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

If any of the securities being registeoadthis Form are to be offered in connection il formation of a holding company and there is giiance with General Instruction G, check
the following box. o

If this form is filed to register additial securities for an offering pursuant to Rule @$2inder the Securities Act, check the followirax fand list the Securities Act registration
statement number of the earlier effective registrastatement for the same offering.

If this form is a post effective amendmiéied pursuant to Rule 462(d) under the Secugifiet, check the following box and list the SedastAct registration statement number of the
earlier effective registration statement for theeaffering. o

Indicate by check mark whether the regrstis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller reprttompany. See the definitions of "large
accelerated filer," "accelerated filer" and "smatigporting company" in Rule 12b-2 of the ExchaAge

Large accelerated filey Accelerated filero Non-accelerated fileo Smaller reporting compang
(Do not check if a
smaller reporting compan:

If applicable, place an X in the box &sijnate the appropriate rule provision relied uiparonducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuerdee®ffer)o

Exchange Act Rule 14d-1(d) (Cross-Border Third-pPaender Offerp

The Registrant hereby amends this Registration Statment on such date or dates as may be necessarylétay its effective date until the Registrant shalfile a further
amendment that specifically states that this Regisition Statement shall thereafter become effectivim accordance with Section 8(a) of the SecuritiesoAof 1933, as amended, or
until this Registration Statement shall become effdive on such date as the Securities and Exchang@m@mission, acting pursuant to said Section 8(a), ngadetermine.
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The information in this prospectus is not completeand may be changed. We may not exchange for theszarities until the registration
statement filed with the Securities and Exchange Gomission is effective. This prospectus is not anfef to sell these securities and it is
not soliciting an offer to buy these securities iany state where the offer or sale is not permitted.

Subject to completion, dated April 5, 2012

Level (3)

COMMUNICATIONS

Prospectus

Level 3 Financing, Inc.
Offer to Exchange
up to $1,200,000,000 principal amount of its 8.125%enior Notes due 2019
which have been registered under the Securities Acf 1933
for
any and all of its outstanding unregistered 8.125%enior Notes due 2019
Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

This is an offer to exchange new 8.125%i@dxotes due 2019 (the "new notes") of Level 3dficing, Inc. (the "Issuer") that have been
registered under the Securities Act of 1933, asnalee (the "Securities Act"), for the Issuer's catlseoutstanding, unregistered 8.125% Se
Notes due 2019 (the "original notes" and togethér the new notes, the "notes

Terms of the new notes offered in the exchange offe

. The terms of the new notes are substantially idahto the terms of the original notes that weseiésl on June 9, 2011 a
July 28, 2011, except that the new notes will lggstered under the Securities Act, will not containy legend restricting their
transfer, registration rights or provisions for cipéinterest and will bear different CUSIP numbers

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

. The original notes are, and the new notes wilffbgy and unconditionally and jointly and severafjyaranteed on an
unsubordinated unsecured basis by Level 3 Commtimnisa Inc. and Level 3 Communications, LLC.

Terms of exchange offer:

. The exchange offer expires at 5:00 p.m., New Yati thme, on , unless it is axted.

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

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

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

the new notes in the exchange offer.

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

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



The date of this prospectus is

, 201
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This prospectus incorporates importantress and financial information about the Issuerlaavél 3 Communications, Inc. that is not
included in or delivered with this prospectus. LUe¥avill provide this information to you at no clygr upon written or oral request directed to:
Vice President, Investor Relations, Level 3 Commations, Inc., 1025 Eldorado Blvd., Broomfield, ®3021, 720-888-2501. In order to
ensure timely delivery of the information, any regushould be made by 2201

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

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

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

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

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

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

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

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

. growth of the communications industi

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

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

historical facts.

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

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

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

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

. prevent process and system failures that signifigalisrupt the availability and quality of the s&es that Level 3 provides;

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

. develop new services that meet customer demandgearatate acceptable margi

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

Except as required by applicable law amil@tions, Level 3 undertakes no obligation to miyplupdate any forward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that Levelak@s on related subjects in Level 3's
additional filings with the Securities and Exchar@mmmission (the "SEC") should be consulted. Fah&r information regarding the risks ¢
uncertainties that may affect Level 3's future Itssiplease review the information set forth belawder "Risk Factors" and in the filings of
Level 3 Communications, Inc. ("Parent") with the@dties and Exchange Commission that are incotpdrhy reference in this prospectus,
including Parent's Annual Report on Form 10-K fog yyear ended December 31, 2011.

iv
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SUMMARY

This summary highlights information contained elsere or incorporated by reference in this prospeaund does not contain all
the information you should consider before tendgoriginal notes in the exchange offer. You shaalefully read the entire prospectus,
including the documents incorporated in it by refece. This prospectus and the letter of transmiittal accompanies it collectively
constitute the exchange offer.

In this prospectus, (i) Level 3 Financing, Incgdieect, wholly owned subsidiary of Level 3 Commatims, Inc. that assumed all
obligations under the notes and the related indengoverning the notes, is referred to as the "#gs3U(ii) Level 3 Communications, Inc.,
the parent company, is referred to as "Parent]) (ievel 3 Communications, LLC, a direct, whollymad subsidiary of the Issuer, is
referred to as "Level 3 LLC" and (iv) Parent ansl #tubsidiaries are collectively referred to as "€kES8," unless it is clear from the
context or expressly stated that the referencé.&wél 3" is only to Parent. In this prospectus anyounts shown on an "as adjusted”
basis have been adjusted to reflect (i) the isseai&900 million aggregate principal amount of §1625% Senior Notes due 2020 by
the Issuer on January 13, 2012, (ii) the redemptiball of the Issuer's outstanding 9.25% Seniotedalue 2014, in the aggregate
principal amount of $807 million, on February 1212 and (iii) the full and unconditional guarantetthe original notes by Level 3
LLC on March 22, 2012.

The Issuer

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

Level 3

Level 3 is a facilities based provider (tlsa a provider that owns or leases a substambigion of the plant, property and equipment
necessary to provide its services) of a broad rahg@egrated communications services. Level 3draated its communications network
by constructing its own assets and through a coatioin of purchasing other companies and purchasinigeasing facilities from others.
Level 3's network is an international, facilitiessed communications network. Level 3 designedeteork to provide communications
services that employ and take advantage of rajiabyoving underlying optical, Internet Protocolneputing and storage technologies.

Recent Developments
Issuance of 8.625% Senior Notes due 2020 by therlss

On January 13, 2012, the Issuer issued #8lidn aggregate principal amount of its 8.625%n®r Notes due 2020 (the "8.625%
Senior Notes"). The Issuer's obligations undeBtB25% Senior Notes are fully and unconditionaliaiganteed on an unsecured basis by
Parent. The 8.625% Senior Notes were priced tostove at 100% of their principal amount and willtara on July 15, 2020. A portion
of the net proceeds from the offering was use@dteem all of the Issuer's outstanding 9.25% Seéites due 2014 in the aggregate
principal amount of $807 million. The remaining peeds constituted purchase money indebtedness thdexisting indentures of
Level 3 and will be used solely to fund the costafistruction, installation, acquisition, leaseyalepment or improvement of any
Telecommunications/IS Assets (as defined in thetiexj indentures of Level 3), including the casihcpase price of any past, pending or
future acquisitions.
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Redemption of the Issuer's outstanding 9.25% Sé&ftes

On February 12, 2012, the Issuer redeerthed its outstanding 9.25% Senior Notes due 2(hé (9.25% Senior Notes"), in the
aggregate principal amount of $807 million, at demaption price of 102.313% of the principal amouointhe notes, plus accrued and
unpaid interest up to, but not including, the regéan date. A portion of the net proceeds fromiheuary 13, 2012 offering of the
Issuer's 8.625% Senior Notes was used to redeeshthkk outstanding 9.25% Senior Notes.

Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3, on an as adjudtedis, and only depicts certain of the
Issuer's subsidiaries. For a discussion of the FH)d&ting Rate Proceeds Note, the 8.75% Proceetls M@ 10% Proceeds Note, the
9.375% Proceeds Note, the 8.625% Proceeds Not@ffagng Proceeds Note, the Loan Proceeds Notdlan&arent Intercompany
Note (each as defined in "Summary—The Notes—OffeRnoceeds Note; Relative Priority of Intercomp@&bligations), see "Risk
Factors—Risks Relating to the Notes—Although thesavill initially benefit from some structural serity to Parent's indebtedness,
existing and future intercompany indebtedness dhner@ctions could limit or eliminate this senigrit

Lewel 3 Commuomdenions, Ine.

£2.6000 Amended and Restared Credit Agreemen(2)
¥ SAIM |'|ﬂ".1|.i1|._|'_ Rate SEvor Noees duse 2015(%)
r," STOOM 8. 75% Senior Mobes dug 20173
& Lewel 3 Financing, Ing, L] SH40M 10% Senior Motes due 2008(3)
_;‘. . S500M 9.375% Senior Notes due 2019(3)
# ; S0, 2000 B, 125% Senior Nowes due 2009(3)
% T SODOM §.625% Seniar Notes dus 2020(3)(4)

= E
il

*

Oitlser Operaning and Mon-Odperating
Lewvel 3 Communieations, LLC L 'H'I.Ih'\i.kﬂial":l.‘ ;ru P -
Sulbs ieal

Lewvel 1 G Limited

(1) The Parent Intercompany Note is subordinated t@@1® Floating Rate Proceeds Note, the 8.75% Pdsddete, the 109
Proceeds Note, the 9.375% Proceeds Note, the 8.626&&eds Note and the Offering Proceeds Note. &fitte 2015 Floating
Rate Proceeds Note, the 8.75% Proceeds Note, #hePtOceeds Note, the 9.375% Proceeds Note, thé%.€2oceeds Note and
the Offering Proceeds Note is subordinated to t@nlLProceeds Note. See "Description of the Notede@iination of Existing

Intercompany Obligations."

(2) The Credit Agreement, as defined below, is guasghly Parent, Level 3 Communications, LLC ("Lev&ILX"), as to certait
tranches, and certain other subsidiaries of theelsd evel 3 LLC anticipates guaranteeing the otrerches of the Credit
Agreement as soon as it receives all required mahtgwvernmental authorizations and consents.
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(3)  The Floating Rate Senior Notes due 2015, the 8.88%or Notes due 2017, the 10% Senior Notes du®,20& 9.375% Senic
Notes due 2019, and the 8.125% Senior Notes du@ &@lguaranteed by Level 3 Communications, Ind.lavel 3 LLC. The
8.625% Senior Notes due 2020 are guaranteed byl B&#emmunications, Inc. Level 3 LLC's guaranteethe Floating Rate
Senior Notes due 2015, the 8.75% Senior Notes Au&,2he 10% Senior Notes due 2018, the 9.375%o6blutes due 2019 and
the 8.125% Senior Notes due 2019 are, and anyefgtusrantee by Level 3 LLC of the 8.625% Senioreatue 2020 will be,
subordinated to Level 3 LLC's guarantee of the Trgreement. See "Description of the Notes—Noteantees."

