for Capital Stddkarent, (C) in an annual amount not to exce@d 6DParent’s Consolidated Net Income
for the prior fiscal year and (D) Parent Transfaramounts not to exceed the amount required bgréo pay accrued and unpaid interest on
any Debt of Parent due upon the conversion, exahangurchase of such Debt into, for or with Cdtack of Parent and (iv) additional
Parent Transfers in a principal amount not to ed&&0 million in the aggregate.

Limitation on Dividend and Other Payment RestricidAffecting Restricted Subsidiari¢s) 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 Restricteds&liary, (i) to make loans or advances to Papeftny other Restricted Subsidiary or (iii)
to transfer any of its Property to Parent or ameoRestricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargiteate or otherwise cause or suffer
to exist (i) any encumbrance or restriction pursdamny agreement in effect on the Measuremeng, &t any customary (as conclusively
determined in good faith by the Chief Financiali€df of Parent) encumbrance or restriction appleat a Restricted Subsidiary that is
contained in an agreement or instrument governinglating to Debt contained in any Qualified Ctdehcility or Purchase Money Debt;
provided, howevethat such encumbrances and restrictions permiigigbution of funds to the Issuer in an amourffisient for the Issuer to
make the timely payment of interest, premium (§)eand principal (whether at stated maturity, byywéa sinking fund applicable thereto, by
way of any mandatory redemption, defeasance, na¢éine or repurchase thereof, including upon the weoge of designated events or
circumstances or by virtue of acceleration uporaant of default, or by way of redemption or retient at the option of the holder of the D
including pursuant to offers to purchase) accordinthe terms of the Indenture and the Notes aherddebt that is solely an obligation of the
Issuer, buprovided further, howevethat such agreement may nevertheless contain casgdias so determined) net worth, leverage, indeste
capital and other financial covenants, customasys(adetermined) covenants regarding the merger sdle of all or any substantial part of the
assets of Parent or
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any Restricted Subsidiary, customary (as so deteraf)irestrictions on transactions with affiliatesl @ustomary (as so determined)
subordination provisions governing Debt owed tceRaior any Restricted Subsidiary, (iii) any encuamme or restriction pursuant to an
agreement relating to any Acquired Debt, which emotance or restriction is not applicable to anysBer or the properties or assets of any
Person, other than the Person so acquired, (iveanoymbrance or restriction pursuant to an agreeaftacting a refinancing of Debt Incurred
pursuant to an agreement referred to in clauséifiir (iii) of this paragraph (b)provided, howeverthat the provisions contained in such
agreement relating to such encumbrance or resinietie no more restrictive (as so determined) ynraaterial respect than the provisions
contained in the agreement the subject thereofn(ihe case of clause (iii) of paragraph (a) abewy encumbrance or restriction contained in
any security agreement (including a Capital Lealskg@tion) securing Debt of Parent or a RestricGetbsidiary otherwise permitted under the
Indenture, but only to the extent such restrictigrsdrict the transfer of the Property subjectuchssecurity agreement, (vi) in the case of clause
(iii) of paragraph (a) above, customary provisighsthat restrict the subletting, assignment onsfar of any Property that is a lease, license,
conveyance or similar contract, (B) contained isedsale or other asset disposition agreementsrigrthe transfer of the Property being sold
or disposed of pending the closing of such salgisposition or (C) arising or agreed to in the pady course of business, not relating to any
Debt, and that do not, individually or in the aggate, detract from the value of Property of Pacerany Restricted Subsidiary in any manner
material to Parent or any Restricted Subsidiany), &y encumbrance or restriction with respech Restricted Subsidiary imposed pursuant to
an agreement which has been entered into for theosaisposition of all or substantially all ofetiCapital Stock or Property of such Restricted
Subsidiary;provided, howevethat the consummation of such transaction wouldesilt in a Default or an Event of Default, thatis

restriction terminates if such transaction is aleered and that the consummation or abandonmentbftsansaction occurs within one year of
the date such agreement was entered into, anglgmiji encumbrance or restriction pursuant to tilemture and the Notes.

Limitation on LiensParent may not, and may not permit any Restrictdzbigliary to, directly or indirectly, Incur or seffto exist any
Lien on or with respect to any Property now ownedayuired after the Issue Date to secure any @#hbut making, or causing such
Restricted Subsidiary to make, effective providionsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Issuer, Parent or a 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 seduféae holders of such other secured Debt may sixaly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L(ins existing on the Issue Date and securing Detstanding 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 clay§§ of paragraph (b) under “— Limitation on Detiftthe Issuer and Issuer Restricted
Subsidiaries”; i{) Liens Incurred on or after the Measurement Bagteuring Debt of Parent or any Restricted Subsid@her than the Issuer
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 (ofiiparagraph (b) of “— Limitation on
Consolidated Debt” or clause (vi) of paragraphgb’)}— Limitation on Debt of the Issuer and IssuersRicted Subsidiaries” in respect of Debt
previously Incurred under Credit Facilities), does$ exceed 1.5 times Consolidated Cash Flow Avklédy Fixed Charges of Parent and its
Restricted Subsidiaries for the four full fiscakgers preceding the Incurrence of such Lien foictvfParents consolidated financial stateme
are available, determined on a pro forma basissasch Debt had been Incurred and the proceededhkad been applied at the beginning of
such four fiscal quarters; (iii) Liens in favor B&rent or any Restricted Subsidigoypvided, however, that any subsequent issue or transfer of
Capital Stock or other event that results in arshsRestricted Subsidiary ceasing to be a Restristasbidiary or any subsequent transfer of the
Debt secured by any such Lien (except to PareatRestricted Subsidiary) shall be deemed, in eash,do constitute the Incurrence of such
Lien by the Issuer thereof; (iv) Liens outstandamgthe Issue Date securing Purchase Money Debitiend to secure Purchase Money Debt
Incurred after the Issue Date pursuant to clauge{iparagraph (b) under “— Limitation on Constdied Debt,’providedthat any such Lien
may not extend to any Property other than the Datesunications/IS Assets installed, constructeduimed, leased, developed or improved
with the proceeds of such Purchase Money Debt apdnaprovements or accessions thereto (it beingrstdod that all Debt to any single
lender or group of related lenders or outstandimden any single credit facility, and in any cadatieg to the same group or collection of
Telecommunications/IS Assets financed thereby,
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shall be considered a single Purchase Money Ddtgther drawn at one time or from time to time);(igns to secure Acquired Debt,
providedthat (a) such Lien attaches to the acquired Propeidr to the time of the acquisition of such Redy and (b) such Lien does not
extend to or cover any other Property; (vi) Liemsécure Debt Incurred to refinance, in whole grart, Debt secured by any Lien referred
the foregoing clauses (i), (iv) and (v) or thisuda (vi) so long as such Lien does not extend yoo#tmer Property (other than improvements and
accessions to the original Property) and the psedcamount of Debt so secured is not increasedpt@seotherwise permitted under clause
(viii) of paragraph (b) of “— Limitation on Consdkted Debt” or clause (vi) of paragraph (b) of “#mitation on Debt of the Issuer and Issuer
Restricted Subsidiaries” above; (vii) Liens Incurien 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 pgeth under clause (i)) securing Debt of Parerdror Restricted Subsidiary (other than the
Issuer or any Issuer Restricted Subsidiary) inggregate amount not to exceed 5% of Parent’s Cigladetl Tangible Assets; (viii) Liens on
Property of any Non-Telecommunications Subsidigrgyvided, howevethat the Incurrence of such Lien does not reglieeRerson Incurring
such Lien to secure any Debt of any Person otteer $hNonTelecommunications Subsidiary; (ix) Liens grantédrathe Issue Date pursuant
“— Limitation on Liens” to secure the Notes; (x)elns to secure Debt incurred pursuant to clausi ¢¥iparagraph (b) of “— Limitation on
Debt of the Issuer and Issuer Restricted Subsafiaabove; and (xi) Permitted Liens.

Limitation on Sale and Leaseback Transactidterent may not, and may not permit any Restrictdabifliary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedaitvie Wwith respect to any Sale and Leaseback Tctinsaunless (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 “— Litoiteon Consolidated Debt” above or “— Limitation Bebt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “— LimitationLgens” 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 orsAsDispositions” below (including the
provisions concerning the application of Net AvhiaProceeds) are satisfied with respect to sutdh&@al Leaseback Transaction, treating all
of the consideration received in such Sale andeteck Transaction as Net Available Proceeds fquqmes of such covenant.

Limitation on Asset DispositionBarent may not, and may not permit any RestrictdzsiBiary to, make any Asset Disposition unlegs: (i
Parent or the Restricted Subsidiary, as the cagebmaeceives consideration for such dispositideast equal to the Fair Market Value for the
Property sold or disposed of as determined by taedof directors of Parent in good faith and en@s by a resolution of the board of
directors of Parent filed with the Trustee; an)idtileast 75% of the consideration for such digfesconsists 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 sulmaigid to the Note Guarantee or Offering Proceeds Soaarantee 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, howevethat, to the extent such disposition involves
Special Assets, all or any portion of the consitleramay, at Parent’s election, consist of Propether than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portion ther&ofin Asset Dispositions may be applied by Parerst Bestricted 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 viduequire such application or prohibit
payments pursuant to the Offer to Purchase desthibthe following paragraph (other than Debt ow@&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 receivedPlayent or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispogitiot applied in accordance with the precedinggragzh within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whictetNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of such Net
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Available Proceeds shall constitute “Excess Progéafthen the aggregate amount of Excess Proceegeds $10 million, the Issuer (or, in
the case of Debt of Parent required or permittdaetoepurchased by Parent, Parent) will be requoredake an Offer to Purchase with such
Excess Proceeds on a pro rata basis accordingnmgal amount (or, in the case of Debt issueddisaount, the then-Accreted Value) for (x)
outstanding Notes at a price in cash equal to 16D&e principal amount of the Notes on the pureldate plus accrued and unpaid interest (if
any) thereon (subject to the right of holders abre on the relevant record date to receive intehes on the relevant interest payment date)
and (y) any other Debt of the Issuer thgtasi passuwith the Notes, any Debt of a Guarantor thagds passuwwith such Guarantor's Note
Guarantee or any Debt of a Restricted Subsidialyitha subsidiary of the Issuer but not a Guaraata price no greater than 100% of the
principal amount thereof plus accrued and unpagetrést (if any) to the purchase date (or 100% efttien-Accreted Value plus accrued and
unpaid interest (if any) to the purchase date éndhse of original issue discount Debt), to themixtin the case of this clause (y), required u
the terms thereof (other than Debt owed to Paneanhy Affiliate of Parent). To the extent there arg remaining Excess Proceeds following
the completion of the Offer to Purchase, the Isshatl apply such Excess Proceeds to the repayofi@tiher Debt of the Issuer or any
Restricted Subsidiary that is a subsidiary of #muér, to the extent permitted or required undetehms thereof. Any other remaining Excess
Proceeds may be applied to any use as determinPadeyt which is not otherwise prohibited by theeimture, and the amount of Excess
Proceeds shall be reset to zero.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbewvise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$kg Issuer or such Issuer Restricted Subsidiergives consideration for such sale, transfer,
lease or other disposition at least equal to theMarket Value of such Property (which, in the €ad the Offering Proceeds Note, is the
principal amount of the Offering Proceeds Note ang accrued and unpaid interest thereon) anch@ibnsideration consists of either (A)
100% in cash or Cash Equivalents or (B) Debt oéRor the Restricted Subsidiary to which the Priypeas transferred that is secured by a
Lien on such transferred Property. Parent or thetriRéed Subsidiary to which Property was trangf@ifior consideration consisting of Debt 1
is secured by a Lien on such Property in accordaiitteclause (ii)(B) of the prior sentence may gitbte the Lien on such Property with a
Lien on other Property (including any Property oy the Issuer or an Issuer Restricted Subsidiagt) as determined by the board of
directors of Parent in good faith and evidencea bgsolution of the board of directors of Pareletfivith the Trustee upon request of the
Trustee, has a Fair Market Value of no less tharFdir Market Value of the Property for which thubstitution is made at the time of the
substitution. Any such Lien may be second in ptyoi@ any Lien on such Property in favor of theders under a Qualified Credit Facility. The
provisions of this paragraph do not apply to (&)d#inds and distributions (other than any dividendistribution of the Offering Proceeds
Note), (b) loans or advances and (c) purchasesroices or goods

Limitation on Issuance and Sales of Capital StddRestricted SubsidiarieRarent shall at all times own all the issued artdtanding
Capital Stock of the Issuer. The Issuer shalllatraks own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, istwamsfer, convey, sell or otherwise dispose of simgres 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 salallobf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8i#vgithat complies with the provisions describeder “— Limitation on Asset
Dispositions” above to the extent such provisiopgly (ii) in a transaction that results in suctstieted Subsidiary becoming a Joint Venture,
provided(x) such transaction complies with the provisiorsatibed under “— Limitation on Asset Dispositiordjove 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 Pagnts” 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 Subgidiad such transaction complies with the provisidascribed under “— Limitation on
Asset Dispositions” to the extent such provisiopgly, (iv) the transfer, conveyance, sale or otlisposition of shares required by applicable
law or regulation, (v) if required, the issuancansfer, conveyance, sale or other dispositiorirettbrs’ qualifying shares, (vi) Disqualified
Stock issued in exchange for, or upon conversiporthe proceeds of the issuance of which are tesegfinance, shares of Disqualified Stock
of such Restricted Subsidiagyrovidedthat the amounts of the redemption obligationsuchsDisqualified Stock shall not exceed the amounts
of the redemption obligations of, and such Disdigali Stock shall have redemption obligations ndieathan those
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required by, the Disqualified Stock being exchangedverted or refinanced, (vii) in a transactidmene Parent or a Restricted Subsidiary
acquires at the same time not less than its Priopate Interest in such issuance of Capital Stwik) Capital Stock issued and outstanding on
the Measurement Date, (ix) Capital Stock of a Restl Subsidiary issued and outstanding prior éotime that such Person becomes a
Restricted Subsidiary so long as such Capital Steaknot issued in contemplation of such Persoe¢®iming a Restricted Subsidiary or
otherwise being acquired by Parent and (x) an reseiaf Preferred Stock of a Restricted Subsidiatiger than Preferred Stock convertible or
exchangeable into Common Stock of any Restrictdibifliary) otherwise permitted by the Indenture.

Transactions with Affiliate®Rarent will not, and will not permit any of its Reésted Subsidiaries to, directly or indirectly|lskease,
transfer, or otherwise dispose of any of its Prtypter, or purchase any Property from, or enter antg 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 AffiliafBransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (ii) on terms that aréess favorable to Parent or such Restricted Sigvgithan those that would have been
obtained in a comparable arm’s-length transactioRé&rent or such Restricted Subsidiary with a Retilsat is not an Affiliate (or, in the event
that there are no comparable transactions involRieigons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thlagntas a whole, Parent has determined to beofartent or the relevant Restricted
Subsidiary) and (b) Parent delivers to the Tru@dewith respect to any Affiliate Transaction orrigs of Affiliate Transactions involving
aggregate payments in excess of $10 million busttlean $15 million, a certificate of the chief extdee, operating or financial officer of Pare
evidencing such officer's determination that sudfiliate Transaction or series of Affiliate Transmns complies with clause (a) above and (i)
with respect to any Affiliate Transaction or serdffiliate Transactions involving aggregate pagmbs equal to or in excess of $15 million, a
board resolution of Parent certifying that suchilksffe Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliateansactions has been approved by the board oftdisesf Parent, including a majority of the
disinterested members of the board of directarsyided, howevethat, in the event that there shall not be at Ieastdisinterested members
the board of directors of Parent with respect tAffiliate Transaction, Parent shall, in additimnsuch board resolution, file with the Trustee a
written opinion from an investment banking firmradtional standing in the United States which, egbod faith judgment of the board of
directors of Parent, is independent with respe&arent and its Affiliates and qualified to perfosoch task, which opinion shall be to the el
that the consideration to be paid or received imeation with such Affiliate Transaction is fairpi a financial point of view, to Parent or s
Restricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any ergplent agreement entered into by
Parent or any of its Restricted Subsidiaries indiftenary 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 directoBasent and consistent with industry practice; {iansactions between or among Parent ar
Restricted Subsidiarieprovided, howevethat no more than 5% of the Voting Stock (on ayfdiluted basis) of any such Restricted Subsic
is owned by an Affiliate of Parent (other than steted Subsidiary); (iv) Restricted Payments Bedmitted Investments permitted by the
covenant described under “— Limitation on RestddBayments” (other than Investments in Affiliateattare 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 cabliber optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiRest Subsidiary) and any other Persprgvided, howevethat, in the case of this clause
(vi), such transaction complies with clause (athiemimmediately preceding paragraph.

Change of Control Triggering EverWithin 30 days of the occurrence of both a Charfgéamtrol and a Rating Decline with respect to
the Notes (a “Change of Control Triggering Eventfie 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 tioéel on the purchase date plus any accrued anddunpexest (if any) to such purchase date
(subject to the right of holders of record on thkevant record date to receive interest due ometleyant interest payment date).
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A “Change of Control” means the occurrence of ahthe following events:

(A) if any “persor” or “grouf” (as such terms are used in Sections 13(d) and a&fi{dg Exchange Act or any successor provis
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votimgdisposing of securities within the
meaning of Rule 13d-5(b)(1) under the Exchange éttter than any one or more of the Permitted Hsldeecomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchahgfe except that a person will be deemed to hdemé&ficial ownershipdf all share
that any such person has the right to acquire, lveneduch right is exercisable immediately or orftgrahe passage of time), directly or
indirectly, of 35% or more of the total voting powad the Voting Stock of Parenprovided, howeverthat the Permitted Holders are the
“beneficial owners” (as defined in Rule 13d-3 untler Exchange Act, except that a person will berdkto have “beneficial ownership”
of all shares that any such person has the rightdqoire, whether such right is exercisable imntetliaor only after the passage of time),
directly or indirectly, in the aggregate of a legsercentage of the total voting power of the Vgt8tock of Parent than such other person
or group (for purposes of this clause (A), suctsperor group shall be deemed to beneficially own\aoting Stock of a corporation (the
“specified corporation”) held by any other corpaat(the “parent corporation”) so long as such persr group beneficially owns,
directly or indirectly, in the aggregate a majowtythe total voting power of the Voting Stock afch parent corporation); or

(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, alf or substantially all the assets of
(i) Parent and the Restricted Subsidiaries, ott{#)Issuer and the Issuer Restricted Subsidianessch case considered as a whole (other
than a disposition of such assets as an entiretirtoally as an entirety to a Wholly Owned Reg#&@t Subsidiary of Parent or the Issuer,
respectively, or one or more Permitted Holders)l $tave occurred; or

(C) during any period of two consecutive yearsjiitiials who at the beginning of such period cdogtd the board of directors of
Parent (together with any new directors whose eledr appointment by such board or whose nomindto election by the sharehold
of Parent was approved by a vote of a majorityhefdirectors then still in office who were eithéedtors at the beginning of such period
or whose election or nomination for election wasvpsusly so approved) cease for any reason to itotesa majority of the board of
directors of Parent then in office; or

(D) the shareholders of Parent or the Issuer slaakk approved any plan of liquidation or dissolutid Parent or the Issuer,
respectively.

In the event that the Issuer makes an Offer toliage the Notes, the Issuer intends to comply withagplicable 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 require,jsabto certain conditions, the Issuer to repureldstes upon a Change of Control
Triggering Event may deter a third party from acupgj 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 addititstruments governing other Debt of Parent erl$isuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon a
Change of Control. In the event that an Offer tocRase occurs at a time when the Issuer does metdficient available funds to pay the
Purchase Price for all Notes tendered pursuanidb ©ffer to Purchase or a time when the Issuprdkibited from purchasing the Notes (and
the Issuer is unable either to obtain the consktiteoholders of the relevant Debt or to repay dbebt), an Event of Default would occur un
the Indenture. In addition, one of the events taistitutes a Change of Control under the Indentuaesale, transfer, assignment, lease,
conveyance or other disposition of all or substdiytiall of the assets of Parent or the Issuer. [fildenture will be governed by New York law,
and there is no established definition under NewkYaw of “substantially all” of the assets of arporation. Accordingly, if Parent or the
Issuer were to engage in a transaction in whidksftosed of less than all of its assets, a quesfiamterpretation could arise as to whether such
disposition was of “substantially all” of its asse@ind whether the Issuer was required to make er ©fPurchase.
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Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpfirovisions 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 Section 18(4)6(d) of the Exchange Act, or any successovipian thereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbale 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 Panentuld have been required to file them.
Parent or the Issuer shall also in any event (#)iwil5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittmsttto such holders, and (ii) file with the Triestmpies of the annual reports, quarterly
reports and other documents (without exhibits) WHiarent would have been required to file with@oenmission 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 pramptly upon written request, supply copies aftsdocuments (without exhibits) to any
prospective holder.

Limitation on Designations of Unrestricted Subsii#a. The Indenture will provide that Parent will na&signate (1) the Issuer or Leve
LLC as an Unrestricted Subsidiary or (2) any otBebsidiary of Parent (other than a newly creatdasBliary in which no Investment has
previously been made) as an “Unrestricted Subsitliarder the Indenture (a “Designation”) unless:

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

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

(c) Parent would not be prohibited under the Indenfrom making an Investment at the time of Desigm (assuming th
effectiveness of such Designation) in an amourg (Bresignation Amount”) equal to the portion (prapanate to Parent’s equity interest
in such Restricted Subsidiary) of the Fair Markatué of the net assets of such Restricted Subgidimasuch date.

In the event of any such Designation, Parent dfetleemed to have made an Investment constitutResticted Payment pursuant to
covenant “— Limitation on Restricted Payments” &irpurposes of the Indenture in the Designatiorno@nt; provided, howeverthat, upon a
Revocation of any such Designation of a Subsidigerent shall be deemed to continue to have a peménvestment” in an Unrestricted
Subsidiary of an amount (if positive) equal toRgrent’s “Investment” in such Subsidiary at theetiof such Revocation less (ii) the portion
(proportionate to Parent’s equity interest in s8ecibsidiary) of the Fair Market Value of the neteds®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 Indentiltdurther provide that neither Parent nor anysRieted Subsidiary shall at any time (x)
provide credit support for, or a Guarantee of, Bept of any Unrestricted Subsidiary (including amgdertaking, agreement or instrument
evidencing such Debtjprovided, howeverthat Parent or a Restricted Subsidiary may plétigatal 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@ealt, Lien or other obligation of any
Unrestricted Subsidiary (including any right toeadnforcement action against such UnrestrictediSialpg), except in the case of clause (x) or
(y) to the extent permitted under “— Limitation Bestricted Payments” and “— Transactions with Adfis.”

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedRes&ricted Subsidiary and shall be automaticd#igsified as a
Unrestricted Subsidiary if either of the requirentseset forth
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in clauses (a) and (b) of the immediately followjpayragraph will not be satisfied immediately follag such classification. Except as provided
in the first sentence of this “— Limitation on Dgsations of Unrestricted Subsidiaries,” no RestdcBubsidiary may be redesignated as an
Unrestricted Subsidiary.

The Indenture will further provide that a Desigonatimay be revoked (a “Revocation”) by a resolutibthe board of directors of Parent
delivered to the Trustee, provided that Parentmatl make any Revocation unless:

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

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

All Designations and Revocations must be evidetgedesolutions of the board of directors of Padlivered to the Trustee (i)
certifying compliance with the foregoing provisioasd (ii) giving the effective date of such Desigoa or Revocation, such delivery to the
Trustee to occur within 45 days after the end efftbcal quarter of Parent in which such DesigmatioRevocation is made (or, in the case of a
Designation or Revocation made during the lastfigoarter of Parent’s fiscal year, within 90 dajter the end of such fiscal year).

Limitation on Actions with respect to Existing It@mpany Obligations Without the consent of the holders of at least-thirds in
principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or faietaforce any of its rights under the Offering PrateNote, any Offering Procee
Note Guarantee, the Subordination Agreement odmgr agreement with Parent or any Restricted 8idrgito subordinate a payment
obligation on any Debt to the prior payment in falicash of all obligations with respect to theddiffig Proceeds Note or an Offering
Proceeds Note Guarantee, and the Issuer and Lé\al 3nay not amend the Offering Proceeds Notenmaaner adverse to the holders
of the Notesprovided, howeverthat nothing in this covenant shall compel treués to demand payment under the Offering Proceeds
Note or any Offering Proceeds Note Guarantee exartg a bankruptcy, insolvency or similar prodegg

(b) in the event Level 3 LLC (or any successorgdnliunder the Offering Proceeds Note) repays &l portion of the Offerin
Proceeds Note, the Issuer must (i) deposit an ataduwrash equal to the principal amount of the @xiig Proceeds Note then repaid in an
escrow account with an unaffiliated financial ihgion for the benefit of the holders of the Notasd as security for the prompt and
complete payment and performance when due of theei’s obligations in respect of the Notes, untillstime as the Notes are no longer
outstanding or such cash is used pursuant to cl@ysee (iii) of this paragraph, (ii) redeem Nothaving a principal amount equal to the
principal amount of the Offering Proceeds Note thegraid in accordance with, and if at such timerpied by, the first paragraph of the
section entitled “— Optional Redemption,” or (iurchase Notes in the open market having a prihaipaunt equal to the principal
amount of the Offering Proceeds Note then regaidyided, howeverthat if at any time the principal amount of thi#efing Proceeds
Note is greater than the principal amount of Ndtes remain outstanding, Level 3 LLC (or any susce®bligor under the Offering
Proceeds Note) may repay or forgive or waive anwarhof the Offering Proceeds Note equal to suclesxevithout complying with
clause (i), (ii) or (iii) above;

(c) Parent may not, and may not permit any Restti@ubsidiary to, provide any Lien on its Propéotythe benefit of, or an
Guarantee (other than a similarly subordinated &uee) or other form of credit enhancement in retspie (i) the Parent Intercompany
Note or (i) any other intercompany note requirgcclause (vi) of paragraph (b) of the covenant deed under “— Limitation on
Consolidated Debt” or clause (iv) of paragraphdbihe covenant described under “— Limitation orbbDef the Issuer and Issuer
Restricted Subsidiariesd be subordinated to the prior payment in fukk@sh of all obligations with respect to the Offgrirroceeds No
or an Offering Proceeds Note Guarantee, or takeother action with the purpose or effect of makiing Parent Intercompany Note
senior to or equal in right of payment with the @fiig Proceeds Note;
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(d) Parent and Level 3 LLC may not amend the tesfitke Parent Intercompany Note in a manner aduertiee holders of the
Notes, the determination of which shall be madéheyboard of directors of Parent acting in goothfand shall be evidenced by a
resolution of the board of directors of Parent @xt¢e permit subordination of Level 3 LLC’s obligats under the Parent Intercompany
Note to its obligations under a Qualified Credit#ity as described, and to the extent set fortidar “— Subordination of Existing
Intercompany Obligations;” and

(e) Parent, the Issuer and Level 3 LLC may not ahtha Subordination Agreement in a manner adversigetholders of the Notes
and Parent or any Restricted Subsidiary and theetgmay not amend any other agreement betweentRarany Restricted Subsidiary
and the Issuer to subordinate a payment obligatioany Debt of Parent or any Restricted Subsid@iie prior payment in full in cash
of all obligations with respect to the Offering Beeds Note or any Offering Proceeds Note Guarameach case, the determination of
which shall be made by the board of directors @&RBacting in good faith and shall be evidencea lbgsolution of the board of directc
of Parent except to permit subordination of thegpective obligations under the Offering Proceedi® r any Offering Proceeds Note
Guarantee to their respective obligations undeualifled Credit Facility as described, and to ti&eat set forth, under “~Subordinatiol
of Existing Intercompany Obligations.”

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or Person
permit any other Person to consolidate with or raéngp Parent or (ii) directly or indirectly, trefes, 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 Cohignand shall expressly assume, by a
supplemental indenture executed and deliveredet@thstee in form satisfactory to the TrusteepBRarent’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 aslgdween Incurred by Parent or such Restricted
Subsidiary at the time of the transaction, no DiefauEvent of Default shall have occurred and betinuing; (c) immediately after giving
effect to such transaction, the Consolidated Nettiof Parent (or the successor entity) is equaktgreater than that of Parent immediately
prior to the transaction; (d) immediately afteriggy effect to such transaction and treating anytidiich becomes an obligation of Parent (or
the successor entity) or a Restricted Subsidiagy r@sult of such transaction as having been Ieduny Parent or such Restricted Subsidiary at
the time of the transaction, Parent (or the sucresstity) could Incur at least $1.00 of additiolebt pursuant to the provisions of the
Indenture described in paragraph (a) under “— @eGavenants — Limitation on Consolidated Debt” ado(e) if, as a result of any such
transaction, Property of Parent (or the successityeor any Restricted Subsidiary would becomkjsct to a Lien prohibited by the provisic
of the Indenture described under “— Certain Covénan Limitation on Liens” above, Parent or the sgsor entity to Parent shall have
secured the Notes as required by said covenauits fffie case of a transfer, sale, lease, conveyanather disposition of all or substantially all
of the assets of Parent, such assets shall havettaersferred as an entirety or virtually as atiretytto one Person and such Person shall have
complied with all the provisions of this paragraphg (g) certain other conditions are met. The esmar entity shall succeed to, and be
substituted for, and may exercise every right amalgy of Parent under the Indenture and the Pareata®tee, and the predecessor “Parent,”
except in the case of a lease, shall be releasaddl its obligations under the Indenture andRleent Guarantee.