(4) Each of Level 3 Communications, Inc. and Level 8aicing, Inc. has previously agreed to endeavgoad faith using
commercially reasonable efforts to cause Level 8lth obtain all material governmental authorizatiamd consents required in
order for it to guarantee the 8.625% Senior Notes2D20 at the earliest practicable date and &r émtb a guarantee of those
notes promptly thereafter. Any such guaranteehlsubordinated to Level 3 LLC's guarantee of tredlit Agreement angari
passuwith Level 3 LLC's guarantees of the Floating R&émior Notes due 2015, the 8.75% Senior Notes @&, 2he 10%
Senior Notes due 2018, the 9.375% Senior Note@W@ and the 8.125% Senior Notes due 2019 andamitHuture
Level 3 LLC guarantee of the notes. See "Descriptibthe Notes—Note Guarantees."

(5) Each of the Parent Intercompany Note, the Loand&ds Note, the 2015 Floating Rate Proceeds N&ea.#b% Proceeds Note,
the 10% Proceeds Note, the 9.375% Proceeds Net8,625% Proceeds Note and the Offering ProceetisiNe been pledged
as security for the Credit Agreement.

(6) These other subsidiaries are owned at multipleldeve

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

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

The Exchange Offer

On May 20, 2011, the Issuer formed LevEk8row, Inc., a Delaware corporation and directoNylowned subsidiary of the Issuer
("Level 3 Escrow"), solely for the purposes of isguthe original notes (as defined below). On Jan2011, Level 3 Escrow privately
placed $600,000,000 aggregate principal amourts &.125% Senior Notes due 2019 (the "original 8% 2otes"), and on July 28,
2011, Level 3 Escrow privately placed an additidg&00,000,000 aggregate principal amount of it®4 Senior Notes due 2019 (the
"additional original notes") under the same indemtas the original 8.125% notes (the original 8% 2®mtes and the additional original
notes are together, collectively referred to as'tiiginal notes"), each in a transaction exemeirfregistration under the Securities Act
of 1933, as amended (the "Securities Act"). Thesgmroceeds of each offering, together with ceddutitional amounts, were deposited
into a segregated escrow account. On October 4,,2(ibn satisfaction of the escrow conditions,udaig the closing of Level 3's
acquisition of Global Crossing Limited (the "Glolizdossing acquisition™), the Issuer assumed Le\Eets&ow's obligations and
agreements under the original notes and the indegtwverning the original notes and Parent fullg anconditionally guaranteed the
original notes on an unsecured basis. On Marcl2@P2, pursuant to a supplemental indenture, byaamahg Level 3
Communications, LLC ("Level 3 LLC"), the Issuer afide Bank of New York Mellon Trust Company, N.As, taustee, Level 3 LLC
provided an unconditional, unsecured guaranty eMNbtes. The proceeds of the original notes wesillited from the escrow account
and used to refinance certain existing indebtedakss
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Global Crossing Limited ("Global Crossing"), inclnd fees and premiums, in connection with the dgsif the Global Crossing
acquisition. In connection with each private plaeainthe Issuer and Parent entered into registragipeements, each respectively dated
as of October 4, 2011, with the initial purchasarthe original notes. In the registration agreetsetie Issuer and Parent agreed to
register under the Securities Act an offer of &ukr's new 8.125% Senior Notes due 2019, whichefgged to herein as the "new

notes," in exchange for the original notes. Thginél notes and the new notes are collectivelyrreteto herein as the "notes.” The

Issuer and Parent also agreed to deliver this paigp to the holders of the original notes. Yowsthoead the discussion under the

heading "Description of the Notes" for informati@garding the notes.

The Exchange Offer This is an offer to exchange $1,000 in princgralount of new notes for each
$1,000 in principal amount of outstanding originates. The new notes are
substantially identical to the original notes, eptaat:

(1) the new notes will be freely transferable, otivan as described in this
prospectus

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

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

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

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

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

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

(3) are not an affiliate of the Issu

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

(5) are not a broker-dealer that acquired the waighotes as a result of market-
making or other trading activitie

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

No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

The Issuer and Parent have agreed to use thmaimeocially reasonable efforts to
consummate the exchange offer or cause the origotak to be registered under
the Securities Act to permit resales. If the Issared Parent are not in compliance
with their obligations under the registration agneats, then Special Interest (as
defined) (in addition to the interest otherwise duehe notes that are the subject
of the registration agreements or the new notel$pacérue on the notes or new
notes. If the exchange offer is completed on thmseand within the time period
contemplated by this prospectus, no Special Inteviéisbe payable on the notes.
See "The Exchange Of—Special Interest.

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

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

Original notes will be accepted for exchange begmon the first business day
following the expiration date, upon surrender & thiginal notes

The Issuer's obligation to complete the exchanfgr of subject to certain
conditions. See "The Exchange Offer—Conditiondh®Exchange Offer." The
Issuer reserves the right to terminate or amenastbbange offer at any time
before the expiration date if various specifiedregenccur

You may withdraw the tender of your original nogesny time before the
expiration date. Any original notes not acceptedafny reason will be returned to
you without expense as promptly as practicable #fie expiration or terminatic
of the exchange offe

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. H&ders, as defined below,
should not be a taxable exchange for U.S. fedecalme tax purposes, and U.S.
Holders should not recognize any taxable gain 8 s a result of the exchange.
See "Material United States Federal Income Tax {denations.'
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

Issuer

Securities Offered

Maturity

Interest

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

If the exchange offer is completed on the termsaiticin the period contemplat
by this prospectus, holders of original notes hél/e no further registration or
other rights under the registration agreement, @xaeder limited circumstances.
Holders of original notes who do not tender their dginal notes will continue
to hold those original notes. All untendered, andendered but unaccepted,
original notes will continue to be subject to the estrictions on transfer
provided for in the original notes and the indentue under which the original
notes have been, and the new notes are being, issuUEo the extent that original
notes are tendered and accepted in the excharge tbi trading market, if any,
for the original notes could be adversely affecteee "The Exchange Offer—
Other."

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

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

The Notes

Level 3 Financing, Inc

$1,200,000,000 aggregate principal of new notex@hange for $1,200,000,000
aggregate principal amount of outstanding origimks.

July 1, 2019

Interest on the new notes will accrue from the ilatgrest payment date on which
interest was paid on the original notes surrendiereschange therefor or, if no
interest has been paid on such original notes, flone 9, 2011

Interest on the new notes will accrue at the r&& 5% per annum. Interest on
the notes will be payable semiannually in arreardanuary 1 and July 1 of each
year, commencing January 1, 2012, to the personsandregistered holders

the notes at the close of business on the prec&kbiegmber 15 or June 15.
Interest will be computed on the basis of a 360yEar comprised of twelve 30-
day months
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Note Guarantees

Offering Proceeds Note; Relative Priority of
Intercompany Obligations

The notes are fully and unconditionally and jlyirtind severally guaranteed on an
unsubordinated unsecured basis by the Issuer'atparmpany, Level 3
Communications, Inc., which is referred to as "Rgfeand by Level 3
Communications, LLC, a direct wholly owned subsidiaf Parent which is
referred to as "Level 3 LLC". If the Issuer cannwke payments on the notes
when they are due, Parent and/or Level 3 LLC muterthem instear

The Issuer lent the net proceeds received by it fitee offering of the original
notes, together with cash on hand, to Level 3 Lh@turn for an intercompany
demand note issued by Level 3 LLC in a principabant equal to the aggregate
principal amount at maturity of the original noté¢e refer to such intercompany
demand note as the "8.125% Proceeds Note" or tfferi@y Proceeds Note

Level 3 LLC has previously issued an intercompaaydnd note to Parent in
exchange for loans made by Parent to Level 3 LLdckvnote is referred to as 1
"Parent Intercompany Note" and has previously idsagrcompany demand
notes to the Issuer in exchange for loans madéadyssuer to Level 3 LLC: (1) in
an aggregate principal amount of $300 million, espinting the gross proceeds to
the Issuer from the issuance of its Floating R&tei&@ Notes due 2015, which
note is referred to as the "2015 Floating Rate &ds Note"; (2) in an aggregate
principal amount of $700 million, representing tress proceeds to the Issuer
from the issuance of its 8.75% Senior Notes dué& 2@hich note is referred to as
the "8.75% Proceeds Note"; (3) in an aggregatecyrah amount of $640 million,
representing the gross proceeds to the Issuertfierissuance of its 10% Senior
Notes due 2018, which note is referred to as t&6'Proceeds Note"; (4) in
aggregate principal amount of $500 million, repnes®gy the gross proceeds to the
Issuer from the issuance of its 9.375% Senior Ndtes2019, which note is
referred to as the "9.375% Proceeds Note"; anth(&)h aggregate principal
amount of $900 million, representing the gross peals to the Issuer from the
issuance of its 8.625% Senior Notes due 2020, wikiciferred to as the "8.625%
Proceeds Note." As of December 31, 2011, on awljastad basis, the principal
amount outstanding under the Parent Intercomparng Was approximately

$22.7 billion, the principal amount outstanding enthe 2015 Floating Rate
Proceeds Note was $300 million, the principal anh@ustanding under the
8.75% Proceeds Note was $700 million, the princgmabunt outstanding under
the 10% Proceeds Note was $640 million, the praedamount outstanding under
the 9.375% Proceeds Note was $500 million, thecral amount outstanding
under the 8.125% Procee
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Note was $1,200 million, and the principal amountistanding under the 8.62&
Proceeds Note was $900 millic

On March 13, 2007, Parent, as guarantor, the Isasdyorrower, Merrill Lynch
Capital Corporation, as administrative agent arlhtsral agent, and certain
lenders entered into a credit agreement, pursoamhich the lenders extended a
$1.4 billion senior secured term loan to the Issard which credit agreement w
amended and restated on April 16, 2009, amendddagnl5, 2009, amended and
restated on October 4, 2011 and amended on Noveh@h@011, to extend an
additional $220 million, $60 million, $650 millicand $550 million of senior
secured term loans on such respective dates. ThHeb#llon secured term loans
under the Credit Facility mature on March 13, 2@hd the $650 million and
$550 million secured term loans under the Crediilfa mature on September 1,
2018. The $220 million and $60 million secured téoans have previously been
repaid. The Issuer lent the proceeds of each adeher secured term loans to
Level 3 LLC in return for an intercompany demandenissued by Level 3 LLC,
which note is referred to as the "Loan Proceed& N&ee "Description of
Indebtedness of Level 3 Communications, Inc. aeddBuer.” The Issuer's
obligations under the term loans are secured by#rent Intercompany Note, the
2015 Floating Rate Proceeds Note, the 8.75% Predgete, the 10% Proceeds
Note, the 9.375% Proceeds Note, the 8.625% Prodéetds the Offering
Proceeds Note and the Loan Proceeds Note. As afrblser 31, 2011, on an as
adjusted basis, the principal amount outstandirdguthe Loan Proceeds Note
was $2,600 million