The Issuer may not, in a single transaction orgsef related transactions, (i) consolidate orgeento Parent or permit Parent to
consolidate with or merge into the Issuer or (i¢ept to the extent permitted under “— Certain Gm@rgs — Limitation on Restricted
Payments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sulbistity all its assets to Parent. Additionally, the
Issuer may not, in a single transaction or a sefieslated transactions, (i) consolidate with arge into any other Person or Persons or permit
any other Person to consolidate with or mergetimolssuer or (ii) (other than, to the extent péiediunder “— Certain Covenants —
Limitation on Restricted Payments,” to a Restrickdbsidiary that is or becomes a Guarantor andffami@y Proceeds Note Guarantor or to
Parent so long as Parent is a Guarantor) directly o
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indirectly, transfer, sell, lease, convey or othiseandispose of all or substantially all its as$etany other Person or Persons unless: (a) in a
transaction in which the Issuer is not the sungviterson or in which the Issuer transfers, sellsséds, conveys or otherwise disposes of all or
substantially all of its assets to any other Pertmmsuccessor entity is organized under the tiwise United States of America or any State
thereof or the District of Columbia and shall exgalg assume, by a supplemental indenture execatkdelivered to the Trustee in form
satisfactory to the Trustee, all of the Issuer’sgabions under the Indenture; (b) immediately befand after giving effect to such transaction
and treating any Debt which becomes an obligatfdhelssuer (or the successor entity) or an IsRéstricted Subsidiary as a result of such
transaction as having been Incurred by the Issusuch Issuer Restricted Subsidiary at the timd@firansaction, no Default or Event of
Default shall have occurred and be continuingijrtchediately after giving effect to such transactitire Consolidated Net Worth of the Issuer
(or the successor entity) is equal to or greatan that of the Issuer immediately prior to the $iation; (d) immediately after giving effect to
such transaction and treating any Debt which besameobligation of the Issuer (or the successadtygmtr an Issuer Restricted Subsidiary as a
result of such transaction as having been Incurgetthe Issuer or such Issuer Restricted Subsidiatiye time of the transaction, the Issuer (or
the successor entity) could Incur at least $1.08ddlitional Debt pursuant to the provisions of litngenture described in paragraph (a) under
“— Certain Covenants — Limitation on Debt of thedsr and Issuer Restricted Subsidiaries” abovef, (@3 a result of any such transaction,
Property of the Issuer (or the successor entitgnyrissuer Restricted Subsidiary would becomeestildp a Lien prohibited by the provisions
of the Indenture described under “— Certain Cové&nanLimitation on Liens” above, the Issuer or thesessor entity to the Issuer shall have
secured the Notes as required by said covenaiity tffie case of a transfer, sale, lease, conveyamather disposition of all or substantially all
of the assets of the Issuer, such assets shalldesretransferred as an entirety or virtually asratirety to one Person and such Person shall
have complied with all the provisions of this paegh; and (g) certain other conditions are met. Jueeessor entity shall succeed to, and be
substituted for, and may exercise every right andgy of the Issuer under the Indenture, and thdgmessor “Issuer,” except in the case of a
lease, shall be released from all its obligatiomdeu the Indenture.

A Guarantor (other than Parent) may not, in a sitiglnsaction or a series of related transacti@nsonsolidate with or merge into any
other Person or Persons (other than, with respextGuarantor that is an Issuer Restricted Subgidize 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 Subsidéargt,with respect to a Guarantor that is a SiststriReed 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 — Limitatmm Restricted Payments,” directly or indirecthansfer, sell, lease, convey or otherwise
dispose of all or substantially all its assetsrtp ather Person or Persons (other than, with réespecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor thamisssuer Restricted Subsidiary, and with resfmeatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterriRéstl Subsidiary or Parent) unless (1) immedialeifore and after giving effect to such
transaction and treating any Debt which becomesbéigation of such Guarantor as a result of sughgaction as having been Incurred by such
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and batiooing and (2) either (a) in a transaction
in which such Guarantor is not the surviving Persom which such Guarantor transfers, sells, leasenveys or otherwise disposes of all or
substantially all of its assets to any other Perfmnresulting surviving or transferee Persorrggnized under the laws of the United States of
America or any State thereof or the District of @nbia and shall expressly assume, by a supplemied&tture executed and delivered to the
Trustee in form satisfactory to the Trustee, abwth Guarantor’s obligations under the Indentuckits Note Guarantee; or (b) such
transaction complies with the covenant describetbuty— Certain Covenants — Limitation on Assetfaisitions” (or Parent certifies in an
Officers’ Certificate to the Trustee that it wilbmply with the requirements of such covenant netatd application of the proceeds of such
transaction).

An Offering Proceeds Note Guarantor may not, iingls transaction or a series of related transasti¢i) consolidate with or merge into
any other Person or Persons (other than, with ct$pen 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) or permit any other
Person (other than, with respect to an OfferingcBeds Note Guarantor that is an Issuer Restricted
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Subsidiary, another Offering Proceeds Note Guarahti is an Issuer Restricted Subsidiary, and vagipect to an Offering Proceeds Note
Guarantor that is a Sister Restricted Subsidiaaye®t or another Offering Proceeds Note Guarahtdris a Sister Restricted Subsidiary) to
consolidate with or merge into such Offering Pratelote Guarantor or (ii) except to another Offgiifroceeds Note Guarantor to the extent
permitted under “ — Certain Covenants — LimitatmmRestricted Payments,” directly or indirectlgrtsfer, sell, lease, convey or otherwise
dispose of all or substantially all its assetsrtp ather Person or Persons (other than, with réspesn Offering Proceeds Note Guarantor th
an Issuer Restricted Subsidiary, the Issuer ortremddffering Proceeds Notes Guarantor that is surelsRestricted Subsidiary, and with respect
to an Offering Proceeds Note Guarantor that isseeBRestricted Subsidiary, another Offering Prdsedote Guarantor that is a Sister
Restricted Subsidiary or Parent) unless (1) immeblidefore and after giving effect to such tratisscand treating any Debt which becomes
an obligation of such Offering Proceeds Note Guarazs a result of such transaction as having beanred by such Offering Proceeds Note
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and batiooing and (2) either (a) in a transaction
in which such Offering Proceeds Note Guarantopitstine surviving Person or in which such Offerimgdeeds Note Guarantor transfers, sells,
leases, conveys or otherwise disposes of all estanbally all of its assets to any other Pershe,resulting surviving or transferee Person is
organized under the laws of the United States o€Aca or any State thereof or the District of Cohignand shall expressly assume all of such
Offering Proceeds Note Guarantor’s obligations urtide Offering Proceeds Note Guarantee and anyrdirtation agreement between the
Issuer and such Offering Proceeds Note Guarantting to the Offering Proceeds Note; or (b) suelmgaction complies with the covenant
described under “ — Certain Covenants — LimitatimnAsset Dispositions” (or Parent certifies in dffic@rs’ Certificate to the Trustee that it
will comply with the requirements of such coveneaiating to application of the proceeds of suchdeation).

Certain Definitions

Set forth below is a summary of certain of the miedi terms used in the Indenture. Reference is nwaithe Indenture for the full
definition of all such terms, as well as any ottegms used herein for which no definition is predd

“Accreted Value” of any Debt issued at a price ldsm the principal amount at stated maturity, nsean of any date of determination, an
amount equal to the sum of (a) the issue priceicth Debt as determined in accordance with Sect?d13 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 withiretmeaning of Section 1273(a)(2) of the Code orsarmgessor provisions, whether
denominated as principal or interest, over thedgmice of such Debt) that shall theretofore hasawed pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cdden the date of issue of such Debt to the dadetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsartcessor provisions (whether such amounts peid denominated principal or interest).

“Acquired Debt” means, with respect to any spedifRerson, (i) Debt of any other Person existinthatime such Person merges with or
into or consolidates with or becomes a Subsidifiguch specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not irzlim anticipation of, and was outstanding prigrstach merger, consolidation or
acquisition.

“Affiliate” of any Person means any other Persardiy or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbfition, “control” when used with respect to aRgrson 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 meags correlative to the foregoing. For purposeefdovenants described under “— Certain
Covenants — Transactions with Affiliates” and “—ntitation on Asset Dispositions” and the definitioinTelecommunications/IS Assets”
only, “Affiliate” shall also mean any beneficial owr of shares representing 10% or more of the watithg power of the Voting Stock (on a
fully diluted basis) of Parent or of rights or weamts to purchase such Voting Stock (whether ocooently exercisable) and any Person who
would be an Affiliate of any such beneficial owmemrsuant to the first sentence hereof.
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“Asset Disposition'means any transfer, conveyance, sale, lease, ssoamther disposition by Parent or any Restri@ebsidiary in on
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 permiitedlause (v), (vi), (vii) or (ix) of the covenadéscribed under “— Certain Covenants —
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries”), (ii) substantially aflithe assets of Parent or any Restricted
Subsidiary representing a division or line of besmor (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
Parentprovided, howeverthat Parent has delivered to the Trustee an @#icCertificate stating that such criteria aressigtd); providedin
each case that the aggregate consideration forteutsfer, conveyance, sale, lease or other digpos$s equal to $5 million or more in any 12-
month period. The following shall not be Asset Disgions: (i) Permitted Telecommunications Capitaset Dispositions that comply with
clause (i) of the first paragraph under “— Cert@mvenants — Limitation on Asset Dispositions,” (iihen used with respect to Parent, any
Asset Disposition permitted pursuant to "— Merg&snsolidations and Certain Sales of Assets” whimfstitutes a disposition of all or
substantially all of the assets of Parent and t&tfRted Subsidiaries taken as a whole, (iii) Red#es sales constituting Debt under Qualified
Receivable Facilities permitted to be Incurred parg to “— Certain Covenants — Limitation on Condaled Debt” or “—Certain Covenant
— Limitation on Debt of the Issuer and Issuer Ret#d Subsidiaries” and (iv) any disposition thatstdutes a Permitted Investment or a
Restricted Payment permitted by the covenant destninder “— Certain Covenants — Limitation on Rettd Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time lialilerdhan a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todate of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term @tardance with generally accepted
accounting principles. The net amount of rent regglito be paid under any such lease for any sughdpghall be the aggregate amount of rent
payable by the lessee with respect to such pefted excluding amounts required to be paid on aotofiinsurance, taxes, assessments, ut
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besimered as required to be paid under such
lease subsequent to the first date upon which ytlseaso terminated) or the rent which would othseaie required to be paid if such lease is
not so terminated. “Attributable Value” means, @aa tCapital Lease Obligation, the principal amdbeteof.

“Capital Lease Obligation” of any Person meansabiégation to pay rent or other payment amount urdease of (or other Debt
arrangements conveying the right to use) Propdrspich 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 accogmtiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amouetuhder such lease prior to the first date
upon which such lease may be terminated by thedes#thout payment of a penalty. The principal amaif such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in acooedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alteshdnterests, participations or other equivalémtsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswafh Person and any rights (other than debt
securities convertible or exchangeable into antgduierest), warrants or options to acquire anitggaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option ofttbkler thereof, within two years
after the date of acquisition thereof, (ii) timepdsits and certificates of deposit of any commeétmamk organized in the United States having
capital and surplus in excess of $500 million eoemercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in
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excess of $500 million (or its foreign currency malent at the time) with a maturity date not mtran one year from the date of acquisition,
(iiif) repurchase obligations with a term of not mdhan 30 days for underlying securities of theegydescribed in clause (i) above entered into
with (x) any bank meeting the qualifications spiedifin clause (ii) above or (y) any primary goveemnsecurities dealer reporting to the
Market Reports Division of the Federal Reserve BainMew York, (iv) direct obligations issued by astate of the United States of Americ:
any political subdivision of any such state or amplic instrumentality thereof maturing, or subjextender at the option of the holder thereof,
within 90 days after the date of acquisition thé&rpoovided, howeverthat at the time of acquisition, the long-ternbtdef such state, political
subdivision or public instrumentality has a ratofgA (or higher) from S&P or A-2 (or higher) fromdddy’s (or, if at any time neither S&P n
Moody’s shall be rating such obligations, then guiealent rating from such other nationally recagui rating service acceptable to the
Trustee), (v) commercial paper issued by the parergoration of any commercial bank organized inlthnited States having capital and
surplus in excess of $500 million or a commercatlborganized under the laws of any other coumiay is a member of the OECD having
total assets in excess of $500 million (or its igmecurrency equivalent at the time), and commépaper issued by others having one of the
two highest ratings obtainable from either S&P arddy’s (or, if at any time neither S&P nor Moodsglsall be rating such obligations, then
from such other nationally recognized rating sendcceptable to the Trustee) and in each caseinmtuithin one year after the date of
acquisition, (vi) overnight bank deposits and baskacceptances at any commercial bank organizélteitunited States having capital and
surplus in excess of $500 million or a commercatlborganized under the laws of any other coumiay is a member of the OECD having
total assets in excess of $500 million (or its igmecurrency equivalent at the time), (vii) depssitailable for withdrawal on demand with a
commercial bank organized in the United Statesritpgapital and surplus in excess of $500 milliom @ommercial bank organized under the
laws of any other country that is a member of tliCD having total assets in excess of $500 millmmit§ foreign currency equivalent at the
time) and (viii) investments in money market fusdbstantially all of whose assets comprise seesrif the types described in clauses (i)
through (vii).

“Change of Control” has the meaning set forth urfderCertain Covenants — Change of Control Trigggrivent” above.

“Change of Control Triggering Event” has the megrset forth under “— Certain Covenants — Chang€aitrol Triggering Event”
above.

“Common Stock” of any Person means Capital Stocsuch Person that does not rank prior, as to thmeat of dividends or as to the
distribution of assets upon any voluntary or invaéuy liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

“Consolidated Capital Ratio” means as of the déidetermination the ratio of (i) the aggregate antaf Debt of Parent and its
Restricted Subsidiaries on a consolidated basi¢ e date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net proceeds
to Parent from the issuance or sale of any Caitatk (including Preferred Stock) of Parent otlhantDisqualified 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 Guaranteejedease of Parent and all Restricted Subsidiar@s &ll liability on the Debt assumed,;
provided, howeve, that, for purposes of calculation of the Consatidl Capital Ratio, the net proceeds from the isseiar 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 Fixed Charges Parent and its Restricted Subsidiaries ortli@r Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidsttdncome of Parent and its Restricted Subsidiasiehe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgda
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by the sum of, to the extent reducing such Conat#id Net Income for such period, (i) Consolidatgérest Expense of Parent and its
Restricted Subsidiaries or the Issuer and the td3astricted Subsidiaries, as applicable, for quefind, plus (i) Consolidated Income Tax
Expense of Parent and its Restricted Subsidiarifseolssuer and the Issuer Restricted Subsidjeageapplicable, for such period, plus (iii)
consolidated depreciation and amortization expanseany other non-cash items (other than any sockcash item to the extent that it
represents an accrual of or reserve for cash expeeslin any future period) for Parent and itstReted Subsidiaries or the Issuer and the
Issuer Restricted Subsidiaries, as applicgieyided, howeverthat there shall be excluded therefrom the Cadatad Cash Flow Available

for Fixed Charges (if positive) of any RestrictaghSidiary or Issuer Restricted Subsidiary, as apple (calculated separately for such
Restricted Subsidiary or Issuer Restricted Subsidrathe same manner as provided above for Paretie Issuer, as applicable) that is subject
to a restriction which prevents the payment ofdivids or the making of distributions to Parentrather Restricted Subsidiary or to the Issuer
or another Issuer Restricted Subsidiary, as afgkc#o the extent of such restrictions.

“Consolidated Income Tax Expense” for Parent asdRiestricted Subsidiaries or the Issuer and thestdRestricted Subsidiaries for any
period means the aggregate amounts of the progisamrincome taxes of Parent and its Restrictedst8lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an&éstricted Subsidiaries or the Issuer and the iRestricted Subsidiaries for any
period means the interest expense included in satidiated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer RestriBtdsidiaries, as applicable, for such perioccsoedance with generally accepted accounting
principles, including without limitation or duplitian (or, to the extent not so included, with tlueliéion of), (i) the amortization of Debt
discounts and issuance costs, including commitifess; (i) any payments or fees with respect tefstof credit, bankers’ acceptances or
similar facilities; (iii) net costs with respect itcterest rate swap or similar agreements or foreigrency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stookdends (other than dividends paid in shares efdé?red Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiilified Stock Dividends, whether or not declaseg@aid; (vi) interest on Debt guaranteed
by Parent and its Restricted Subsidiaries or thaelisand the Issuer Restricted Subsidiaries, dgable; (vii) the portion of any Capital Lease
Obligation or Sale and Leaseback Transaction paithg such period that is allocable to interestesge; (viii) interest Incurred in connection
with investments in discontinued operations; amjittie cash contributions to any employee stockexahiip plan or similar trust to the extent
such contributions are used by such plan or toupty interest or fees to any Person (other tha@nPar a Restricted Subsidiary or the Issu
an Issuer Restricted Subsidiary, as applicablepimection with Debt Incurred by such plan or trust

“Consolidated Net Income” for Parent and its Restd Subsidiaries or the Issuer and the IssueriBest 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 pplasiprovided, howeverthat there shall
be excluded therefrom (a) for purposes of the camedescribed under “— Certain Covenants — Linotatbn Restricted Payments” only, the
net income (or loss) of any Person acquired byrRanea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioompto the date of such transaction, (b) the nebime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidogi, as applicable, except to the extent of thewnt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiary the Issuer or an Issuer Restricted Subsidasyapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder “— Certain Covenants — Limitation on Restd Payments” only, to the extent
such dividends or distributions have been subtdaictam the calculation of the amount of Investmeatsupport the actual making of
Investments), (c) gains or losses realized uporsaies or other disposition of any Property of Pacerits Restricted Subsidiaries or the Issui
the Issuer Restricted Subsidiaries, as applic#iée is not sold or disposed of in the ordinaryrsewf business (it being understood that
Permitted Telecommunications Capital Asset Dispmsst shall be considered to be in the ordinary sewf business), (d) gains or losses
realized upon the sale or other disposition of pgcial Assets, (e) all extraordinary gains andaextinary losses, determined in accordance
with generally accepted accounting principlesti{® cumulative effect of changes in accountinggipies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the issuaremployees or directors of Parent or
any
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Restricted Subsidiary or the Issuer or any Issustitted Subsidiary, as applicable, of (1) optitmpurchase Capital Stock of Parent or such
Restricted Subsidiary or the Issuer or such IsB@stricted Subsidiary, as applicable, or (2) otteenpensatory rightqrovided, in either case,
that such options or rights, by their terms candsleemed at the option of the holder of such opgionmght only for Capital Stock, (i) with
respect to a Restricted Subsidiary or an Issuetriiesi Subsidiary, as applicable, that is not aolWhOwned Subsidiary any aggregate net
income (or loss) in excess of Parent’s or any Reett Subsidiary’s or the Issuer’s or any IssuestReted Subsidiary’s, as applicable, pro rata
share of the net income (or loss) of such ResttiStebsidiary or Issuer Restricted Subsidiary, gdieable, that is not a Wholly Owned
Subsidiary;provided furthetthat there shall further be excluded therefromnieincome (but not net loss) of any Restricteds&liaary or any
Issuer Restricted Subsidiary, as applicable, thatbject to a restriction which prevents the payroédividends or the making of distributions
to Parent or another Restricted Subsidiary or¢éddkuer or another Issuer Restricted Subsidiargpalicable, to the extent of such restriction,
and (j) if the period is the second, third or foufiscal quarter of 2003 or the first fiscal quaié& 2004, an aggregate of $293,686,650 for all
such quarters (such amount relating to communieatievenues recognized by Parent and its Subgdiariconnection with the amendment in
February 2003 of the 1998 Cost Sharing and IRU é&ment with XO Communications).

“Consolidated Net Worth” of any Person means tbelgtolders’ equity of such Person, determined oaresolidated basis in accordance
with generally accepted accounting principles, Essunts attributable to Disqualified Stock of si&rson.

“Consolidated Tangible Assets” of any Person mehadotal amount of assets (less applicable reseand other properly deductible
items) which under generally accepted accountiimciples would be included on a consolidated badasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwitide names, trademarks, patents, unamortizedddstount and expense and other like
intangibles, which in each case under generallgpated accounting principles would be included arhstonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, loan agreements or similar facilities, sedwreunsecured, 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 Purchase M@eht, or Debt Incurred pursuant to Capital Leaskgations, Sale and Leaseback
Transactions, or senior secured note issuancesneloding any related notes, Guarantees, collatBreuments, instruments and agreements
executed in connection therewith, as the same raantended, supplemented, modified, restated caaeglfrom time to time.

“Debt” means (without duplication), with respectaioy Person, whether recourse is to all or a podicthe assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudicg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with respeletters of credit, bankers’ acceptances oilamfacilities issued for the account of such
Person, (iv) every obligation of such Person issureaissumed as the deferred purchase price of Ryapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oedincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaihlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifieztisissued by such Person, (vii) the liquidatioaference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsidiusuch Person, (viii) every obligation
under Interest Rate or Currency Protection Agregseisuch Person and (ix) every obligation oftihpe referred to in clauses (i) through
(viii) of another Person and all dividends of amstRerson the payment of which, in either caseh Rarson has Guaranteed. The “amount” or
“principal amount’of Debt at any time of determination as used hamgnesented by (a) any Debt issued at a pricéghess than the princig
amount at maturity thereof, shall be, except asmittse set forth herein, the Accreted Value of sbebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourh@iunrecovered purchase price (that is, the anmpaidtfor Receivables that has not been
actually recovered from the collection of such Remlales) paid by the purchaser (other than Pareatwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representeahlgbligation under an Interest Rate or Currenogdetion Agreement shall be equal to (x)
zero if such obligation has been Incurred purstmotause (x) of paragraph (b) of the covenant dlesd under “— Certain Covenants —
Limitation on Consolidated Debt” or clause (viif) maragraph (b) of the covenant described
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under “— Certain Covenants — Limitation on Debtlué Issuer and Issuer Restricted Subsidiariesy)athé notional amount of such
obligation if not Incurred pursuant to such clause.

“Default” means any event, act or condition the occurreneehash is, or after notice or the passage of timbath would be, an Event
Default.

“Disqualified Stock” of any Person means any Cd8tack of such Person which, by its terms (orHwy terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is redeéieaat the option of the holder thereof, in whateéropart, on or prior to the final Stated
Maturity of the Notesprovided, howeverthat any Preferred Stock which would not contifdisqualified Stock but for provisions thereof
giving holders thereof the right to require Paranthe Issuer, respectively, to repurchase or madaech Preferred Stock upon the occurrent
a change of control occurring prior to the finakt®tl Maturity of the Notes shall not constitutedpialified 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 u“— Certain Covenants — Change of Control Triggerthgnt” and such Preferred Stock
specifically provides that Parent or the Issuespeetively, will not repurchase or redeem any siobk pursuant to such provisions prior to the
Issuer’s repurchase of such Notes as are requirked tepurchased pursuant to the covenant desariimt “— Certain Covenants — Change
of Control Triggering Event.”

“Disqualified Stock Dividends” means all dividendgh respect to Disqualified Stock of Parent hejdHersons other than a Wholly
Owned Restricted Subsidiary. The amount of any sliddend shall be equal to the quotient of sualdgind divided by the difference betw:
one and the maximum statutory federal income tex (@xpressed as a decimal number between 1 aaqub0able to Parent for the period
during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Regtd@ubsidiary other than (a) a Foreign RestrictdesBliary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

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

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

“Existing Notes” means Parent’s 2 7/8% ConvertiBémior Notes due 2010 in an aggregate principauaimot to exceed $373,750,000,
11% Senior Notes due 2008 in an aggregate prinaipalunt not to exceed $800,000,000, 11%% Seniced\shie 2010 in an aggregate
principal amount not to exceed $250,000,000, 127&&nior Discount Notes due 2010 in an aggregateipal amount at maturity not to
exceed $675,000,000, 10%% Senior Notes due 2088 aggregate principal amount not to exceed €50(000, 11%% Senior Notes due
2010 in an aggregate principal amount not to ex&38d,000,000, 9 1/8% Senior Notes due 2008 irggregate principal amount not to
exceed $2,000,000,000, 10%2% Senior Discount Nate2608 in an aggregate principal amount at mgtogt to exceed $833,815,000, 6%
Convertible Subordinated Notes due 2009 in an aggeeprincipal amount not to exceed $823,000,0@0686 Convertible Subordinated No
due 2010 in an aggregate principal amount not ¢eed $862,500,000.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an arl@hgth free market transaction, for
cash, between a willing seller and a willing buyeither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatdfarent 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”) delivered to the Trustee.

“Foreign Restricted Subsidiary” means any Restii@eabsidiary that is not organized under the lafitb® United States of America or
any State thereof or the District of Columbia.
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“Government Securities” means direct obligationsoofobligations fully and unconditionally guaraedeor insured by, the United States
of America or any agency or instrumentality therfiaofthe payment of which obligations or guarartteefull faith and credit of the United
States is pledged and which are not callable areethble at the issuer’s option (unless, for purpo$éhe definition of “Cash Equivalents”
only, the obligations are redeemable or callabke @tice not less than the purchase price paidaogr® or the applicable Restricted Subsidiary,
together with all accrued and unpaid interestrfif)aon such Government Securities).

“Guarantee” by any Person means any obligatioectior indirect, contingent or otherwise, of sueng®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of amgioPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaade 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 partngrsdrrangements or by agreements to keep-wellg(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ehdDebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of tharary obligor so as to enable the primary obligiopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obkggénst loss in respect thereof, in whole or irt fend “Guaranteed,” “Guaranteeing” and
“Guarantor” shall have meanings correlative tofdregoing);provided, howeverthat 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) any otherdPetisat becomes a Guarantor pursuant to the coteedescribed under “— Certain
Covenants—Limitation on Consolidated Debt,” “— @GémtCovenants — Limitation on Debt of the Issued &suer Restricted Subsidiaries,”
“— Mergers, Consolidations and Certain Sales ofeds'sor any other provision of the Indenture.

“Incur” means, with respect to any Debt or otheligdiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable irecesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or othegwdf any such Debt or other obligation on thehed sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumig” shall have meanings correlative to the foregyiprovided, howeverthat a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be deemed
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original issliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbedomes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at whic
becomes a Subsidiary.

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

“Invested Capital” means the sum of (a) $500 milli(b) the aggregate net proceeds received by Paoam 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 Debagdr® or any Restricted Subsidiary subsequenttdisasurement 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, howeverthat the net proceeds from the issuance or $&@lajpital Stock or Debt
described in clause (b) or (c) shall be excludedifany computation of Invested Capital to the ex@rutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have bessmed 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 direct orediloan, advance or other extension of creditamital contribution (by means of
transfers of cash or other Property to others gmeants for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitadcki bonds, notes, debentures or other securitiesidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatigrany other Persomrovided, howeverthat Investments shall exclude commercially
reasonable extensions of trade credit. The amagrdf any date of determination, of any Investnséadl be the original cost
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of such Investment, plus the cost of all additiasspf such date, thereto améhusthe amount, as of such date, of any portion of such
Investment repaid to such Person in cash as amepayof principal or a return of capital, as theeceay be (except to the extent such repaid
amount has been included in Consolidated Net IncoffRarent and its Restricted Subsidiaries to stghe actual making of Restricted
Payments), but without any other adjustments fordases or decreases in value, or write-ups, \@ateas or write-offs with respect to such
Investment. In determining the amount of any Inwvesit involving a transfer of any Property othemtloash, such Property shall be valued at
its Fair Market Value at the time of such transfer.

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

“Issue Date” means the date on which the Originatlel are initially issued.

“Issue Date Purchase Money Debt” means PurchaseWbebt outstanding on the Issue Dgevided, howeverthat the amount of
such Purchase Money Debt when Incurred did noteskd@®0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunication&$Sets.

“Issue Date Rating” means the respective ratingigyased to the Notes by the Rating Agencies ongdked Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in theeaddDebt issued at a discount, the
then-Accreted Value) of Debt of the Issuer andisiseer Restricted Subsidiaries (other than Debtdawd arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringdeemls Note (if Level 3 LLC is the obligor on sucéh) or to an Offering Proceeds Note
Guarantee of the obligor on such Debt), on a cidst@d basis, outstanding as of the most receritaél@ quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imeace of Debt giving rise to such calculation ang ather Debt Incurred or repaid since such
balance sheet date and the receipt and applicatitire net proceeds thereof, to (b) the sum oheut duplication, (x) Consolidated Cash Flow
Available for Fixed Charges of the Issuer and #suér Restricted Subsidiaries for the four futdisquarters next preceding such proposed
Incurrence of Debt for which consolidated finanattements are available and (y) Consolidated Ebwst Available for Fixed Charges of
Parent and the Sister Restricted Subsidiarieset@xtent attributable to Sister Restricted Subsgiahat are Guarantors for such four full fis
quarters.

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

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgagsent, deposit arrangement,
security interest, lien, charge, easement (othaar #ny easement not materially impairing usefulpessumbrance, preference, priority or o
security agreement or preferential arrangemenhpfkind or nature whatsoever on or with respectich Property (including any Capital
Lease Obligation, conditional sale or other tideention agreement having substantially the saraeauic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdgbsalefinition the sale, lease, conveyance beotransfer by Parent or any of its
Subsidiaries of, including the grant of indefeasitiyhts of use or equivalent arrangements witheetsto, dark or lit communications fiber
capacity or communications conduit shall not cantia Lien. For the sake of clarity, subordinatiom setoff rights do not constitute Liens.

“Measurement Date” means April 28, 1998.

“Moody’s” means Moody'’s Investors Service, Inc. ibiMoody’s Investors Service, Inc. shall ceaséngtebt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedfera successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasamgadebt securities having a maturity at origiisaluance of at least
one year and its ratings business with
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respect thereto shall not have been transferradysuccessor Person, then “Moody’s” shall meanadingr national recognized rating agency
(other than S&P) that rates debt securities hagingaturity at original issuance of at least one wea that shall have been designated by the
Trustee by a written notice given to the Issuer.