Parent and the Issuer entered into a Parent Imgyany Note subordination
agreement which subordinates the right of Parepajonent under the Parent
Intercompany Note to the right of the Issuer tomagt under the Offering
Proceeds Note upon the liquidation, dissolutiowimding up of Level 3 LLC or

in a bankruptcy, reorganization, insolvency, reeeship or similar proceeding
relating to Level 3 LLC or its property. The Parémercompany Note is
subordinated on the same terms to the 2015 Flo&t#tig Proceeds Note, the
8.75% Proceeds Note, the 10% Proceeds Note, ti&%.®roceeds Note and the
8.625% Proceeds Not

The benefit of the subordination of the Parentroampany Note to the Offering
Proceeds Note can be limited or eliminated by @egations. See "Risk Factors—
Risks Relating to the Notes—Although the notes initially benefit from some
structural seniority to Parent's indebtednesstiegisnd future intercompany
indebtedness and other actions could limit or elate this seniority.
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Guarantees of Notes and Offering Proceeds Note

In addition, on October 4, 2011, the Issuer aeddl 3 LLC entered into an
Offering Proceeds Note subordination agreementsiadrdinates the right of the
Issuer to payment under the Offering Proceeds Iotiee right of the Issuer (in i
capacity as borrower under the Credit Agreemenpatonent under the Loan
Proceeds Note upon the liquidation, dissolutiowimding up of Level 3 LLC or

in a bankruptcy, reorganization, insolvency, reeeship or similar proceeding
relating to Level 3 or its property. Each of thel3@-loating Rate Proceeds Note,
the 8.75% Proceeds Note, the 10% Proceeds Not8,3i&% Proceeds Note, and
the 8.625% Proceeds Note is subordinated on the samms to the Loan Proceeds
Note.

Accordingly, the right of the Issuer to payment enthe Offering Proceeds Note
is pari passuto the right of the Issuer to payment under each®®015 Floating
Rate Proceeds Note, the 8.75% Proceeds Note, #hePt6ceeds Note, the
9.375% Proceeds Note and the 8.625% Proceeds

As a condition to incurring specified types of ibtexiness described under
"Description of the Notes—Certain Covenantsimitation on Consolidated Deh
and "Description of the Notes—Certain Covenants—ation on Debt of the
Issuer and Issuer Restricted Subsidiaries,” réstrisubsidiaries of Parent will be
required to guarantee the notes and Level 3 LLRligations under the Offering
Proceeds Note and, in certain circumstances, sirtadedsuch indebtedness to
such guarantees. In addition, if any restrictecsgliéry of Parent guarantees the
Issuer's Floating Rate Senior Notes due 2015, 8.38ftor Notes due 2017, 10%
Senior Notes due 2018, 9.375% Senior Notes due @018 8.625% Senior
Notes due 2020, such restricted subsidiary willdzpiired to guarantee the no
and the senior secured term loans under the Chkgditement. Any such guaran
of the notes will be subordinated to the guaranfdabe senior secured term loans
under the Credit Agreemel
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Subordination of Guarantees and Offering
Proceeds Note

Ranking

The Offering Proceeds Note and guarantees aidtes (other than Parent's
guarantee) and of the Offering Proceeds Note mtaieaoption of Level 3, be
expressly subordinated in any bankruptcy, liquatatr winding up proceeding of
Level 3 LLC and each guarantor to the prior paynieall in cash of all
obligations of Level 3 LLC and such guarantor ispect of a credit facility or
other indebtedness incurred by Parent or any oé#icted subsidiaries in
accordance with the covenants of the indenturéingl#o the notes. As described
above, in accordance with these provisions, ther@®if Proceeds Note is
subordinated to the Loan Proceeds Note issuedspent of the Issuer's

$2.600 billion, as adjusted, senior secured teandaunder the Credit Agreement.
Any guarantee by Level 3 LLC of the notes is subwtdd to any future guarani
of the senior secured term loans under the Cregliedment. See "Description of
the Notes.'

The notes are unsecured, unsubordinated obligadiotie Issuer, ranking equal
right of payment with all existing and future unsutiinated indebtedness of the
Issuer, and are senior in right of payment to xiiteng and future indebtedness of
the Issuer expressly subordinated in right of payntethe notes. The notes are
effectively subordinated to all secured obligatiofshe Issuer, including the
senior secured term loans under the Credit Agregntethe extent of the value of
the collateral securing such obligations. The Isspaducts substantially all its
operations through subsidiaries, and the notesféetively subordinated to all
liabilities (including trade payables) of the Iseseubsidiaries that do not
guarantee the notes. The indenture relating totles permits Parent, the Issuer
and their subsidiaries to incur substantial amoohtlditional debt and other
liabilities, some of which may be secured and somehich may be incurred by
non-guarantor subsidiaries. As of December 31, 20tElLIssuer (excluding its
subsidiaries) had, on an as adjusted basis, $®i8ith of indebtedness
outstanding (excluding intercompany liabilitiespbtidiscounts, premiums and fair
value adjustments), of which $2.600 billion waswsed and $5.940 billion was
guaranteed by Level 3 LLC. As of December 31, 2@4 |ssuer and its
subsidiaries in the aggregate had, on an adjustsid,lapproximately $7.068
billion of indebtedness outstanding (excluding iatenpany balances and
discounts and fair value adjustments), $2.828dwilbf which constituted secured
indebtedness and none of which constituted subatetinindebtedness (excluding
intercompany balances

10
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Optional Redemption

Each guarantee of the notes is a general unskobfigation of each guarantor,
will be effectively subordinated to any existingfoture secured indebtedness of
such guarantor to the extent of the value of tisetassecuring such indebtedness,
is senior in right of payment to any existing otufie indebtedness of such
guarantor that is expressly subordinated in rigltayment to such guarantor's
guarantee of the notes and will rank equal in r@ffgayment with any existing or
future unsubordinated indebtedness of such guarartie Offering Proceeds Nc¢
and guarantees (other than Parent's guarantele¢ abtes and of the Offering
Proceeds Note may, at the option of Level 3, beesgly subordinated in any
bankruptcy, liquidation or winding up proceedinglL@ivel 3 LLC and each
guarantor to the prior payment in full in cash ibiohligations of Level 3 LLC an
such guarantor in respect of a credit facility tirev indebtedness incurred by
Parent or any of its restricted subsidiaries iroadance with the covenants of the
indenture relating to the notes. See "Descriptiothe Notes.'

As described above, in accordance with these pomdsthe Offering Proceeds
Note is subordinated to the Loan Proceeds Notedssurespect of the Issue
$2.600 billion senior secured term loans undeGredlit Agreement. The
guarantee of the notes by Level 3 LLC, and anyaptae of the notes by any
other subsidiary, is or will be subordinated tolsguabsidiary’'s guarantee of the
senior secured term loan under the Credit Agreenidm guarantee by

Level 3 LLC of the notes igari passuo Level 3 LLC's guarantee of the Floating
Rate Senior Notes due 2015, the 8.75% Senior Mhtef017, the 10% Senior
Notes due 2018 and the 9.375% Senior Notes due 20i%any futur

Level 3 LLC guarantee of the 8.625% Senior Notes 20020. As of December 31,
2011, Parent (excluding its subsidiaries) had,rasadjusted basis,
approximately $1.553 billion of indebtedness outdiag, excluding intercompai
balances and discounts and fair value adjustmeats of which constituted
secured indebtedness or subordinated indebtedbessDescription of the
Notes."

The notes are subject to redemption at the optidheolssuer, in whole or in part,
at any time or from time to time prior to July D15, upon not less than 30 nor
more than 60 days' prior notice, at a price equald0% of the principal amount
the notes redeemed, plus accrued and unpaid ihteegson (if any) to the
redemption date and a "make-whole premium." Seas¢baion of the Notes—
Optional Redemption." The Issuer may redeem sonad of the notes at any tin
on or after July 1, 2015, at the redemption praseset forth under the caption
"Description of the Note—Optional Redemption.

11
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Change of Control Triggering Event

Certain Covenants

In addition, at any time or from time to time onprior to July 1, 2014, the Issuer
may redeem up to 35% of the original aggregatecipa amount of the notes
(including additional notes) at a redemption pegeal to 108.125% of the
principal amount of the notes so redeemed, plusaah case, accrued and unpaid
interest thereon (if any) to the redemption datéh the net cash proceeds
contributed to the Issuer of one or more privasegients to persons other than
affiliates of Parent or underwritten public offeggof common stock of Parent
resulting, in each case, in gross proceeds ofat 100 million in the aggregate;
provided that at least 65% of the original aggregaincipal amount of the notes
(including any additional notes) would remain oaitgting immediately after
giving effect to such redemption. Any such redepmpshall be made within

90 days of such private placement or public offgtpon not less than 30 nor
more than 60 days' prior notice. See "Descriptibihe Notes—Optional
Redemption.'

Within 30 days of the occurrence of a Change oft@bfriggering Event (as
defined), the Issuer will be required to make derab purchase all outstanding
notes at a price in cash equal to 101% of the é&h@mount of the notes, plus
accrued and unpaid interest, if any, to the pureltage. See "Description of the
Notes—Certain Covenan—Change of Control Triggering Even

The indenture relating to the notes contains aeaizenants, including, among
others, covenants with respect to the followingterat (i) limitation on
consolidated debt; (ii) limitation on debt of tteslier and Issuer restricted
subsidiaries; (iii) limitation on restricted paynmgn(iv) limitation on dividend and
other payment restrictions affecting restrictedsidilaries; (v) limitation on liens;
(vi) limitation on sale and leaseback transactigwig} limitation on asset
dispositions; (viii) limitation on issuance andesabf capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on
designations of unrestricted subsidiaries; and {ithe case of Parent, the Issuer,
future guarantors of the notes and guarantorseoOtfiering Proceeds Note,
limitations on mergers, consolidations and salealladr substantially all of the
assets of such entities. All of the covenants abgest to a number of important
gualifications and exceptions. See "Descriptiothef Notes.'

12
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Covenant Suspensiot

Absence of a Public Market for the Notes

Risk Factors

During any period of time that (i) the ratingsigsed to the notes by both of
Moody's Investors Service, Inc. and Standard & Bd®atings Service are equa
or higher than Baa3 (or the equivalent) and BBB-lje equivalent), respectively,
and (ii) no default or event of default has occdraed is continuing under the
indenture relating to the notes, the Issuer, Paedttheir respective restricted
subsidiaries will not be subject to most of theamants discussed above. In the
event that the Issuer, Parent and their respesteicted subsidiaries are not
subject to such covenants for any period of tima essult of the preceding
sentence and, on any subsequent date, one or fatlstorating agencies
withdraws its ratings or downgrades the ratingggassl to the notes below the
level set forth above or a default or event of difaccurs and is continuing under
the indenture relating to the notes, then the IsRerent and their respective
restricted subsidiaries will thereafter again blejsct to such covenant

The new notes are new issues of securities fortwthiere is currently no
established trading market. There can be no asseiEnto the development or
liquidity of any market for any of the new note$€ellssuer does not intend to
apply for listing of any of the new notes on angiséies exchange or for
quotation through any annotated quotation systexa."Risk Factors—Risks
Relating to the Notes—There is no public marketl@ notes, which could limit
their market price or your ability to sell then

Before tendering original notes, holders shouleftdly consider all of the
information set forth and incorporated by refereimcthis prospectus and, in
particular, should evaluate the specific risk fastget forth under "Risk Factors,"
beginning on page 1

13
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RATIO OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31,
2011 2010 2009 2008 2007

For this ratio, earnings consist of eargiflgss) before income taxes, noncontrolling irdesr@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inaigdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense ump@rating leases deemed by Level 3 to be repi@dendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnately $786 million for the fiscal year ended Deabxer 31, 2011, approximately
$712 million for the fiscal year ended DecemberZ110, approximately $623 million for the fiscalayeended December 31, 2009,
approximately $264 million for the fiscal year eddeecember 31, 2008 and approximately $1.1 billmrthe fiscal year ended December 31,
2007.

14
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RISK FACTORS

Before tendering original notes, prospective papémts in the exchange offer should consider cédlsethe following risks. The risks
relating to an investment in the notes can be fdugginning on page 33. The new notes, like thdr@igotes, entail the following risks:

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

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

The success of Level 3's acquisition oft@laCrossing depends in large part on the sucdessigagement in integrating the operations,
strategies, technologies and personnel of the twapanies. Level 3 may fail to realize some or &the anticipated benefits of the Global
Crossing acquisition if the integration processtalonger or is more costly than expected. LegelaBiure to meet the challenges involved in
successfully integrating the operations of GlobdgsSing or to otherwise realize any of the anti@gdenefits of the Global Crossing
acquisition could impair Level 3's operations. tldigion, Level 3 anticipates that the overall im@n of Global Crossing will be a time-
consuming and expensive process that, without prolpening and effective and timely implementatioauld significantly disrupt Level 3's
business.

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

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

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

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

. the reduction of the costs associated with eaclpaoyis operation:

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

. the integration of corporate cultures and mainteaaf employee morale;

. the retention of key employees; ¢

. potential unknown liabilities associated with thik&al Crossing acquisitiol

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

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

Continued uncertainty in the global finadeharkets and economy may negatively affect L&8efinancial results. A prolonged period of
economic decline could have a material adversetefie Level 3's results of operations and finanoc@addition and exacerbate some of the c
risk factors
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described below. Level 3's customers may defeoi@gb purchases of its services in response ttetighedit and negative financial news or
reduce their demand for its services. Level 3'sarners may also not be able to obtain adequatessdoeredit, which could affect their ability
to make timely payments to Level 3 or ultimatelysathe customer to file for protection from creditunder applicable insolvency or
bankruptcy laws. If Level 3's customers are not ablmake timely payments to it, Level 3's accouetgivable could increase.

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

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

. customers are unable to make timely payments telL2:

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

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

timely basis or on terms that it finds acceptabte;

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

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

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

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

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

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

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

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

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

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

from Level 3, generally through web-based custopeetals; and
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. billing for services.

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

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

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

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

. service interruptions

. exposure to customer liability;

. the inability to install new servici

. the unavailability of employees necessary to prewervices

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

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

Level 3 continuously develops, tests aricbduces new communications services that are eteldzover Level 3's communications
network. These new services are intended to allewel 3 to address
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new segments of the communications marketplaceeaddhe changing communications needs of itsiegististomers and to compete for
additional customers.

In certain instances, the introduction efwservices requires the successful developmemtwftechnology. To the extent that upgrades of
existing technology are required for the introdoietof new services, the success of these upgradedendependent on reaching mutually
acceptable terms with vendors and on vendors ngettair obligations in a timely manner.

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

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

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

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

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

. problems with the effective integration of operatip

. inability to maintain key pre-acquisition businesktionships;

. increased operating cos

. exposure to unanticipated liabilities; &

. difficulties in realizing projected efficienciegjreergies and cost savings.

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

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

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

. actions by ISPs or the owners of access netwoetgdistrict Level 3 from delivering its customeraffic to the users of those
networks;
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. future regulation;
. a lack of anticipated technology innovation andim; or
. a lack of continued broadband penetration bothénUnited States and elsewhere;

Level 3 could experience material adveffects on its financial condition, results of op@vas and future prospects.
There is no guarantee that Level 3 will beccessful in increasing sales of Level 3's corttdistribution service offering.

As Level 3 believes that one of the largmstrces of future incremental demand for its comications services will be derived from
customers that are seeking to distribute theirajideature rich content or applications over thterimet, Level 3 offers a variety of content
distribution network, or CDN, and related servicBsere are many difficulties that Level 3 may entteuin selling these services, including
customer support system development issues, iote#leproperty matters, technological issues, msireg capacity on Level 3's network to
meet its customers' demands in a timely manneeldpmental constraints and other problems that L&2weay not anticipate. There is no
guarantee that Level 3 will be successful in gairggasignificant revenues from Level 3's CDN seevidfering.

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

If technology that is necessary for Levéb rovide its services was determined by a ctouirtfringe a patent held by another entity th
unwilling to grant Level 3 a license on terms adabfe to it, Level 3 could be precluded by a cauder from using that technology and
Level 3 would likely be required to pay a signifitanonetary damages award to the patent holderstibeessful enforcement of these patents,
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force I3etetease using the relevant technology and
offering services incorporating the technologytia event that a claim of infringement was browagdinst Level 3 based on the use of its
technology or against its customers based on tiseirof Level 3's services for which Level 3 is gated to indemnify, Level 3 could be subject
to litigation to determine whether such use or gglén fact, infringing. This litigation could bexpensive and distracting, regardless of the
outcome of the suit.

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

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

A significant portion of Level 3's consdigd revenue is concentrated among a limited nuefhymmunications customers. For the year
ended December 31, 2011, its top ten communicatostomers represented approximately 24% of Le'gdbBal consolidated revenue. If
Level 3 lost one or more of its top five communicas customers, or, if one or more of these majstamers significantly decreased orders
its services, Level 3's business would be matgréaild adversely affected.
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During its communications business operaihistory Level 3 has generated substantial neergiing losses, and Level 3 expects to
continue to generate net operating losses.

Level 3's expenditures combined with noshceompensation expense as well as depreciatioarandization expense could result in
substantial net losses for the near future. Fofifisal years ended December 31, 2011, 2010, a@8,2@vel 3 incurred net losses of
approximately $756 million, $622 million and $618lian, respectively. Level 3 expects to continoeskperience net losses, and Level 3 may
not be able to achieve or sustain profitabilitghie future. Continued net losses could limit Le¥slability to obtain the cash needed to expand
its network, make interest and principal paymemtg®debt, or fund other business needs.

Level 3 will need to continue to expand addpt its network in order to remain competitiwejch may require significant additional

funding. Additional expansion and adaptations ofdle3's communications network's electronic andvamfe components will be necessary in
order to respond to:

. growing number of customer

. the development and launching of new services;

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

. technological advances by competitors;

. governmental regulations.

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

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

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

. technological changes and network expansions wheeie resulted in increased transmission capaciifadble for sale b
Level 3 and by its competitors;

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

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

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

Level 3 also expects revenue from its madagodem services to continue to decline primasha result of end users migrating to
broadband services.
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The need to obtain additional capacity fits network from other providers increases Levéd 8osts. In addition, the need to
interconnect Level 3's network to networks that azentrolled by others could increase Level 3's st

Level 3 uses network resources owned bgratbmpanies for portions of Level 3's network. &le¥ obtains the right to use such network
portions, including both telecommunications capeaitd rights to use dark fiber, through operateasks and IRU agreements. In several of
those agreements, the counter party is resporfsibieetwork maintenance and repair. If a countetyp@® a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentiorce its rights to use these network assetsven if Level 3 could continue to use these
network assets, Level 3 could incur material expsmelated to maintenance and repair. Level 3 calsldlincur material expenses if it was
required to locate alternative network assets. L8weay not be successful in obtaining reasondtdereative network assets if needed. Failure
to obtain usage of alternative network assetsdfssary, could have a material adverse effeceonll3's ability to carry on business
operations. In addition, some of Level 3's agredmesith other providers require the payment of antedior services whether or not those
services are used.

In the normal course of business, Leve¢&ds to enter into interconnection agreementsmwihy domestic and foreign local telephone
companies as well as the owners of networks theg¢lL#s customers desire to access in order toataleir services. Level 3 is not always
able to secure these interconnection agreemerfes/orable terms. For example, in November 201@pimnection with Level 3's request to
augment interconnection capacity with Comcast, Gahdemanded that Level 3 enter into an agreenmeinpay Comcast for interconnection
capacity Comcast required to deliver to Comcastisaribers the content that such subscribers régpiésnd which such subscribers purchase
the right to receive from Comcast). Level 3 agree@omcast's demand under protest, and initiaggusgb bring the issue to the attention of
federal policy makers. As part of its acquisitidMBBC Universal, Comcast and its affiliates weréjsat to a Consent Decree by the
Department of Justice, portions of which we belitheir conduct has violated. Level 3's dispute W@timcast has not yet been resolved. Other
retail Internet service providers have and mayiooetto make similar demands for payment relatinipterconnection capacity necessary to
deliver the content requested by their subscril@erd,we intend to challenge their right to demamnthgolls. Such tolls, if imposed, would
affect Level 3's underlying costs. At present, Ue&/eannot predict the outcome of these IP inteneation disputes.

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

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

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

Level 3's businesses are managed by a smnalber of key executive officers, including Jar@esCrowe, Chief Executive Officer. The
loss of any of these key executive officers cowddéna material adverse effect on Level 3's business
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Level 3's operations are subject to redida in each of the countries in which Level 3 opes and requires Level 3 to obtain and
maintain a number of governmental licenses and pétsnif Level 3 fails to comply with those regulatorequirements or to obtain and
maintain those licenses and permits, including pagnt of related fees, if any, Level 3 may not beeatd conduct its business in that
jurisdiction. Moreover, those regulatory requiremencould change in a manner that significantly ineases Level 3's costs or otherw
adversely affect Level 3's operations.