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyvedd@ncluding amounts received
by way of sale or discounting of any note, instalirnreceivable or other receivable, but excludimg ether 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, ooiider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut 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 such PersanySubsidiary thereof, as the case may beraseave 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 eftibard of directors filed with the Trustgeovided, howeverthat 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 timaiofi seduction with Net Available Proceeds equahtbamount of such reduction; provided
further, however, that, in the event that any ocdagition for a transaction (which would otherwisagtitute Net Available 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.

“Non-Telecommunications Subsidiary” means any Isfestricted Subsidiary not engaged in any mategsgect in the
Telecommunications/IS Business.

“Note Guarantee” means an unconditional Guarantéeeodue and punctual payment of the principairad premium, if any, and interest
on the Notes, when and as due, whether at matbsitgcceleration, upon one or more dates set fgpgyment or otherwise, and all other
monetary obligations of the Issuer under the Ingienand the Notes, and the due and punctual pesforenof all covenants, agreements,
obligations and liabilities of the Issuer undeiparsuant to the Indenture and the Notes, incluthieg?arent Guarantee.

“Offer to Purchase” means a written offer (the @) sent by the Issuer by first-class mail, postagepaid, to each holder of Notes at its
address appearing in the Note Register on theaddle Offer offering to purchase up to the prirdipmount 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, sabjo any contrary requirements of
applicable law, not less than 30 days or more @Gtadays after the date of such Offer and a setti¢hete (the “Purchase Date”) for purchase
of Notes within five Business Days after the Expina Date. The Issuer shall notify the Trusteesast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioréanthiling of the Offer of the obligation to make@ffer to Purchase, and the Offer shall be
mailed by the Issuer or, at the Issuer’s requgsthé Trustee in the name and at the expense désher. The Offer shall contain information
concerning the business of Parent and its Subidiarhich the Issuer in good faith believes wilable such holders to make an informed
decision with respect to the Offer to Purchase ¢wiait a minimum will include (i) the most recentaal and quarterly financial statements
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operatiorgintained in the documents required to be filedh
the Trustee pursuant to the Indenture (which requémts may be satisfied by delivery of such docusnergether with the Offer), (ii) a
description of material developments in Parent'sifiess subsequent to the date of the latest offuanficial statements referred to in
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clause (i) (including a description of the evemiguiring the Issuer to make the Offer to Purchggg)if applicable, appropriate pro forma
financial information concerning the Offer to Puask and the events requiring the Issuer to mak®ffee to Purchase and (iv) any other
information required by applicable law to be in@ddherein). The Offer shall contain all instrun8cand materials necessary to enable such
holders to tender Notes pursuant to the Offer teltase. The Offer shall also state:

a. the Section of the Indenture pursuant to whiehQffer to Purchase is being made;
b. the Expiration Date and the Purchase Date;

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

d. the purchase price to be paid by the Issue3I®00 aggregate principal amount of Notes acceprgoayment (as specified
pursuant to the Indenture) (the “Purchase Price”);

e. that the holder may tender all or any portiothefNotes registered in the name of such holdéitlzat any portion of a Note
tendered must be tendered in an integral multip&Lg000 principal amount;

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

h. that on the Purchase Date the Purchase Pritbagibme due and payable upon each Note being @ccpy payment pursuant
the Offer to Purchase and that interest thereamyf shall cease to accrue on and after the Psedbate;

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

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

k. that (i) if Notes in an aggregate principal ambless than or equal to the Purchase Amount dyetelndered and not withdrawn
pursuant to the Offer to Purchase, the Issuer piathase all such Notes and (ii) if Notes in agragate principal amount in excess of
the Purchase Amount are tendered and not withdpawsuant to the Offer to Purchase, the Issuer piatihase Notes having an
aggregate principal amount equal to the Purchaseufitron a pro rata basis (with such adjustmenitsasbe deemed appropriate so that
only Notes in denominations of $1,000 or integraltiples thereof shall be purchased); and

l. that in the case of any holder whose Note islpased only in part, the Issuer shall execute tlaad rustee shall authenticate and
deliver to the holder of such Note without servibarge, a new Note or Notes, of any authorized mémettion as requested by such
holder, in an aggregate principal amount equahtbia exchange for the unpurchased portion of tbh&edo tendered.

Any Offer to Purchase shall be governed by andcedtkin accordance with the Offer for such OffePtachase.
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“Offering Proceeds Note Guarantee” means an untondl Guarantee of the due and punctual paymetiteoprincipal 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 monetdigations of Level 3 LLC under the Offering Peedls Note.

“Offering Proceeds Note Guarantor” means any RetetiSubsidiary that provides an Offering Procéédl® Guarantee pursuant to the
covenant described under “— Certain Covenants —ithtion on Consolidated Debt” and “— Certain Couwaisa— Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” or @hgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a dagtite signed by the Chairman of the board of decof such Person, a Vice Chairman
of the board of directors of such Person, the Beggior 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 of counselegtable to the Trustee (who may be counsel tonParethe Issuer, including an
employee of Parent or the Issuer).

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

“Permitted Holders” means the members of Parentar® of Directors on the Measurement Date and tksjective estates, spouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdemy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemngon of which the foregoing “beneficially owng’(defined in Rule 13d-3 under the
Exchange Act) at least 663% of the total voting power of the Voting Stodksoich Person.

“Permitted Interest Rate or Currency Protectionesgnent” of any Person means any Interest Rate wey 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 aftdpgon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétpect to the Debt being hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb)sinvestments in prepaid expenses; (c) nega@imstruments held for collection
and lease, utility and workers’ compensation, penfmce and other similar deposits; (d) loans, acksor extensions of credit to employees
and directors made in the ordinary course of busimad consistent with past practice; (e) obligatiender 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 pisitions”; (g) Investments in any Person as alre$uvhich such Person becomes a
Restricted Subsidiary; (h) Investments made pddheé Measurement Date; (i) Investments made #feeMeasurement 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 taxes, agsests, governmental charges, levies or claims waiemot yet delinquent or which
are being contested in good faith by appropriatdeqedings, if a reserve or other appropriate prawjsf any, as shall be required in conforn
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideatthe conduct of Parent’s and its
Restricted Subsidiaries’ businesses or the owneishits Property not securing any Debt, and whiomot in the aggregate materially detract
from the value of Parent’s and its Restricted Siibsies’ Property when taken as a whole, or mdtgiimpair the use thereof in the operation
of its business; (c) Liens, pledges and depositdenrathe ordinary course of business in conneatiitin workers’ compensation,
unemployment insurance and other types of statutory
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obligations; (d) Liens, pledges or deposits madsetaure the performance of tenders, bids, leasbticr statutory obligations, sureties, stays,
appeals, indemnities, performance or other sinbitards and other obligations of like nature incuiirethe ordinary course of business
(exclusive of obligations for the payment of boremimoney, the obtaining of advances or credit emptilyment of the deferred purchase price
of Property and which do not in the aggregate natgimpair the use of Property in the operatidrifee business of Parent and the Restricted
Subsidiaries taken as a whole); (e) zoning regirist servitudes, easements, rights-of-way, reitnis and other similar charges or
encumbrances incurred in the ordinary course ofless which, in the aggregate, do not materialtyad® from the value of the Property
subject thereto or materially interfere with theioary conduct of the business of Parent or itdisd Subsidiaries; and (f) any interest or
title of a lessor in the Property subject to argskeother than a Capital Lease.

“Permitted Telecommunications Capital Asset Dispos? means the transfer, conveyance, sale, leas¢her disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent’s communicationsorétthat (i) constitute capital assets in
accordance with generally accepted accounting ipleeand (ii) after giving effect to such dispasit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on si8#gment as deployed at the time of such dispasitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplayedch time. “Segment” means (x) with respectaeRt’s 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, corporation, comparartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, gowvemt or agency or political subdivision thereofay other entity.

“Preferred Stock’df any Person means Capital Stock of such Persany€lass or classes (however designated) thias gaor, as to th
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class ohRerson.

“Preferred Stock Dividends” means all dividendshwigéspect to Preferred Stock of Restricted Subsédidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictalis#liary 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 toghger of such Preferred Stock for the period dusihigch such dividends were paid.

“Property” means, with respect to any Person, any interestaf Person in any kind of property or asset, waratal, personal or mixe
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 issuance of Capf#tdck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Restt Subsidiary beneficially owned by Parent drelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment mad®nnection with such issuance).

“Purchase Money Debt” means Debt (including Acqdiibebt and Capital Lease Obligations, mortgagenfiimys and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlsti#bn, acquisition, lease, development or
improvement by Parent or any Restricted Subsidiégny Telecommunications/IS Assets of Parent grRestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in connetigoawith, as the same may be amer
supplemented, modified or restated from time taetim

“Qualified Credit Facility”’means one or more credit agreements, loan agresneergimilar facilities, secured or unsecuredyjating for
revolving credit loans, term loans and/or lettdrsredit, including any
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Qualified Receivable Facility, entered into frommé to time by Parent and its Restricted Subsidiagad including any related notes,
Guarantees, collateral documents, instruments greements executed in connection therewith, asahee may be amended, supplemented,
modified, restated or replaced from time to time.

“Qualified Receivable Facility” means Debt of Pdarenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purclaadi¢ies, and including any related notes, Gugras, collateral documents, instruments
agreements executed in connection therewith, asaime may be amended, supplemented, modified tatedsrom time to time.

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

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

“Rating Decline” shall be deemed to have occurfedd later than 90 days after the Rating Date ¢Whieriod shall be extended so long
as the rating of the Notes is under publicly anrmeginconsideration for possible downgrade by arth@Rating Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ntiasis lower than the applicable Issue Date Ratim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbges 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 categoriéiyevconsidered a Rating Decline. A “Rating Daell 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, chattel papetruments, documents or intangibles evidencing latirgy to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

“Restricted Subsidiaryfneans (a) a Subsidiary of Parent or of a Restritdgsidiary, including the Issuer, that has nonlegsignated ¢
classified as an Unrestricted Subsidiary pursuaant in compliance with “—Certain Covenants — ltation on Designations of Unrestricted
Subsidiaries” and (b) an Unrestricted Subsidiaat i redesignated as a Restricted Subsidiary potd¢a such covenant.

“S&P” means Standard & Poor’s Ratings Servicefostandard & Poor’s Ratings Service shall ceasegatebt securities having a
maturity at original issuance of at least one yeat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceaatisg debt securities having a maturity at originauance of at
least one year and its ratings business with reéspereto 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 aunitgitat 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 any Person saayn direct or indirect arrangement pursuant tchvhny Property is sold or
transferred by such Person or a Restricted Sulbgidfssuch 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 payment of rent or any
other amount due under such arrangement prioretéitt date on which such arrangement may be textad by the lessee without payment of
a penalty.

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

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

-85-



Table of Contents

“Special Assets” means (a) the Capital Stock oetassf RCN Corporation and Commonwealth Telephamtergrises, 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 ditla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as congidarfor the disposition after the Measurement OxHt8pecial Assets (as contemplated by
the first proviso under “— Certain Covenants — Ltetion on Asset Dispositions”).

“Stated Maturity” when used with respect to a Noteny installment of interest thereon, means #te dpecified in such Note as the
fixed date on which the principal of such Note achsinstallment of interest is due and payabldutiing pursuant to any mandatory
redemption provision (but excluding any provisiaoyding for the repurchase of such Note at théomptf the holder thereof upon the
happening of any contingency beyond the contrdheflssuer or such contingency has occurred).

“Subordinated Debt” means Debt of Parent (a) thabit secured by any Lien on or with respect toRmperty 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) otdérest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, “payments of such Debtidy be permitted for so long as any
default (after giving effect to any applicable grgreriods) in the payment of principal (or premiuihany) 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 Dalgthe made for a period of 179 days fr
the date of such noticprovided, howeverthat 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; (iipafment 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 arcepse 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 simid those described under “— Certain
Covenants — Change of Control Triggering Event'd(arhich shall provide that such Debt will not bpuwechased pursuant to such provisions
prior to the Issuer’s repurchase of the Notes regluio be repurchased by the Issuer pursuant tprihwsions described under “— Certain
Covenants — Change of Control Triggering Event”JBy a sale or other disposition of assets purst@ptovisions substantially similar to
those described under “— Certain Covenants — Liioitaon Asset Dispositions” (and which shall pravithat such Debt will not be
repurchased pursuant to such provisions prioredgbuer’s repurchase of the Notes required t@perchased by the Issuer pursuant to the
provision described under “— Certain Covenants -mitation on Asset Dispositions”).

“Subsidiary” of any Person means (i) a corporatimore than 50% of the combined voting power of thstanding Voting Stock of
which is owned, directly or indirectly, by such B&m or by one or more other Subsidiaries of suehdPeor by 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 (a) any Prggdether than cash, cash equivalents and sea)ritiebe owned by Parent or any
Restricted Subsidiary and used in the TelecommtioitslIS Business; (b) for purposes
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of the covenants described under “— Certain CovenasnLimitation on Consolidated Debt,” "— Certaim@nants — Limitation on Debt of
the Issuer and Issuer Restricted Subsidiaries™anertain Covenants — Limitation on Lienshly, Capital Stock of any Person; or (c) foi
other purposes of the Indenture, Capital StockBérson that becomes a Restricted Subsidiary esuét of the acquisition of such Capital
Stock by Parent or another Restricted Subsidiamynfany Person other than an Affiliate of Parentyvided, howeverthat, in the case of clat
(b) or (c), such Person is primarily engaged inTteeecommunications/IS Business.

“Telecommunications/IS Business” means the busin&§3 transmitting, or providing services reldito the transmission of, voice,
video or data through owned or leased transmidsicifities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkather devices for use in a communications busin@g computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposeliding, without limitation, for the
purposes of porting computer software from one aireg environment or computer platform to anothetocaddress issues commonly referred
to as “Year 2000 issuesty (iv) evaluating, participating or pursuing artier activity or opportunity that is primarily rédal to those identifie
in (i), (i) or (iii) above;provided, howeverthat the determination of what constitutes a daemunications/IS Business shall be made in good
faith by the board of directors of Parent.

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iests in the SR91 tollroad),
Eldorado Funding LLC, SR 91 Holding LLC, SR91 Cog® LP, Express Lanes, Inc., California Privaten§portation Company LP, CPTC
LLC and 85 Tenth Avenue LLC; (b) any SubsidiaryaafUnrestricted Subsidiary; and (c) any Subsididifyarent designated as such pursuant
to and in compliance with “— Certain Covenants —ltation on Designations of Unrestricted Subsidisitiand not thereafter redesignated as
a Restricted Subsidiary as permitted pursuant thefFer the sake of clarity, actions taken by amedtricted Subsidiary will not be deemed to
have been taken, directly or indirectly, by Par@rany Restricted Subsidiary.