In the ordinary course of constructingniggworks and providing its services, Level 3 isuieed to obtain and maintain a variety of
telecommunications and other licenses and auth@irmain the countries in which Level 3 operateswell as rights-of-way from utilities,
railroads, incumbent carriers and other persongelL® also must comply with a variety of regulatobfigations. Due to the political and
economic risks associated with the countries irctvihievel 3 operates, Level 3 cannot be assuredtthdt be able to maintain its licenses or
that they will be renewed upon their expirationvéle3's failure to obtain or maintain necessargriges, authorizations and rights-of-way, or to
comply with the obligations imposed upon licens&lacs including the payment of fees, in one or momentries, may result in sanctions or
additional costs, including the revocation of auitiyado provide services in one or more countries.

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

Level 3's operations around the world aitgext to regulation at the regional level (for exde, the European Union), the national level
(for example, the FCC) and, in many cases, atttite,rovincial, and local levels. The regulatidrielecommunications networks and serv
around the world varies widely. In some countribe,range of services that Level 3 is legally pé&edito provide may be limited. In other
countries, existing telecommunications legislai®m the process of development, is unclear oonisistent, or is applied in an unequal or
discriminatory fashion, or inadequate judicial, ukegory or other forums are available to addressehinadequacies or disputes. Regulations or
rules on network neutrality, license fees, envirental, health and safety, privacy and other regyathanges, in general or particular to
Level 3's industry, may increase costs and regifetations. Level 3's inability or failure to compith the telecommunications and other [z
and regulations of one or more of the countriestich Level 3 operates could result in the tempomarpermanent suspension of operations in
one or more countries. Level 3 also may be pradnbitom entering certain countries at all or frorayiding all of Level 3's services in one or
more countries. In addition, many of the countirewhich Level 3 operates are conducting regulatorgther proceedings that will affect the
implementation of their telecommunications legislat Level 3 cannot be certain of the outcome esthproceedings. These proceedings may
affect the manner in which Level 3 is permittegbtovide its services in these countries as wethadevel of fees and taxes payable to the
government, and may have a material adverse effeits business, results of operations and findcoiadition.

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

Level 3's business is dependent on thirtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocafacilities that are integrated into Level 3'swark, some of which are critical to the
operation of Level 3's business. If any of thesticet relationships is terminated, a supplier eithxits or curtails its business as a result ef th
current economic conditions, a supplier fails tovide critical services or equipment, or the supnik forced to stop providing services due to
legal constraints, such as patent infringement,Lawe| 3 is unable to reach suitable alternativaregements quickly, it may
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experience significant additional costs or it may Ine able to provide certain services to custonietisat happens, Level 3's business could be
materially adversely affected.

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

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

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

It is expensive and difficult for new custers to switch to Level 3's network if Level 3 reéga cooperation from the incumbent carrier in
instances where there is no direct connection beivilee customer and Level 3's network. Needindtaio a connection to Level 3's network
from the incumbent carrier can complicate and adthé¢ time and expense that it takes to provisinava customer's service. Many of Level
principal competitors, the domestic and internatloncumbent carriers, are already establishedigens of local telephone services to all or
virtually all telephone subscribers within theispective service areas. Their physical connecfimms their premises to those of their
customers are expensive and difficult to duplicitecomplete the new customer provisioning proéessa customer's location that is not
located on Level 3's network, Level 3 relies onittmbent carrier to process certain informatibime incumbent carriers have a financial
interest in retaining their customers, which cawlduce their willingness to cooperate with Levelr8&w customer provisioning requests,
thereby adversely affecting Level 3's ability tarqeete and increase revenue. Further consolidafiotombent carriers with other
telecommunications service providers may make tpesiglems more acute.

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

The law relating to the liability of priveahetwork operators for information carried on msdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityr fihird party content in its services agreemengyel 3 may become subject to legal claims
relating to the content disseminated on its netwevien though such content is owned or distribbteds customers or a customer of its
customers. For example, lawsuits may be broughhsagbevel 3 claiming that material distributedngsiLevel 3's network was inaccurate,
offensive, or violated the law or the rights of@th Claims could also involve matters such asmafieon, invasion of privacy and copyright
infringement. In addition, the law remains uncleaer whether content may be distributed from omisdiiction, where the content is legal, into
another jurisdiction, where it is not. Companiesrmaging private networks have been sued in the pastetimes successfully, based on the
nature of material distributed, even if the conismot owned by the network operator and the ndtwperator has no knowledge of the
content or its legality. It is not practical for\ed 3 to monitor all of the content which is dibuited using its network. If Level 3 needs to take
costly measures to reduce its exposure to thdsg 0s are required to defend Level 3 against sl&iims, Level 3's financial results could be
negatively affected.
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Level 3's financial condition and growthegppends upon the successful integration any businesgel 3 may acquire in the future.
Level 3 may not be able to efficiently and effeeliy integrate such future acquired operations, atidis may not fully realize the anticipate
benefits from them.

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

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

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

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

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

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

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

. higher integration costs than anticipated;

. g!fficultiej in the assimilation and retention afihly qualified, experienced employees, many of mhoay be geographical
ispersed.

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

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

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

In the normal course of business, Leveé8ds to enter into agreements with many providiecsmmercial power for its office, network,
Gateway facilities, and colocation and data cefatgtities. Costs of obtaining commercial power camprise a significant component of
Level 3's operating expenses. Changes in regutatiat affect commercial power providers, partidyleegulations related to the control of
greenhouse gas emissions or other climate chafefedematters, could affect the costs of commegater, which may increase the costs of
providing Level 3's services and may adverselycafts operating results.

24




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

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

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

The communications industry is highly cotitpee. Many of Level 3's existing and potentiahepetitors have financial, personnel,
marketing and other resources significantly gretitan Level 3's. Many of these competitors haveattded competitive advantage of a larger
existing customer base. In addition, significantyre®mpetition could arise as a result of:

. the consolidation in the industry;

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

. further deregulation and other regulatory initiagy

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

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

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

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

. the difficulty of identifying appropriate investmtsh strategic allies or opportunities on terms ptatgle to Level 3;

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

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

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

. Level 3's inability to capitalize on the opportisst presented by these arrangements

. the possibility of insolvency of a strategic ally.
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There can be no assurance that Level 3dwudcessfully overcome these risks or any othaslpms encountered with these investments,
strategic alliances or similar arrangements.

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

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

. general economic, social and political conditions;

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

. tax rates in some foreign countries may exceecktiothe U.S.

. foreign currency exchange rates may fluctuate, whamuld adversely affect Level 3's results of opiens and the value «

Level 3's international assets and investments;
. foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetcols or other restrictions;

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

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

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

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

Certain of Level 3's current and prospectiustomers derive their revenue in currenciesrottzen U.S. Dollars but are invoiced by Lev
in U.S. Dollars. The obligations of customers vgttbstantial revenue in foreign currencies may lgestito unpredictable and indeterminate
increases in the event that such currencies depecici value relative to the U.S. Dollar. Furthermydhese customers may become subject to
exchange control regulations restricting the cosieer of their revenue currencies into U.S. Dollémseither event, the affected customers may
not be able to pay Level 3 in U.S. Dollars. Simjyladeclines in the value of foreign currenciesctsas the devaluation of the Venezuelan
bolivar discussed below) relative to the U.S. Doflauld adversely affect Level 3's ability to mérke services to customers whose revenue is
denominated in those currencies. In addition, whereel 3 issues invoices for its services in cucies other than U.S. Dollars, Level 3's net
loss may suffer due to currency translations ingbent that such currencies depreciate relatiteeid).S. Dollar and Level 3 cannot or does
elect to enter into currency hedging arrangementsspect of those payment obligations.

As a result of the Global Crossing acqigisitLevel 3 now conducts a significant portiontefbusiness using the British Pound Sterling,
the Euro and the Brazilian Real. Appreciation @& thS. Dollar adversely affects Level 3's consaéidaevenue. Since the former Global
Crossing portion of Level 3's business tends tarimosts in the same currency in which those ojmersitealize revenue, the effect on opere
income and operating cash flow is largely mitigatddwever, if the U.S. Dollar appreciates signifittg, future revenues, operating income
operating cash flows could be
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materially affected. In addition, the appreciatafrthe U.S. Dollar relative to foreign currenciesluces the U.S. Dollar value of cash balances
held in those currencies.

Certain Latin American economies have eigpeed shortages in foreign currency reserves axd adopted restrictions on the use of
certain mechanisms to expatriate local earningscangert local currencies into U.S. Dollars. Anytleése shortages or restrictions may lim
impede Level 3's ability to transfer or to conwtdse currencies into U.S. Dollars and to expatriabse funds. In addition, currency
devaluations in one country may have adverse affacnother country.

In Venezuela, the official bolivares-U.Sl@ar exchange rate established by the Venezuedantr@l Bank ("BCV") and the Venezuelan
Ministry of Finance has historically attributedttee bolivar a value significantly greater than Wladue that prevailed on the former unregulated
parallel market. The official rate is the rate ubgdhe Comisién de Administracion de Divisas ("CAD), an agency of the Venezuelan
government, to exchange bolivares pursuant to ficiafprocess that requires application and gorent approval. Level 3 uses the official
rate to record the assets, liabilities and transastof its Venezuelan subsidiary. Effective Jagu#t, 2010, the Venezuelan government
devalued the Venezuelan bolivar. The official iatzeased from 2.15 Venezuelan bolivares to the Ddar to 4.30 for goods and services
deemed "non-essential" and 2.60 for goods andcEdeemed "essential”". Effective January 1, 21Yenezuelan government further
increased the official rate for goods deemed "dgéto 4.30 Venezuelan bolivares to the U.S. Boll

In an attempt to control inflation, on M&§, 2010, the Venezuelan government announcedhbatnregulated parallel currency exchange
market would be shut down and that the BCV wouldjiven control over the previously unregulated joort of the exchange market. In June
2010, a new regulated currency trading system obetr by the BCV, the Transaction System for Fane@yurrency Denominated Securities
("SITME"), commenced operations and establishebhitial weighted average implicit exchange rateapproximately 5.30 bolivares to the
U.S. Dollar. Subject to the limitations and redtdns imposed by the BCV, entities domiciled in ¥enela may access the SITME by buying
U.S. Dollar denominated securities through bankbaized by the BCV. The purpose of the new regalatystem is to supplement the
CADIVI application and approval process with anitiddal process that allows for quicker and smadhechanges.

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

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

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

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

After giving effect to the Global Crossiagquisition, Level 3's business operations in thgn_ American region constitute a significant
portion of its business. As events in the Latin Aiicen region have demonstrated, negative econonpoldical developments in one country
in the region can lead to or exacerbate econompmlitical instability elsewhere in the region. Ehermore, events in recent years in other
developing markets have placed pressures on thiitstaf the currencies of a number of countried atin America in which Level 3 operates,
including Argentina, Brazil, Colombia and VenezuéMhile certain areas in the Latin American rediave experienced economic growth,
recovery remains fragile. Pressures on local caresrare likely to have an adverse effect on L8t&etustomers in this region. Volatility in
regional currencies and capital markets could s an adverse effect on Level 3's ability antidhés customers to gain access to
international capital markets for necessary finagcrefinancing and repatriation of earnings.

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

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

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

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

Various agencies of the U.K. Governmengetbgr represented approximately $212 million or £f%e revenue of Global Crossing (U
Telecommunications Limited and its subsidiarieslliéctively, "GCUK") in 2011. Many of GCUK's govament contracts contain broad cha
of control provisions that permit the customerdmiinate the contract if GCUK undergoes a changmofrol, such as the indirect change in
ownership that resulted from Level 3's acquisitibiGlobal Crossing. A termination in many instangeses rise to other rights of the
government customer, including, in some cases;ighéto purchase some of GCUK's assets used viicgay those contracts. Although Leve
is not aware of any of GCUK's significant governinemstomers indicating their intent to terminateitttontracts with GCUK as a result of
Level 3's acquisition of Global Crossing, if angkicontracts were terminated as a result of sughisition or another change of control
transaction, Level 3 could experience a materidladverse effect on this portion of Level 3's basgand results of operations.

In addition, most of GCUK's government ecants do not include significant minimum usage guasges. Thus, the applicable customers
could simply choose not to use GCUK's servicesmande to another telecommunications provider. Ifdapplicable customers of any of
GCUK's significant government contracts were tmiigantly reduce the services that they purchasteuthese contracts, Level 3 could
experience a material and adverse effect on thisopoof its business and results of operations.

The Network Security Agreement imposesiigant requirements on Level 3. A violation of ghagreement could have severe
consequences.

The Network Security Agreement (Level 3jsegment with certain agencies of the U.S. Govemiteeaddress the U.S. Government's
national security and law enforcement concernspsap significant requirements on Level 3 relateidfiarmation storage and management;
traffic routing and management; physical, logieadd network security arrangements; personnel sicrg@md training; and other matters.
While Level 3 expects to continue to comply fulljttwits obligations under the Network Security Agmaent, it is impossible to eliminate
completely the risk of a violation of the agreemdrite consequences of a violation of the Networtuisy Agreement could be severe,
potentially including the revocation of Level 3'€€ licenses in the U.S., which would result in ¢tlessation of Level 3's U.S. operations and
would have a material adverse effect on Level @8ress, results of operations and financial camdit

Risks Related to Level 3's Liquidity and FinancialResources

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

Disruptions in the commercial credit maskeduld result in a tightening of credit marketseeffects of recent credit market disruptions
were widespread, and it is impossible to predicttivar the improvement in the global credit markgtscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debequity financing or to refinance its existing intldiness on favorable terms (or at all), which
could affect its strategic operations and Levefi@ancial performance and force modificationsttodperations.
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If Level 3 is unable to comply with thesteictions and covenants in Level 3's debt agreeisethere would be a default under the ter
of these agreements, and this could result in arce@leration of payment of funds that have been bosed.

If Level 3 is unable to comply with the trétions and covenants in any of its debt agredmehere would be a default under the terms of
those agreements. As a result, borrowings under alsbt instruments that contain cross-acceleratiamoss default provisions may also be
accelerated and become due and payable. If arhesétevents occur, there can be no assuranceetedt3 would be able to make necessary
payments to the lenders or that Level 3 would He tbfind alternative financing. Even if Level8able to obtain alternative financing, there
can be no assurance that it would be on termsateadcceptable.

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

Upon the occurrence of certain events éefim the various debt agreements relating toutstanding debt, Level 3 is required to mak
offer to purchase all of Level 3's outstanding satea purchase price generally equal to 101%eoptimcipal amount of the notes, plus accr
and unpaid interest thereon (if any). In additimnthe extent that Level 3 is required to make fé&r@o purchase one of the outstanding issues
of its notes, the debt agreements relating totlterdassues of notes may require Level 3 to remsehhat other debt upon a change in contr
termination of trading. Level 3 may not have suéfit funds to pay the purchase price for all thieeedendered by holders seeking to accept the
offer to purchase.

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

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

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

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

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

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

Level 3 had substantial deficiencies oh@ags to cover fixed charges of approximately $#8fion, $712 million and $623 million for
the fiscal year ended December 31, 2011, 2010 @66, Zespectively.

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

If Level 3 were unable to refinance its debto raise additional capital on acceptable srmevel 3's ability to operate its business would
be impaired. As of December 31, 2011, on an asstatjibasis (as well as excluding debt discoungsnjums and fair value adjustments),
Level 3 had an aggregate of approximately $8.6R2ibiiof long-term debt on a consolidated basis apgroximately $1.193 billion of
stockholders' equity. Of this long-term debt appmately $65 million is due to
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mature in 2012, $313 million is due to mature i120and $1.425 billion is due to mature in 2014eéch case excluding debt discounts,
premiums and fair value adjustments.

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

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

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

. borrow additional money or issue guarantees;

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

. create liens on asse

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; a

. engage in mergers or consolidatic

Other Risks

If certain transactions occur with respect to itapital stock, Level 3 may be unable to fully ut#iits net operating loss, or NOL, carry
forwards to reduce Level 3's U.S. federal incomaéda.

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

Level 3 has entered into transactions (idiclg the Global Crossing acquisition) over theli@pple three year period that, when combined
with other changes in ownership that are outsideeoEl 3's control, have resulted in cumulativergdes in the ownership of Level 3's capital
stock. Additional transactions that Level 3 entats, as well as transactions by existing 5% stobdkérs and transactions by holders that
become new 5% stockholders that Level 3 does ntitjpeate in, could cause Level 3 to incur a 50cpetage point ownership change by 5%
stockholders and, if Level 3 triggers the aboveeddfode imposed limitations, such transactions aptgvent Level 3 from fully utilizing
NOL carry forwards and certain current deductiansetuce Level 3's U.S. federal income ta
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STT Crossing's significant ownership intest in Level 3 increases the risk that Level 3 abbk unable to use its accumulated NOLs
for U.S. federal income tax purposes, and the riglatgreement entered into by Level 3 designed tdemtits ability to use its accumulate
NOLs could discourage third parties from seekingagegic transactions with Level 3 that could be kedicial to Level 3's stockholder:

Completion of the Global Crossing acquisiti-in particular STT Crossing's acquisition of gnéficant ownership interest in Level 3—
moved Level 3 significantly closer to the 50% owaiép change and increases the likelihood of adb#ts NOLs.

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

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

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

In connection with certain historical opéras, Level 3 has responded to or been notifiegodéntial environmental liability at
approximately 154 properties as of January 15, 2D&%el 3 is engaged in addressing or has liquiiatesironmental liabilities at 70 of those
properties. Of these: (a) Level 3 has formal commaitts or other potential future costs at 14 s{t@sthere are 5 sites with unknown future
costs; (c) there are 51 sites with no likely futoosts. The remaining properties have been dorfoaseveral years. Level 3 could be held
liable, jointly or severally, and without regardftalt, for such investigation and remediation. Thecovery of additional environmental
liabilities related to historical operations or ogas in existing environmental requirements coaldeha material adverse effect on Level 3's
business.

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

Global Crossing is a party to various lggaiceedings and is subject to certain importantiogent liabilities described more fully in
Note 16, "Commitments, Contingencies and Other $teto Level 3's consolidated financial statemémtiided in Level 3's annual report
Form 10K filed on February 28, 2012. If one or more ofghdegal proceedings or contingent liabilities wierbe resolved in a manner advi
to Global Crossing, Global Crossing could suffesskes that are material to Level 3's business,tsesibperations and financial condition.
Global Crossing did not establish reserves for n@rthese contingent liabilities and those for Whieserves were established could be
adversely resolved at levels exceeding the reseawrealints. Certain of these contingent liabilitiesld have a material adverse effect on
Level 3's business, results of operations and &ilshieondition in addition to the effect of any potial monetary judgment or sanction against
Level 3. Furthermore, any legal proceedings, rdgasdof the outcome, could result in substantiatsand diversion of resources
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that could have a material adverse effect on L8\gebusiness, results of operations, and finawcoadition. Assets and entities that Global
Crossing acquired in its most recent acquisitiomsy be subject to unknown or contingent liabilifieswhich Level 3 may have no recourse
only limited recourse to the entity from which thesiness was acquired (or its stakeholders).

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

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

Terrorist attacks and other acts of violmor war may adversely affect the financial marketnd Level 3's business.

There can be no assurance that there wiilba future terrorist attacks against the UnitedeS or U.S. businesses. These attacks or arme:
conflicts may directly affect Level 3's physicatiléies or those of Level 3's customers. Theseneeould cause consumer confidence and
spending to decrease or result in increased vitjatil the U.S. and world financial markets andmmmy. Any of these occurrences could
materially adversely affect Level 3's business.

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

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

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

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

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

The Issuer does not currently anticipage thwill register the original notes under theeGaties Act.

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

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

The market for original notes may be sifjnantly more limited after the exchange offer angbu may not be able to sell your original
notes after the exchange offer.

If original notes are tendered and accefiieéxchange under the exchange offer, the tradhiagket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontkered for exchange could be adversely
affected. The extent of the market for originalasand 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 wigineater float. As a result, the market priceofaginal notes that are not exchanged in the
exchange offer may be affected adversely as ofigioi@s exchanged in the exchange offer reducéidate The reduced float also may make
the trading price of the original notes that areex@hanged more volatile.

Your original notes will not be accepteatfexchange if you fail to follow the exchange offprocedures and, as a result, your original
notes will continue to be subject to existing trdesrestrictions and you may not be able to sellyariginal notes.