“Voting Stock” of any Person means Capital Stockuwéh Person which ordinarily has voting powertffier 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 means asglibry of such Person all of the outstanding Vi@t8tock or other ownership
interests (other than directors’ qualifying shamsyvhich shall at the time be owned by such Pewsdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person m@a@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following will be Events of Default under thedenture: (a) failure to pay principal of (or premi if any, on) any Note when due;
failure to pay any interest on any Note when doatioued for 30 days; (c) default in the paymenpficipal and interest on Notes required to
be purchased pursuant to an Offer to Purchasesasiloed under “— Certain Covenants — Change of @biitiggering Event” when due and
payable; (d) failure to perform or comply with thevisions described under “— Mergers, Consolidetiand Certain Sales of Assets” and “—
Certain Covenants — Limitation on Asset Disposisidr{e) failure to perform any other covenant oresgnent of Parent, the Issuer or any
Restricted Subsidiary under the Indenture or theedloontinued for 60 days after written noticehim lissuer by the Trustee or holders of at
25% in aggregate principal amount of the outstapilptes; (f) default under the terms of any insteatrevidencing or securing Debt of Parent
or any Restricted Subsidiary having an outstangnmgipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iksin the acceleration of the payment of such lneéness or constitutes the failure to pay
such indebtedness when due (after expiration ofagjicable 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 coniee days during which a stay of enforcement shallbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other theadcordance 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
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continuing, the Trustee will not be under any odiign to exercise any of its rights or powers urtierindenture at the request or direction of
any of the holders of Notes, unless such holdeat Bhve offered to the Trustee reasonable indgm8iibject to such provisions for the
indemnification of the Trustee, the holders of garity in aggregate principal amount of the outsliag Notes will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or exargiany trust or power conferred on the
Trustee.

If any Event of Default (other than an Event of &df described in clause (i) above with respe®doent or the Issuer) shall occur anc
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantding Notes may accelerate the maturity
of all Notes;provided, howeverthat after such acceleration, but before a judgroedecree based on acceleration, the holdeasvdjority in
aggregate principal amount of the outstanding Notag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptettipal, have been cured or waived as providetiénindenture. If an Event of Default
specified in clause (i) above occurs with respe®adrent or the Issuer, the outstanding Notesipgth factobecome immediately due and
payable without any declaration or other act onpidue: of the Trustee or any holder. For informatanto waiver of defaults, see “—
Amendment, Supplement and Waiver.”

No holder of any Note will have any right to ingtg any proceeding with respect to the Indentuferoany remedy thereunder, unless
such holder shall have previously given to the T@svritten notice of a continuing Event of Defaarid unless also the holders of at least 25%
in aggregate principal amount of the outstandingeSlshall have made written request and offeresbresble indemnity to the Trustee to
institute such proceeding as trustee, and the deusttall not have received from the holders of pritwain aggregate principal amount of the
outstanding Notes a direction inconsistent withhstgzjuest and shall have failed to institute suclegeding within 60 days. However, such
limitations do not apply to a suit instituted bya@lder of a Note for enforcement of payment ofghiacipal of and premium, if any, or interest
on such Note on or after the respective due daj@®ssed in such Note.

The Issuer shall deliver to the Trustee, withinda@s after the occurrence thereof, written noticthe form of an Officers’ Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaultstdgus and what action the Issuer is taking
or proposes to take with respect thereto. Parahttenissuer also will be required to deliver te Tirustee 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 Trustee mayyatime and from time to time, without notice toconsent of any holders of Nott
enter into one or more indentures supplementdlagdridenture (1) to evidence the succession ohan®erson to the Issuer, Parent or any
other Guarantor and the assumption by such suacektte covenants of the Issuer, Parent or sucéragbuarantor, 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 aghit or power conferred upon Parent, the Issuany other Guarantor by the Indenture; (3) to
add any additional Events of Defaults; (4) to pdevfor uncertificated Notes in addition to or iaqe of 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 Regiwn S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided bietines of the Indenture; or (9) to cure any ambiguntthe Indenture, to correct or
supplement any provision in the Indenture which @ynconsistent with any other provision therainooadd any other provision with respect
to matters or questions arising under the Indenppmevidedsuch actions shall not adversely affect the interekthe 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 fourth paragraph under the heatlirgNote Guarantees.”
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With the consent of the holders of not less thamagority in principal amount of the outstanding Bstthe 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 thdenture or modifying in any manner the rightsta holdersprovided, howeverthat no
such supplemental indenture shall, without the entisf the holder of each outstanding Note (1) geahe Stated Maturity of the principal of,
or any installment of interest on, any Note, ougglthe principal amount thereof or the interesteabn that would be due and payable upon the
Stated Maturity thereof, or change the place ofypeayt where, or the coin or currency in which, armteNor any premium or interest thereon is
payable, or impair the right to institute suit the enforcement of any such payment on or afteSthged Maturity thereof; (2) reduce the
percentage in principal amount of the outstandingell, the consent of whose holders is necessagnfosuch supplemental Indenture or
required for any waiver of compliance with certpiovisions of the Indenture or certain Defaults¢uader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes oNotg Guarantee to any other Debt (other thantafedh in the fourth paragraph under the
heading “— Note Guarantees”); (4) except as otherwequired by the Indenture, release any seduatéyest that may have been granted in
favor of the holders of the Notes; (5) reduce trenpum payable upon the redemption of any Notechange the time at which any Note may
be redeemed, as described under “— Optional Redenip(6) reduce the premium payable upon a Chadeontrol Triggering Event or, at
any time after a Change of Control Triggering Evases occurred, change the time at which the Odféhurchase relating thereto must be made
or at which the Notes must be repurchased purdaamnich Offer to Purchase; (7) at any time afterlisuer is obligated to make an Offer to
Purchase with the Net Available Proceeds from ABégpositions, change the time at which such QffiedPurchase must be made or at which
the Notes must be repurchased pursuant theretmdB¢ any change in any Note Guarantee that walvdraely affect the holders of the Nc
(other than as set forth in the fourth paragrapteathe heading “— Note Guarantee®);(9) modify any provision of this paragraph (epice
increase any percentage set forth herein);pmadided further, howeverthat without the consent of at least two-thimgiincipal amount of
the outstanding Notes, no such supplemental indestiall amend the covenant described under “—afe@ovenants —Limitations on
Actions with respect to Existing Intercompany Ohtigns.”

The holders of not less than a majority in printgr@aount of the outstanding Notes may, on behathefholders of all the Notes, waive
any past Default under the Indenture and its caresgeps, except Default (1) in the payment of tlecpal of (or premium, if any) or interest
on any Note, (2) in respect of a covenant or pioxisiereof which under the first proviso to theopgaragraph 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 withoutdmsent of at least two-thirds in principal amooiithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may terminate tidigations under the Indenture when (i) either &\)outstanding Notes have been
delivered to the Trustee for cancellation or (B)sach Notes not theretofore delivered to the Tedor 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 andea¢xpense 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 paysbihe Issuer under the Indenture; and (iii)l#seier has delivered an Officers’ Certificate
and an Opinion of Counsel relating to compliancthhie conditions set forth in the Indenture.

The Issuer, at its election, shall (a) be deemduwht@ paid and discharged its debt on the Noteghtenbhdenture shall cease to be of
further effect as to all outstanding Notes (ex@pto (i) rights of registration of transfer, sutogion and exchange of Notes and the Issuer’s
right of optional redemption, (ii) rights of holdeto receive payment of principal of, premium,riffaand interest on such Notes (but not the
Purchase Price referred to under “— Certain CovenanChange of Control Triggering Event” or under Certain Covenants — Limitation
on Asset Dispositions”) and any rights of the hotdsith respect to such amount, (iii) the rightsligations and immunities of the Trustee
under the Indenture and (iv) certain other spetifiovisions in the Indenture) or (b) cease toitden any obligation to comply with certain
restrictive covenants, including those
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described under “— Certain Covenanisid terminate the operation of certain Events dalig after the irrevocable deposit by the Isswith

the Trustee, in trust for the benefit of the hoddef Notes, at any time prior to the maturity of tiotes, of (A) money in an amount, (B)
Government Securities which through the paymeimmtefest and principal will provide, not later thame day before the due date of payme
respect of the Notes, money in an amount, or (@mabination thereof, sufficient to pay and discleattge principal of (premium, if any, on),

and interest on, the Notes then outstanding oddites on which any such payments are due in acuoedaith the terms of the Indenture and
of the Notes. Such defeasance or covenant defeashatt be deemed to occur only if certain condgiare satisfied, including among other
things, delivery by the Issuer to the Trustee oOgnion of Counsel acceptable to the Trusteeecefifiect that (i) such deposit, defeasance and
discharge will not be deemed, or result in, a téxalent for federal income tax purposes with resfiethe holders; and (ii) the Issugdepos

will not result in the trust relating thereto oetiirustee being subject to regulation under thedtment Company Act of 1940.

Governing Law

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

The Trustee

The Bank of New York is the Trustee under the Inden The address of the Trustee is 101 BarclagegtFloor 8 West, New York, Ne
York 10286.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitbolder of the Issuer or the Guarantors, as sldd| 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 releakssdl liability (but only such liability). The waer 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 agginslic policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accardavith the Indenture. The Issuer, the Registrdrtha Trustee may require a holc
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.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following is a general discussion of certais Uederal income tax considerations relevant ttigiants in the exchange offer and
relating to the acquisition, ownership and disposibf the new notes. This discussion is based tipernternal Revenue Code of 1986 (the
“Code”), Treasury Regulations, Internal Revenuesiger(“IRS”) rulings, and judicial decisions now in effect, @fiwhich are subject to chan
(possibly with retroactive effect) or differentémpretations.

The following discussion is a summary of the maldd.S. federal income tax consequences relevgpditiicipants in the exchange offer
and relating to the purchase, ownership and diposif the notes, and does not purport to be apbeta analysis of all potential tax effects.
This discussion does not address all the U.S. & ilmzome tax consequences that may be relevanhtdder in light of such holderparticula
circumstances or to holders subject to speciabrdech as financial institutions, banks, partripssand other pass-through entities, U.S.
expatriates, controlled foreign corporations, pasforeign investment companies, insurance compadesalers in securities or currencies,
traders in securities, U.S. Holders (defined belapse functional currency is not the U.S. dollax-exempt organizations and persons
holding the notes as part of a “straddle,” “heddeghversion transaction” or other integrated teast®n. In addition, this discussion is limited
to persons exchanging original notes purchaseddsin. Moreover, the effect of any applicable statal or foreign tax laws is not discussed.

The discussion deals only with notes held as “ehpisets” within the meaning of Section 1221 efltiternal Revenue Code of 1986, as
amended (the “Code”). The discussion is based @pthvisions of the Code, U.S. Treasury regulatfmesnulgated thereunder, published
rulings and procedures of the Internal Revenuei&e(the “IRS”") and judicial decisions, all as iifieet on the date of this offering circular and
all of which are subject to change at any time. Angh change may be applied retroactively in a matirat could adversely affect a holder of
the notes.

Neither the Issuer nor Parent has sought, noreitiier of them seek, any rulings from the IRS wébpect to the matters discussed be
There can be no assurance that the IRS will net sadlifferent position concerning the tax conseqesmf the purchase, ownership or
disposition of the notes or that any such positimuld not be sustained.

Holders of original notes are urged to consult theiown tax advisors regarding the federal, state, loal and foreign tax
consequences of their participation in the exchangaffer and their acquisition, ownership and dispogion of the new notes and the effec
that their particular circumstances may have on sul tax consequences.

U.S. Holders
As used hereir*U.S. Holde” means a beneficial owner of a note who or thatigfS. federal income tax purpos
. 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 eflllnited States or a political
subdivision thereol

. an estate, the income of which is subject to Ue8efal income tax regardless of its sou

. a trust, if a U.S. court can exercise primary svig&n over the administration of the trust and onenore U.S. persons can coni
all substantial trust decisions, or, if the trustsvin existence on August 20, 1996, and has elégtedhtinue to be treated as a U.S.
person; ol

. a person whose worldwide income or gain is othexwishject to U.S. federal income tax on a net ircbasis.
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Exchange Offe

The exchange of original notes for new notes purstmathe exchange offer will not constitute a talrsevent for U.S. federal income t
purposes. As a result:

. a U.S. Holder of original notes will not recognizeable gain or loss as a result of the exchangeigihal notes for new note
pursuant to the exchange off

. the holding period of the new notes will include tholding period of the original notes surrendéreeixchange therefor; and

. a U.S. Holde€'s adjusted tax basis in the new notes will be #mesas such U.S. Hol('s adjusted tax basis in the original nc
surrendered in exchange there’

Interest

A U.S. Holder must generally include stated intecgsa note as ordinary income at the time sudarést is received or accrued
accordance with such U.S. Holder's method of actingrior U.S. federal income tax purposes.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lassthe sale, exchange, redemption, retirementhar daxable disposition of a nc
equal to the difference between the amount realigeoh the disposition and the U.S. Holder’s adjisée basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder’s cost therefor. Such recognized gailoss generally will be capital gain or loss,
and if the U.S. Holder is an individual that hatdhe note for more than one year, such capitial wédl generally be subject to tax at long-
term capital gain rates (currently at a maximure @&t15% but scheduled to increase to 20% for arglile year beginning on or after January
1, 2009). A U.S. Holder’s ability to deduct capit@sses may be limited.

Notwithstanding the foregoing, any amounts realimeconnection with any sale, exchange, redemptietirement or other taxable
disposition to the extent attributable to accrugdrest not previously included in income will beated as ordinary interest income.

Contingent Payments

In certain circumstances, the Issuer may be olgdytad pay you amounts in excess of the statedeisitand principal payable on the no
The Issuer’s obligation to make payments of addéidnterest upon a registration default, as welt@rtain payments upon a change of control
or certain redemptions, may implicate the provisiohTreasury regulations relating to “contingeayment debt instruments.” The Issuer
intends to take the position that the notes shoate treated as contingent payment debt instrtsvcause of these payments. Assuming
such position is respected, a U.S. Holder wouldebgired to include in income the amount of anyhgo@ayments at the time such payments
received or accrued in accordance with such U.&dé#s method of accounting for U.S. federal incatare purposes. If the IRS successfully
challenged this position, and the notes were tdeasecontingent payment debt instruments becausechfpayments, U.S. Holders might,
among other things, be
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required to accrue interest income at higher rduas the stated interest rates on the notes améabany gain recognized on the sale or other
disposition of a note as ordinary income (curreatlpject to tax at the maximum rate of 35% forvidlials) rather than as capital gain, which
may be subject to tax at long-term capital gaiesgturrently at a maximum rate of 15% for indidtiubut scheduled to increase to 20% for
any taxable year beginning on or after Januaryd@9pif the U.S. Holder has held the note for mtbian one year. The regulations applicabl
contingent payment debt instruments have not Heeisubject of authoritative interpretation and ¢ffiere the scope of the regulations is not
certain. Purchasers of notes are urged to corilttax advisors regarding the possible applicatibthe contingent payment debt instrument
rules to the notes.