The Issuer will not accept your originatemfor exchange if you do not follow the exchanffer procedures. The Issuer will issue new
notes as part of the exchange offer only 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 noteéteref transmittal and other required documentghigyexpiration date of the exchange offer
will not accept your original notes for exchangleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theeedefects or irregularities with respect to youndier of original notes, the Issuer will not accept
your original notes for exchang
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The Issuer's subsidiaries must make paytseio the Issuer in order for the Issuer to makeywaents on the notes, and Parent's
subsidiaries must make payments to Parent in orfterParent to make payment on its obligations ag@arantor of the notes

The Issuer is a holding company with noeriat assets other than the stock of its subsebathe Loan Proceeds Note, the 2015 Floating
Rate Proceeds Note, the 8.75% Proceeds Note, #hePtOceeds Note, the 9.375% Proceeds Note, th&®.62oceeds Note and the Offering
Proceeds Note. Accordingly, the Issuer will depepdn dividends, loans or other distributions ormampts from its subsidiaries, or capital
contributions from Parent, to generate the fundessary to meet its financial obligations, inclgglits obligations to pay you as a holder of
notes. The Issuer's subsidiaries may not geneaaténgs sufficient to enable it to meet its paynaiigations. The Issuer's subsidiaries are
legally distinct from it and, unless they guarartteznotes, have no obligation to pay amounts duhe Issuer's debt or to make funds
available to it for such payment. Similarly, Parehe Issuer's parent company and a guarantoeaifdtes, is a holding company with no
material assets other than the stock of its sulnsédi and the Parent Intercompany Note. Accordjrigdyent depends upon dividends, loans or
other distributions or payments from its subsidigrincluding the Issuer, to generate the fundessery to meet its financial obligations,
including its obligations as a guarantor of theesofuture debt of certain of the Issuer's subsédigincluding any debt outstanding under the
Credit Agreement, may prohibit the payment of dévids or the making of loans or advances to Parahedssuer. See "Description of
Indebtedness of Level 3 Communications, Inc. aedsbuer." In addition, the ability of such subai@is to make such payments, loans or
advances is limited by the laws of the relevartestan which such subsidiaries are organized atémt In certain circumstances, the prior or
subsequent approval of such payments, loans onadsas required from applicable regulatory bodiesther governmental entities. To the
extent the Issuer cannot access the cash flov stitbsidiaries, and Parent is unable to accesstieflow of its subsidiaries, including the
Issuer, the Issuer may not have access to sufficash to repay the notes, and Parent may notséfieient cash to comply with its guarantee
obligations on the notes.

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

Substantially all of the Issuer's operatisgets are held directly by its subsidiaries. Nufrtbe Issuer's subsidiaries, other than
Level 3 LLC, is required to be a guarantor of tle¢ées. Holders of any preferred stock of any ofliseier's subsidiaries and creditors, including
trade creditors and other subsidiaries of Paraiththve made intercompany loans to the IssuerSdiakies, of any of those subsidiaries have
and will have claims relating to the assets of thdusidiary that are effectively senior to the soféhat is, the notes are structurally subordir
to the debt, preferred stock and other obligatmfrthie Issuer's subsidiaries that are not guaranberaddition to the notes, the Issuer's Floating
Rate Senior Notes due 2015, 8.75% Senior Note2dlié, 10% Senior Notes due 2018 and 9.375% SemitgsNlue 2019 and certain of the
senior secured term loans under the Credit Agreearerguaranteed by Level 3 LLC and the Issuerlgased to endeavor in good faith using
commercially reasonable efforts to cause Level lth obtain all material governmental authorizagiamd consents required in order for it to
guarantee the 8.625% Senior Notes due 2020 atttiest practicable date and to enter into a guaeaaf the 8.625% Senior Notes due 2020
promptly thereafter. The guarantee of the notekdwel 3 LLC is, and any other guarantee of the #icdsued by any other subsidiary of Parent
will be, subordinated to Level 3 LLC's or such athebsidiary's guarantee of the senior secured lgans under the Credit Agreement. As of
December 31, 2011, on an as adjusted basis, therssubsidiaries had approximately $2.279 bililoaggregate indebtedness and other
balance sheet liabilities, excluding intercompdabilities, deferred revenue and discount andvalue adjustments, all of which is structurally
senior to the notes.
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Although the notes will initially beneffrom some structural seniority to Parent's indebteeks, existing and future intercompany
indebtedness and other actions could limit or elimate this seniority.

Level 3 LLC is the obligor on the Parentelcompany Note, which evidences loans previouslgerfrom Parent to Level 3 LLC, and the
2015 Floating Rate Proceeds Note, the 8.75% Preddet, the 10% Proceeds Note, the 9.375% Prodéates the 8.625% Proceeds Note,
Offering Proceeds Note and the Loan Proceeds Matd) of which evidences loans previously made fitmerissuer to Level 3 LLC. As of
December 31, 2011, on an as adjusted basis, teganding principal amount of the Parent Interconyddate was approximately $22.7 hillic
the outstanding principal amount the 2015 FloaRage Proceeds Note was $300 million, the outstanpiimcipal amount of the 8.75%
Proceeds Note was $700 million, the outstandingcpal amount of the 10% Proceeds Note was $64ibmithe outstanding principal
amount of the 9.375% Proceeds Note was $500 milflenoutstanding principal amount of the Offerifrgceeds Note was $1,200 million, the
outstanding principal amount of the 8.625% Procééate was $900 million and the outstanding princgaount of the Loan Proceeds Note
was $2,600 million. The Issuer lent the net prosaedeived by the issuance of the original notdsetel 3 LLC, together with cash on hanc
return for the Offering Proceeds Note from Lev&lLE in an amount equal to the aggregate principabant at maturity of the original notes.
Level 3 LLC, Parent and the Issuer have enteredéarRarent Intercompany Note subordination agreethahsubordinates, upon the
liquidation, dissolution or winding up of Level 3.C or in a bankruptcy, reorganization, insolven@geivership or similar proceeding relating
to Level 3 LLC or its property, Level 3 LLC's ohditjons with respect to the Parent Intercompany koteevel 3 LLC's obligations with
respect to the Offering Proceeds Note. The Pardatdompany Note is subordinated on the same teritie 2015 Floating Rate Proceeds
Note, the 8.75% Proceeds Note, the 10% Proceeds thet9.375% Proceeds Note and the 8.625% ProbkrdsThere is no restrictio
however, on Level 3 LLC's ability to repay a pontior all of the principal of the Parent Intercompdiote, other than in a bankruptcy or
similar proceeding, and in certain cases the Issumrbe able to transfer the Offering Proceeds Notduding to Parent. If Level 3 LLC
prepays the Parent Intercompany Note or the |dsaesfers the Offering Proceeds Note to Parentsabaidiary of Parent, the subordination of
Level 3 LLC's obligations on the Parent Intercomphbiote to its obligations on the Offering Procedlige will not provide any benefit to the
holders of the notes. The Offering Proceeds Notenet be pledged as security for the benefit of the hsldé the notes, and Level 3 LLC's
obligations on the Parent Intercompany Note ndlt be subordinated in any way to obligations with ez$po the notes themselves or with
respect to any guarantees of the notes. Moredwelssuer has pledged the Loan Proceeds NotepftieFloating Rate Proceeds Note, the
8.75% Proceeds Note, the 10% Proceeds Note, ti&%.Broceeds Note, the 8.625% Proceeds Note artdftbeng Proceeds Note to secure
its obligations under the Credit Agreement. Pahastpledged the Parent Intercompany Note to sétsupbligations under the Credit
Agreement. The 2015 Floating Rate Proceeds No#e8.ff6% Proceeds Note, the 10% Proceeds Note,3fi8% Proceeds Note, the 8.625%
Proceeds Note and the Offering Proceeds Note adinated to the Loan Proceeds Note pursuantiordination agreements by and among
the Issuer, Parent and Level 3 LLC. The right ef i$suer to payment under the Offering Proceede Ngari passuto the right of the Issuer
payment under the 2015 Floating Rate Proceeds Mue3.75% Proceeds Note, the 10% Proceeds Net®, 375% Proceeds Note and the
8.625% Proceeds Note.

Although Parent, the Issuer and Level 3 L4r€ restricted under the terms of the indentukegong the notes from taking certain actions
with respect to the Offering Proceeds Note, theRantercompany Note and the Parent Intercompaotg Bubordination agreement, neither
the trustee for the notes nor the holders of theshare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See "Description of theeldetCertain Covenants—Limitation on Actions withgest to Existing Intercompany
Obligations." Because the Parent Intercompany Mosebordinated to the 2015 Floating Rate Procbieds, the 8.75%
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Proceeds Note, the 10% Proceeds Note, the 9.3768&&ds Note, the 8.625% Proceeds Note and theil@fferoceeds Note pursuant to
separate subordination agreements, if one or nfdreee notes were transferred by the Issuer, ictsftould arise upon the liquidation,
dissolution or winding up of Level 3 LLC or in ardauptcy, reorganization, insolvency, receiverahigimilar proceeding relating to Level 3
or its property.

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

The indenture relating to the notes comtainbstantial flexibility for the Issuer and itdsidiaries to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to repghg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the extesseary to service Parent's existing debt obligatidlthough Parent has guaranteed the
repayment of the notes, the guarantee is not seéeune ranks equal with other unsecured debt ofrifared effectively junior to all secured d
of Parent. Parent has substantial debt outstandmgf December 31, 2011, on an as adjusted Haaient had, on an unconsolidated basis,
approximately $1.553 billion of total indebtednassne of which is secured or subordinated indelgssinThe indenture relating to the notes
and each issue of outstanding notes of Parent pBamént to incur substantial additional debt,udatg substantial amounts of additional
secured debt. The substantial level of debt makasiie difficult for Parent to honor its obligat®ander its guarantee of the notes. Substantial
amounts of such existing debt of Parent will, amdfe debt of Parent may, mature prior to the ndteaddition, in certain instances proceeds
from the sale, transfer or other disposition okéssf the Issuer and its subsidiaries may be tesezbay debt of Parent. See "Description of
Note—Certain Covenants—Limitation on Asset Dispositidns

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

The notes are not secured by any of theelssassets or the Issuer's subsidiaries' a3$etsotes are effectively junior to obligations
incurred under the Issuer's Credit Agreement wiigjuaranteed by Parent and certain tranches afhwdrie guaranteed by Level 3 LLC and
secured by a substantial portion of Parent's aasetdy substantially all of the assets of its Wiihsidiaries (including the Issuer), including
Parent Intercompany Note, the Loan Proceeds Nme2®15 Floating Rate Proceeds Note, the 8.75%eBdscNote, the 10% Proceeds Note,
the 9.375% Proceeds Note, and the Offering Proddetis and will also be effectively junior to thensor secured term loans under the Credit
Agreement and any other secured obligations indwreler any future credit facilities, receivablesl @urchase money indebtedness,
capitalized leases and certain other arrangemieatste secured. If the Issuer becomes insolMemtidlders of the senior secured term loans
under the Credit Agreement and any other securbtivdguld receive payments from the assets pledgeseurity before you receive payme
and any remaining proceeds after repayment ofeghissecured term loans under the Credit Agreemuethiany debt incurred under any fut
secured credit facilities may not be sufficientépay the notes. The indenture relating to themexpressly permits guarantees, if any, of the
notes provided by subsidiaries of the Issuer telimrdinated to obligations of such subsidiariedeurspecified debt. Level 3 LLC's guarantee
of the notes is subordinated to Level 3 LLC's gntaa of the senior secured term loans under theitGkgreement. Additionally, guarantees
the notes (other than Parent's guarantee), thei@feroceeds Note and guarantees of such inter@oynpote, will be subordinated to
obligations in respect of the Credit Agreement anyg future senior secured debt. Accordingly, hadsdrthe senior secured term loans and
other debt of the Issuer that has a senior guagdrden the Issuer's restricted
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subsidiaries, including Level 3 LLC, will have sentlaims against the restricted subsidiaries gliag such guarantees.