Information Reporting and Backup Withholdi

A U.S. Holder may be subject to a backup withhaddisx (currently at a rate of 28%) when such hotdeeives “reportable payments,”
including interest and principal payments on theea@r proceeds upon the sale or other disposifisnch notes. Certain holders (including,
among others, corporations and certainggagmpt organizations) are generally not subjebettkup withholding. A U.S. Holder will be subje
to backup withholding tax if such holder is noterivise exempt and such holder:

. fails to furnish the Issuer or its paying agentwis taxpayer identification number, or TIN, whjdbr an individual, is ordinaril
his or her social security numb:

. furnishes an incorrect TIN and the Issuer or itgpgagent have received notice from the IRS ohsacorrect TIN;

. has failed to properly report payments of intecesdividends to the IRS and the Issuer or its pggigent have received notice fr
the IRS of such failure;

. fails to certify, under penalties of perjury, tlitahas furnished the Issuer a correct TIN and thatiRS has not notified the U.
Holder that it is subject to backup withholdit

U.S. Holders should consult their personal tax saha regarding their qualification for an exemptitom backup withholding and the
procedures for obtaining such an exemption, ifi@pple. The backup withholding tax is not an additil tax and taxpayers may use amounts
withheld as a credit against their U.S. federabime tax liability or may claim a refund as longtlasy timely provide certain information to the
IRS.

The Issuer, or its paying agent, generally willoetgo a U.S. Holder of notes and to the IRS thewmh of any reportable payments made
in respect of the notes for each calendar yeatt@dmount of tax withheld, if any, with respecst@h payments.
Non-U.S. Holders

The following discussion is limited to the U.S. éedl income tax consequences relevant to a beakediainer of a note that is nota U
Holder (a “Non-U.S. Holder").
Interest

Subiject to the discussion of backup withholdingplelinterest paid to a N-U.S. Holder will not be subject to U.S. federalanee or
withholding tax, provided that:

. such holder does not directly or indirectly, adyialk constructively, own 10% or more of the tatambined voting power of all
classes of the IssU’s stock entitled to vott

. such holder is not a controlled foreign corporatioet is related to the Issuer directly or condtuaty through stock ownershi
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. such holder is not a bank receiving interest avaa lentered into in the ordinary course of itséradbusiness

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

. the Issuer, or its paying agent, receive appropdatumentation establishing that the -U.S. Holder is not a U.S. persc

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

If interest on the notes is effectively connectethwhe conduct by a NobkS. Holder of a trade or business within the Uh&ates, suc
interest will be subject to U.S. federal income ¢&xa net income basis at the rate applicable $ persons 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 asNoe-U.S. Holder provides the Issuer or its
paying agent with the appropriate documentation.

Sale or Other Taxable Disposition of the Notes

Subiject to the discussion of backup withholdingplaglany gain realized by a Non-U.S. Holder on e, sexchange or redemption of a
note generally will not be subject to U.S. fedénabme tax, unless:

. such gain is effectively connected with the condiycsuch No-U.S. Holder of a trade or business within the Uhifates

. the Non-U.S. Holder is an individual who is presiarthe United States for 183 days or more in gxable year of disposition and
certain other conditions are satisfied;

. the Non-U.S. Holder is subject to tax pursuant®grovisions of U.S. federal income tax law aggiie to certain expatriates.

Information Reporting and Backup Withholdi

Backup withholding and information reporting gerigravill not apply to interest payments made to en-U.S. Holder in respect of tt
notes if such Non-U.S. Holder furnishes the Issuéts paying agent with appropriate documentatibauch holder’s non-U.S. status. The
payment of the proceeds from a Non-U.S. Holderspdsition of notes by or through the U.S. officeany broker, domestic or foreign, will be
subject to information reporting and possible bgcwithholding unless such holder certifies as $mibn-U.S. status under penalties of perjury
or otherwise establishes an exemption, providetthigabroker does not have actual knowledge oore&s know that such holder is a U.S.
person or that the conditions of an exemption atein fact, satisfied. The payment of the procefedi®m a Non-U.S. Holder’s disposition of a
note by or through a non-U.S. office of either &lbroker or a non-U.S. broker that is a “U.S.texlgperson” as defined below, will be subject
to information reporting, but not backup withholgjrunless such broker has documentary evidends fiteis that such Non-U.S. Holder is not
a U.S. person and the broker has no knowledgeetodhtrary, or the Non-U.S. Holder establishesxamgption. For this purpose, a “U.S.-
related person” is:

. a controlled foreign corporation for U.S. federadome tax purposes;

. a foreign person 50% or more of whose gross incioom all sources for the thr-year period ending with the close of its taxe
year preceding payment (or for such part of théogehat the broker has been in existence) is ddrivrom activities that ai
effectively connected with the conduct of a U.8d#& or business;
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. a foreign partnership that is either engaged irctireduct of a trade or business in the U.S. orta€w50% or more of its income
capital interests are held by U.S. persi

Neither information reporting nor backup withholdiwill apply to a payment of the proceeds of a NbB- Holder’s disposition of notes
by or through a non-U.S. office of a non-U.S. braket is not a U.S.-related person. Copies ofiaformation returns filed with the IRS may
be made available by the IRS, under the provisddresspecific treaty or agreement, to the taxinthauities of the country in which the Non-
U.S. Holder resides.

Non-U.S. Holders should consult their own tax adrdsegarding the application of withholding andlg withholding in their
particular circumstances and the availability af @nocedure for obtaining an exemption from witlthiog and backup withholding under
current Treasury regulations. In this regard, thveent Treasury Regulations provide that a cedifan may not be relied on if the Issuer or its
paying agent knows or has reason to know thateh#ication may be false.

Any amounts withheld under the backup withholdintgs from a payment to a Non-U.S. Holder will bewkd as a credit against the
holder’'s U.S. federal income tax liability or maytidle the holder to a refund, provided the requiilformation is timely furnished to the IRS.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawis account pursuant to the exchange offer must@eledge that it will deliver a
prospectus in connection with any resale of suet metes. This prospectus, as it may be amendedpmiemented from time to time, may be
used by a broker-dealer in connection with resalesw 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 Parentlgased that, starting on the expiration date
and ending on the close of business on the daysti®0 days following the expiration date, it wilake this prospectus, as amended or
supplemented, available to any broker-dealer feringonnection with any such resale. In additigrtjl , 2005, all dealers
effecting transactions in the new notes may beireduo deliver a prospectus.

None of the Issuer, Parent or Level 3 LLC will rieeeany proceeds from any sale of new notes bydirdiealers. New notes received by
broker-dealers for their own account pursuant éokkchange Offer may be sold from time to timene or more transactions in the over-the-
counter market, in negotiated transactions, thrahghwriting of options on the new notes or a camabon of such methods of resale, at ma
prices prevailing at the time of resale, at pricdated to such prevailing market prices or negedigrices. Any such resale may be made
directly to purchasers or to or through brokerdealers who may receive compensation in the foreoofmissions or concessions from any
such broker-dealer and/or the purchasers of any sew notes. Any broker-dealer that resells nevesititat were received by it for its own
account pursuant to the exchange offer and anyebrmkdealer that participates in a distributiosoth new notes may be deemed to be an
“underwriter” within the meaning of the Securitiést and any profit of any such resale of new neted any commissions or concessions
received by any such persons may be deemed todeewriting 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 expiration dédte Issuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to kel dealer that requests such documents in ttteri@f Transmittal. The Issuer and
Parent have agreed to pay all expenses incideghetexchange offer (other than the expenses ofssbdior the holders of the original notes)
other than commissions or concessions of any bsakedealers and will indemnify the holders of thigjinal notes (including any broker-
dealers) against certain liabilities, includingliities under the Securities Act.

LEGAL MATTERS

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

The consolidated financial statements of Level 8@uwinications, Inc. and subsidiaries as of Decer8he2004 and 2003, and for each
of the years in the three-year period ended DeceBihe2004, and management’s assessment of thetieffieess of internal control over
financial reporting as of December 31, 2004, haaentincorporated by reference herein in relianamube reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting ¢
auditing. The audit report covering the December28D4 financial statements refers to a changedonunting for goodwill and other
intangible assets in 2002 and for asset retiremleligations in 2003.

WHERE YOU CAN FIND MORE INFORMATION

Parent files annual, quarterly and current repgrisxy statements and other information with th&€SEarent has also filed with the SEC
a registration statement on Form S-4 to registengw notes being offered in this prospectus. praspectus, which forms part of the
registration statement, does not contain all ofitfigmation included in the registration stateméiar further information about Level 3 and
the new notes offered in this prospectus, you shmefer to the registration statement and its a@ihiParent’s SEC filings are available to the
public over the Internet at the SEC’s web sitetgt:iwww.sec.gov. You may also read and copy amgudhent Parent files at the SEC’s public
reference room at 450 Fifth Street, N.W., Washing®.C. 20549. These documents are also availatkes goublic reference rooms at the
SEC's regional offices in New York, New York andi€go, lllinois. Please call the SEC at 1-800-SE3®for further information on the
public reference rooms. Our SEC filings are alsailable at the offices of The Nasdaqg National MgrkeWashington, D.C.

INCORPORATION OF DOCUMENTS BY REFERENCE

Information that Parent files with the SEC is inmarated by reference in this prospectus. This mdetimportant information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that is later filed with the SEC willitomatically update and supersede this informafitve documents listed below and any future
filings made with the SEC under Section 13(a), 1,3(4 or 15(d) of the Securities Exchange Act d34.@rior to the termination of this
exchange offer are incorporated herein by reference

. Annual Report on Form -K for the fiscal year ended December 31, 2004;

. Current reports on Forms 8-K, filed on January2l®5, February 22, 2005, February 24, 2005, Fepr2fr2005 and April 8,
2005.

You may request a copy of these filings at no dmgtyriting or telephoning us at the following adds:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

(720) 888-2500

No separate financial statements of the Issueesel3 LLC have been included herein. It is noteetpd that the Issuer or Level 3 LLC
will file reports, proxy statements or other inf@tion under the Exchange Act with the Commissioowelver, Parent does provide condensed
consolidating financial information in its quartednd annual periodic filings with the Securitiesld&xchange Commission pursuant to SEC
Regulation S-X Rule 3-10 “Financial statementsudirgntors and affiliates whose securities colldéiteran issue registered or being
registered.”

You should rely only on the information incorportey reference or provided in this prospectus. Ne else has been authorized to
provide you with different information. The Issugmot making an offer of these securities in aayeswhere the offer is not permitted. You
should not assume that the information in this pegctus is accurate as of any date other than tieeodiethe front of those documents.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

Section 145 of the Delaware General Corporation [the“DGCL") empowers a Delaware corporation to indemnify amg@ewho wa:
or is a party or is threatened to be made a parany threatened, pending or completed action osytoceeding, whether civil, criminal,
administrative or investigative (other than anattdy or in the right of such corporation) by reasbthe fact that such person is or was a
director, officer, employee or agent of such cogtion, or is or was serving at the request of siarporation as a director, officer, employee or
agent of another corporation or enterprise. A caapon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@ictpattorneys’ fees) incurred by any officer, diar, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation magleémnify such person against expenses (includiognatys’ fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucioagcsuit or proceeding if he or she acted
in good faith and in a manner he or she reasortadiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalise to believe his or her conduct was unlawful.

A Delaware corporation may indemnify officers angedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvkthe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiSleventh of the Amended and Restated Certificatecofrporation (the “Issuer
Certificate”) of Level 3 Financing, Inc. (the “Isstl) and the Issuer’s By-Laws (the “Issuer By-Lajvgfovide that the Issuer shall indemnify
each person who is or was a director, officer oplegee of the Issuer (including the heirs, exeajtadministrators or estate of such person) to
the fullest extent permitted under subsections d4%6), and (c) of the DGCL or any successor s&taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivengfother rights to which any of those seekingsindification or advancement of expenses
may be entitled under any by-law, agreement, vbstazkholders or otherwise, as to action in hiser official capacity, and shall continue as
to a person who has ceased to be a director, ofitcemployee and shall inure to the benefit oftthizs, executors and administrators of such a
person. The Issuer Certificate further provides #hdirector of the Issuer shall not be persorialyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breach the directors duty of loyalty to the Issuer
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondweta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingioniting the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permidtby the DGCL as so amended.

Officers and directors of Level 3 CommunicationsCLare covered under the same liability insuraraeigs described under “kevel &
Communications, Inc.” below.

Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delaware cotfmrao indemnify any person who was or is a partys threatened to be mad
party to any threatened, pending or completed ac$ioit or proceeding, whether civil,
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criminal, administrative or investigative (otheathan action by or in the right of such corpordtioy reason of the fact that such person is or
was a director, officer, employee or agent of stmitporation, or is or was serving at the requestuch corporation as a director, officer,
employee or agent of another corporation or eng&pA corporation may, in advance of the finalatbf any civil, criminal, administrative «
investigative action, suit or proceeding, pay tkpemses (including attorneys’ fees) incurred by afffiger, director, employee or agent in
defending such action, provided that the directasficer undertakes to repay such amount if itlishiéimately be determined that he or she is
not entitled to be indemnified by the corporatidrcorporation may indemnify such person againseesgs (including attorneys’ fees),
judgments, fines and amounts paid in settlemenia#igtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctbr proceeding, had no reasonable cause to béiisvor her conduct was unlawful.

A Delaware corporation may indemnify officers angedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstiich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiXleof the Restated Certificate of Incorporationgt‘Certificate”) of Level 3
Communications, Inc. (“Parent”) and Parent’s By-ksafthe “By-Laws”) provide that Parent shall indefgréach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estateicli person) or is or was serving at the request
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusvther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemmidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otlggts to which any of those seeking indemnificatayr advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwiséh Ias to action in his or her official capacity
and as to action in another capacity while holdingh office, and shall continue as to a person kdsoceased to be a director, officer,
employee or agent and shall inure to the benefit@heirs, executors and administrators of systrson. Expenses (including attorneys’ fees)
incurred in defending a civil, criminal, adminigixe or investigative action, suit or proceedingnpeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifidlsultimately be determined that he or she isentitled to be indemnified by Parent. The
Certificate further provides that a director of &g#rshall not be personally liable to Parent osttekholders for monetary damages for breach
of fiduciary duty as a director, except for liahyil{i) for any breach of the director’s duty of ity to Parent or its stockholders, (i) for acts o
omissions not in good faith or which involve intemial misconduct or a knowing violation of law,)iunder Section 174 of the DGCL, or (iv)
for any transaction from which the director derivadimproper personal benefit. If the DGCL is anaghtb authorize corporate action further
eliminating or limiting the personal liability ofiréctors, then the liability of a director of Parshall be eliminated or limited to the fullest
extent permitted by the DGCL as so amended.

The By-Laws provide that Parent may purchase aridtaia insurance on behalf of its directors, offiseemployees and agents against
any liabilities asserted against such personsngrisut of such capacities.

Level 3 Communications, LLC

Section 18-107 of the Delaware Limited Liability i@pany Act provides that, subject to such standangdisrestrictions in its limited
liability company agreement, if any, a limited liély company may, and shall have the power toemdify and hold harmless any member or
manager or other person from and against any dicthaths and demands whatsoever. The Operatingehgeat (the “Operating Agreement”)
of Level 3 Communications, LLC’s (“Level 3 LLC”) pvides no current or former member or manager #eL8 LLC shall be liable,
responsible or accountable for any actions takeyoad faith and reasonably believed to be in thet in¢erest of Level 3 LLC or in reliance on
the provisions of the Operating Agreement, or foodjfaith errors of judgment, but shall only bélefor willful misconduct or gross
negligence in the performance of his or her duiea member or
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manager. The Operating Agreement further providasltevel 3 LLC shall indemnify any current or fanmmember, manager or officer aga
expenses actually and reasonably incurred in cdiomewith the defense of a civil or criminal actj@uit or proceeding in which he or she is

made a party by reason of being a member, managsficer of Level 3 LLC, except in respect of ne&tt as to which he or she is adjudged to
be liable for willful misconduct or gross negligenc

Managers, members and officers of Level 3 LLC aneeced under the same liability insurance polidescribed under “—Level 3
Communications, Inc.” above.
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ltem 21. Exhibits and Financial Statement Schedules

(@) Exhibits

Exhibit No.

3.1
3.2
3.3

3.4
3.5
3.6

3.7
3.8
3.9
4.1

4.2

4.3

4.4

12

23.1
23.2
24
25

Description

Certificate of Incorporation of Level 3 Financingg.*
Amended and Restated -laws of Level 3 Financing, Inc.

Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 1 to Level 8@munications
Inc.s Form (A filed on April 1,1998).

Certificate of Amendment of Restated Certificatéraforporation of Level 3 Communications, Inc.€@las Exhibit 3.1 t
Level 3 Communications, Ir's Current Report on Forn-K dated June 3, 199¢

Form of Certificate of Designations, Number, Votiagwers, Preferences and Rights of Series B CdhleeRreferrec
Stock (filed as Exhibit 1.3 to Level 3 CommunicatioInc’s Current Report on Forn-K filed on July 8, 2002)

Amended and Restated By-laws of Level 3 Commurdaatilnc. (filed as Exhibit 3 to Level 3 Communioas, Inc.’s
Current Report on Formr-K filed on November 7, 2003

Certificate of Formation of Level 3 Communicatiobh&C.*
Operating Agreement of Level 3 Communications, Ll
Amendment to the Operating Agreement of Level 3 @aomications, LLC*

Indenture, dated as of October 1, 2003, betweerll2Communications, Inc., Level 3 Financing, lacd The Bank ¢
New York as trustee (filed as Exhibit 4.11 to Le8gCommunications, In's Annual Report on Form 10-K for the year
ending December 31, 200:

Supplemental Indenture, dated as of October 204, 20&tween the Level 3 Communications, Inc., L&EInancing, Inc
Level 3 Communications, LLC and The Bank of New K as trustee (filed as Exhibit 99.1 to Level 3 Counmications,
Inc.’s Current Report on Forn-K filed on October 22, 2004

Supplemental Indenture, dated as of December 4,2#ween Level 3 Communications, Inc., Level@aficing, Inc.,
Level 3 Communications, LLC and The Bank of New K as trustee (filed as Exhibit 4.2 to Level 3 Conmications,
Inc.’s Current Report on Forn-K filed on December 7, 2004

Registration Agreement, dated October 1, 2003, detvevel 3 Communications, Inc., Level 3 Finanging. and the
Initial Purchasers.

Opinion of Willkie Farr & Gallagher LLP.

Statement Regarding Computation of Ratio of Eamiog-ixed Charges (filed as Exhibit 12 to Lev&@nmunications
Inc.’s Annual Report on Form -K for the year ending December 31, 20(

Consent of KPMG LLP

Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibits 5)
Powers of Attorney (included on the signature pdgasto).

Form T-1 Statement of Eligibility of the Trustee under thdenture
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99.1 Form of Letter of Transmittal.
99.z  Form of Notice of Guaranteed Deliver
99.c Form of Letter to Clients.

99.4  Guidelines for Certification of Taxpayer Identiftman Number.*

* To be filed by amendmer
(b) Financial Statement Schedul

All schedules have been omitted because they drapplicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpoitztegin by reference.

ltem 22.  Undertakings.

Each of the undersigned registrants hereby undesttdat, for purposes of determining any liabilinder the Securities Act, each filing
such registrant’s annual report pursuant to sedB(a) or section 15(d) of the Exchange Act (andere applicable, each filing of an employee
benefit plan’s annual report pursuant to sectiof)L6f the Exchange Act) that is incorporated tigmence in the registration statement shall be
deemed to be a new registration statement reléditige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describebuitem 20 above, or otherwise, each registramblegn advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {reyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense gpfamtion, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling prededebmit to court of appropriate jurisdiction ttpgestion whether such indemnification by
against public policy as expressed in the Secar#iet and will be governed by the final adjudicatiaf such issue.

Each undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability untlee Securities Act of 1933, the information ondtfeom the form of prospectus filed
part of this registration statement in reliancerupule 430A and contained in a form of prospeciles by such registrant pursuant to Rule 424
(b)(1) or 497(h) under the Securities Act shalbdleemed to be part of this registration statemenf #se time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effectiveendment that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered tiheend the offering of such securities at that
time shall be deemed to be the initial bona fiderarig thereof.

Each undersigned registrant hereby undertakespmnel to requests for information that is incorpeneby reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such request to send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdetdsequent to the effective date of the
registration statement through the date of respantdi the request.

Each undersigned registrant hereby undertakespjgysby means of a postfffective amendment all information concerningaasaction
and the company being acquired involved theret, was not the subject of and included in this Regiion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGte of Broomfield, State of Colorado, on the 28ty of April, 2005.

LEVEL 3 FINANCING, INC.

By: /s/ James Q. Crow
Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitute andiappbomas C. Stortz and
Neil J. Eckstein, as his true and lawful attor-in-fact and agent for the undersigned, with fdiyer of substitution, for and in the name, place
and stead of the undersigned to sign and file thi¢hSecurities and Exchange Commission under tberfies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmemthis registration statement, (ii) any registnatstatement relating to this offering that is to
be effective upon filing pursuant to Rule 462(b)lenthe Securities Act of 1933, as amended, (i) @xhibits to any such registration
statement or pre-effective or post-effective ameeltsy (iv) any and all applications and other doents in connection with any such
registration statement or pre-effective or poseatifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of
1933, as amended, and all requirements of the Biesuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the capaci
and on the date indicated.

Name Title Date

/sl James Q. Crowe Chief Executive Officer and Director (Principal April 28, 2005
Executive Officer)

James Q. Crow

/sl Sunit S. Pat Group Vice President and Chief Financial Offi April 28, 2005
(Principal Financial Officer)
Sunit S. Pate
/sl Kevin J. O'Hara President, Chief Operating Officer and Director April 28, 2005

Kevin J. C' Hara

/sl Thomas C. Stor Executive Vice President, Chief Legal Offic April 28, 2005
Secretary and Director

Thomas C. Stort

/sl Eric J. Mortensen Senior Vice President and Controller (Principal April 28, 2005
Accounting Officer)

Eric J. Mortense!
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGte of Broomfield, State of Colorado, on the 28ty of April, 2005.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ James Q. Crov
Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitute andiappbomas C. Stortz and
Neil J. Eckstein, as his true and lawful attor-in-fact and agent for the undersigned, with fdiyer of substitution, for and in the name, place
and stead of the undersigned to sign and file thi¢hSecurities and Exchange Commission under tberfies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmemthis registration statement, (ii) any registnatstatement relating to this offering that is to
be effective upon filing pursuant to Rule 462(b)lenthe Securities Act of 1933, as amended, (i) @xhibits to any such registration
statement or pre-effective or post-effective ameeltsy (iv) any and all applications and other doents in connection with any such
registration statement or pre-effective or poseatifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of
1933, as amended, and all requirements of the Biesuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the capaci
and on the date indicated.

Name Title Date
/sl Walter Scott, Jr. Chairman of the Board April 28, 2005
Walter Scott, Jr
/sl James Q. Crow Chief Executive Officer and Direct: April 28, 2005
James Q. Crow
/sl Sunit S. Patel Group Vice President and Chief Financial Officer April 28, 2005
(Principal Financial Officer)
Sunit S. Pate
/sl Eric J. Mortense Sr. Vice President and Controller (Princi April 28, 2005

Accounting Officer)
Eric J. Mortense

/sl Mogens C. Bay Director April 28, 2005

Mogens C. Ba
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/s/ James O. Ellis, J

James O. Ellis, J

/s/ Richard R. Jarc

Richard R. Jaro

/s/ Robert E. Julian

Robert E. Juliat

/s/ Arun Netraval

Arun Netravali

/s/ John T. Reed

John T. Reel

/s/ Michael B. Yanne

Michael B. Yanney

/s/ Albert C. Yates

Albert C. Yates

Director

Director

Director

Director

Director

Director

Director

I1-8

April 28, 2005

April 28, 2005

April 28, 2005

April 28, 2005

April 28 , 2005

April 28, 2005

April 28, 2005
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGte of Broomfield, State of Colorado, on the 28ty of April, 2005.

LEVEL 3 COMMUNICATIONS, LLC
By: LEVEL 3 FINANCING, INC., its Sole Member
By: /s/ James Q. Crov

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitute andiappbomas C. Stortz and
Neil J. Eckstein, as his true and lawful attor-in-fact and agent for the undersigned, with fdiyer of substitution, for and in the name, place
and stead of the undersigned to sign and file tighSecurities and Exchange Commission under tberfies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmemthis registration statement, (ii) any registratstatement relating to this offering that is to
be effective upon filing pursuant to Rule 462(b)lenthe Securities Act of 1933, as amended, (iy) @xhibits to any such registration
statement or pre-effective or post-effective ameewlts, (iv) any and all applications and other doent® in connection with any such
registration statement or pre-effective or pose@tifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of
1933, as amended, and all requirements of the Besuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the capaci
and on the date indicated.

Name Title Date
/sl James Q. Crowe Chief Executive Officer April 28, 2005
James Q. Crow
/sl Sunit S. Patel Group Vice President and Chief Financial Officer April 28, 2005
(Principal Financial Officer)
Sunit S. Pate
/sl Eric J. Mortense Senior Vice President and Controller (Princi April 28, 2005

Accounting Officer)
Eric J. Mortensel

/sl Kevin J. O’Hara Manager April 28, 2005

Kevin J. C'Hara

/sl Thomas C. Stor Managel April 28, 2005

Thomas C. Stort

/sl John F. Waters Jr. Manager April 28, 2005

John F. Waters J
11-9



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to use of our reports dated March 1@5 2@ith respect to the consolidated balance shddtevel 3 Communications, Inc. and
subsidiaries as of December 31, 2004 and 2003thenklated consolidated statements of operataast) flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBihe2004, managemeatassessment of t
effectiveness of internal control over financigboeting as of December 31, 2004, and the effec@serof internal control over financial
reporting as of December 31, 2004, incorporatedihdyy reference and to the reference to our finalem the heading “Experts” in the
prospectus.

Our report refers to a change in the method of atiog for goodwill and other intangible asset2@92 and for asset retirement obligations in
2003.

/sl KPMG LLP
Denver, Colorado
April 28, 2005



Exhibit 25

FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2Q

THE BANK OF NEW YORK
(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporatio (I.LR.S. employe
if not a U.S. national banl identification no.)
One Wall Street, New York, N.\ 10286

(Address of principal executive office (Zip code)

LEVEL 3 FINANCING, INC.
(Exact name of obligor as specified in its charter)

Delaware 47-073580¢5
(State or other jurisdiction of (ILR.S. employer
incorporation or organizatiol identification no.)

LEVEL 3 COMMUNICATIONS, INC.
(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiol identification no.)

LEVEL 3 COMMUNICATIONS, LLC
(Exact name of obligor as specified in its charter)

Delaware 47-080704C
(State or other jurisdiction of (LR.S. employer
incorporation or organizatiol identification no.)

1025 Eldorado Bouleva
Broomfield, Coloradc 80021
(Address of principal executive office (Zip code)

10.750% Senior Notes of Level 3 Financing, Inc. 2021
(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:
(8@ Name and address of each examining or supervisingithority to which it is subject.

Name Address
Superintendent of Banks of the State of New Y One State Street, New York, N.Y. 10(-1417, and Albany
N.Y. 12223
Federal Reserve Bank of New Y 33 Liberty Street, New York, N.Y. 100¢
Federal Deposit Insurance Corporat Washington, D.C. 2042
New York Clearing House Associatis New York, New York 1000!

(b) Whether it is authorized to exercise corporate truspowers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, desibe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file ith the Commission, are incorporated herein by refeence as an exhibit hereto
pursuant to Rule 7a-29 under the Trust Indenture A¢ of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of ThenRaf New York (formerly Irving Trust Company) asw in effect, which contains
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 38t6, Exhibits 1a and 1b to Form T-1 filed with Rettation Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiledl with Registration
Statement No. 3:-121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. -121195.)

-2-



The consent of the Trustee required by Sect&irfty of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-

106702.)
A copy of the latest report of condition of the Stee published pursuant to law or to the requirdsnehits supervising c

examining authority
-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized axisting under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the @rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on ®i&h day of April, 2005.

THE BANK OF NEW YORK

By: /S/BEATA HRYNIEWICKA

Name BEATA HRYNIEWICKA
Title: ASSISTANT TREASUREF



EXHIBIT 7
Consolidated Report of Condition of

THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in dacge with a call made by the Federal
Reserve Bank of this District pursuant to the pimris of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts

In Thousands

Noninteres-bearing balances and currency and t $ 3,866,50

Interes-bearing balance 8,455,17!
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased umpleements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to | 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61

Loans and leases, net of unearned income and alt® 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizadds] 949,42.
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcéstsal companie 268,36t
Customer’ liability to this bank on acceptances outstanc 52,80(
Intangible assel

Goodwill 2,746,40.

Other intangible asse 758,13
Other asset 8,013,23.
Total asset $92,138,42



LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidia@es! IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umgteements to repurcha

Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed mone

(includes mortgage indebtedness and obligationsucapitalized lease

Not applicable

Bank's liability on acceptances executed and outstar
Subordinated notes and debentt

Other liabilities

Total liabilities

Minority interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedly
Retained earning

Accumulated other comprehensive inco

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

$41,480,13
16,898,52
24,581,60
24,028,72
576,43:
23,452,29

1,040,43
491,00°
2,724,93

4,780,57

54,517
2,390,001
6,901,01.

$83,891,32

140,49¢

0
1,135,28
2,087,22.
4,892,42

-8,32¢

0

8,106,60.

$92,138,42



I, Thomas J. Mastro, Senior Vice President and Gaotier of the above-named bank do hereby declaaethis Report of Condition is
true and correct to the best of my knowledge atigtbe

Thomas J. Mastr
Senior Vice President and Comptra

We, the undersigned directors, attest to the coress of this statement of resources and lialslitée declare that it has been examined
by us, and to the best of our knowledge and behsfbeen prepared in conformance with the instistand is true and correct.

Thomas A. Reny
Gerald L. Hassell Directors
Alan R. Griffith