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

As of December 31, 2011, on an as adjustsis, Parent had on a consolidated basis appretin®8.621 billion of total indebtedness,
excluding discount and fair value adjustments. iflkdenture relating to the notes and each issua@i?s outstanding notes permit it to incur
substantial additional debt. The substantial l@felebt makes it more difficult for Parent to hoiitsrobligations under its guarantee of the
notes. Substantial amounts of Parent's existingwighand its future debt may, mature prior t@ thotes. In addition, Level 3 had, on a
consolidated basis, deficiencies in its ratio ahe&ys to fixed charges of approximately $786 miilfor the fiscal year ended December 31,
2011, approximately $712 million for the fiscal yemded December 31, 2010, approximately $623anifior the fiscal year ended
December 31, 2009, approximately $264 million far fiscal year ended December 31, 2008 and appateiyn$1.1 billion for the fiscal year
ended December 31, 2007. See "Ratio of Earning#xtl Charges."” Level 3 may not become profitalblsustain profitability in the future.
Accordingly, the Issuer may not have access tacefit funds to make payments on the notes.

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

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

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

Upon the occurrence of certain designatenhts, the Issuer must make an offer to purchdseitdtanding notes at a purchase price equal
to 101% of the principal amount of the notes, @lasrued interest. The Issuer may not have suffidierds to pay the purchase price for all the
notes tendered by holders seeking to accept tlee wffpurchase. In addition, the indenture relatinthe notes and Level 3's other debt
agreements, including the Issuer's Credit Agreeymaay require the Issuer and/or Parent to repuectiesother debt upon a change of control
or may prohibit the Issuer and/or Parent from pasafig any notes before their stated maturity, mliclg upon a change of control. Subject to
certain exceptions, the Credit Agreement requiteddsuer to prepay the senior secured term |lazchamay other loans under the Issuer's Credit
Agreement within 30 days after the occurrence diange of control triggering event (as definechim lssuer's Credit Agreement). See
"Description of the Notes—Certain Covenants—Chawfgéontrol Triggering Event.”

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

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

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

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

. received less than reasonably equivalent valuaipcénsideration for the incurrence of the guagananc

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

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

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

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

. the sum of its debts, including contingent lial@t, was greater than the fair saleable valuel aff éis assets

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

. it could not pay its debts as they become

In certain circumstances, subsidiaries of Parernytpnavide guarantees of the Offering Proceeds Nag.such guarantee could be subject to
the same risks described above.

USE OF PROCEEDS
None of the Issuer, Parent or Level 3 LLil rgceive any proceeds from the issuance of #& notes pursuant to the exchange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's stld historical consolidated financial data asraf for the years ended December 31, 2011,
2010, 2009, 2008 and 2007. You should read tharindtion in conjunction with Level 3's consolidafethncial statements and related notes
included in Level 3's Annual Report on Form 10-K tiee fiscal year ended December 31, 2011, whidhcisrporated by reference in this
document. See "Where You Can Find More Informationprporation by Reference.”

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

(dollars in millions) 2011 2010 2009 2008 2007
Results of Operation:
Revenue(1l $ 433: $ 3591 $ 3,69t $ 4,22¢ $ 4,19¢
Loss from continuing operations( (827) (621) (624) (321) (1,149
Income (loss) from discontinued operatic
(1) 71 Q) 6 3 3
Net loss (75€) (622) (61€) (31§) (1,14¢

Fiscal Year Ended December 31,(1)(2)(3)

(dollars in millions, except per share amounts) 2011 2010 2009 2008 2007
Per Common Share(Z
Loss from continuing operations(1)( $ (6.09 $ 65.61) $ (5.79) $ (3.0 $ (11.30
Income (loss) from discontinued operatior
net(1)(2) 0.52 (0.09) 0.0t 0.0z (0.09)
Net loss(2) (5.5) (5.62) (5.6¢) (3.05) (11.39)
Dividends(4) — — — — —

December 31,(1)(2)(3

(dollars in millions) 2011 2010 2009 2008 2007
Financial Position
Total asset $ 13,18¢ $ 8,35F $ 9,06z $ 9,632 $ 10,24¢
Current portion of lon-term debt(5 65 18C 70E 18¢€ 32
Long-term debt, less current portion| 8,38¢ 6,26¢ 5,75¢ 6,24 6,631
Stockholders' equity (deficit)(¢ 1,19¢ (157) 491 1,021 1,26¢

(1) Level 3 purchased Broadwing Corporation ("Broadwjng January 2007, the Content Delivery Networkvgees
business of SAVVIS, Inc. (the "CDN Business") alsdanuary 2007 and Servecast Ltd. ("Servecastiiliyn 2007.
During 2007, Level 3 recorded revenue attributablBroadwing of $946 million, the CDN Business af7émillion and
Servecast of $3 million.

In June 2008, Level 3 completed the sale of its\/gavertising distribution business to DG FastClednmc. and
received gross proceeds at closing of approxim&®&R9 million in cash. Net proceeds from the saleraximated
$121 million after deducting transaction-relatedtsoRevenue attributable to the Vyvx advertisirggrithution business
totaled $15 million in 2008 through the date okesahd $36 million in 2007. The Vyvx businesses veemguired by
Level 3 at the end of 2005 in the acquisition of Mgl Communications Group, LLC ("WilTel").

The Company purchased Global Crossing Limited (b@lcCrossing”) on October 4, 2011 (the "AmalganrajioDuring
2011, the Company recorded revenue attributab@dabal Crossing of approximately $654 million aratjaired assets
and goodwill of approximately $5.195 billion in gwection with the purchase price allocation.

On November 14, 2011, Level 3 completed the sales@oal mining business to Ambre Energy Limitsdart of its
long-term strategy to focus on core business operatisa. result of th
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(4)

transaction, the Company recognized a gain onréimséaction of approximately $72 million, which ieluded in the
consolidated statements of operations within "Ineqhoss) from Discontinued Operations, Net." Reeatiributable to
the coal mining business totaled approximately $f#on in 2011 through the date of sale, $60 roitlin 2010,

$67 million in 2009, $75 million in 2008 and $70lion in 2007. The financial results of the coalnmig business are
included in the Company's consolidated resultgpefrations through the date of sale, and all petied® been revised to
reflect the presentation within discontinued operet.

Effective after the close of trading on October2@11, the Company completed a 1 for 15 reverssk siplit as
previously approved by the Company's stockhold&ligeferences herein to common stock and per stiata have been
retrospectively adjusted to reflect the reverselssplit.

In 2007, Level 3 recognized approximately $12 miilof impairment and restructuring charges, arasa bn the early
extinguishment of debt of $427 million as a resilthe refinancing of its senior secured credieagnent and certain de
exchanges, redemptions and repurchases. Leveb 3elsgnized a gain of $37 million on the sale afketable equity
securities and a tax benefit of $23 million relatedertain state tax matters.

In 2008, Level 3 recognized approximately $25 miilliof impairment and restructuring charges, $3tionilof induced
debt conversion expenses, net, attributable texicbange of certain of Level 3's convertible delousities, a gain on the
early extinguishment of debt of $125 million asault of certain debt repurchases, and a $99 mifjain on the sale of
Level 3's Vyvx advertising distribution businessldhe sale of certain of its smaller long distanciee customer
relationships. Level 3 also revised its estimafab® amounts and timing of its original estimateiodiscounted cash
flows related to certain future asset retiremeiigations in the fourth quarter of 2008. As a résuével 3 reduced its
asset retirement obligations liability by $103 ioili with an offsetting reduction to property, plamd equipment of

$21 million, selling, general and administrativgperses of $86 million, depreciation and amortizatd$11 million and
an increase to goodwill of $15 million.

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

In 2010, the Company recognized a loss of approein&59 million associated with the tender offerépurchase the
Company's 12.25% Senior Notes due 2013 and asikh o€she redemption of its 10% Convertible Senitmtes due
2011. The Company also recognized a $91 milliorebieprimarily related to the release of foreigrieteed tax valuation
allowances and $2 million of restructuring charges.

In 2011, the Company recognized a loss of $100anillelated to the redemption and repurchase o8 Convertible
Senior Notes due in June 2012 and prepayment dfrdmeche B Term Loan that was outstanding undeexigting
Senior Secured Term Loan, the conversion of cedfthe 15% Convertible Senior Notes due 2013r¢tieement of a
portion of the 9.25% Senior Notes due 2014, themgation of the 5.25% Convertible Senior Notes dd&l2and
exchange of the 9% Convertible Senior Discount Bldige 2013. As a result of a change in the estiomageful lives of
certain of the Company's property, plant and eqeiptrthe Company recognized a reduction of apprateiy

$74 million in depreciation expense during the fouquarter of 2011. The change in accounting esémas accounted
for on a prospective basis effective October 1,120he Company also recognized $11 million of regtrring charges
and $20 million associated with the impairment eftain wireless spectrum licenses.

The Company's current dividend policy, in effecicgl April 1998, is to retain future earnings foe urs the Company's
business. As a result, management does not anégiaging cash dividenc
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on shares of common stock in the foreseeable fubur@ddition, the Company is restricted underaiartieb-related
covenants from paying cash dividends on shares ebmmon stock.

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

In 2007, the Company received net proceeds of $38dn from the issuance by its wholly-owned sutiary of 8.75%
Senior Notes due 2017 and Floating Rate Seniord\thie 2015 and net proceeds of $1.382 billionHemrefinancing of
its senior secured credit agreement. In connegtitmthe refinancing of the senior secured cregieament the Compa
repaid its $730 million Senior Secured Term Loar 8011. In 2007, the Company redeemed $488 mitifats
outstanding 12.875% Senior Notes due 2010, $9gomitf outstanding 11.25% Senior Notes due 2010%4r38 million
(€104 million) of outstanding 11.25% Senior Eurat®&odue 2010. Also in 2007, the Company's whollred subsidiar
repurchased $144 million of its outstanding Flogfitate Senior Notes due 2011, the Company repledr&s9 million
of its outstanding 11% Senior Notes due 2008, $8illfon of its outstanding 11.5% Senior Notes d@4@ and

$61 million (€46 million) of its outstanding 10.75%enior Euro Notes due 2008. The Company also ategthe
exchange of $605 million of its 10% Convertible BeNotes due 2011 for a total of 13 million shaoésommon stock
during 2007. The Company also converted or repseh&180 million of Broadwing's outstanding 3.126%mvertible
Senior Debentures due 2026 through the issuanappsbximately 1 million shares of common stock #r&payment of
$106 million in cash in 2007.

In 2008, the Company received proceeds of $400amiftom the issuance of its 15% Convertible SeiNotes due 201!
In connection with the issuance of the 15% Conbkkrtsenior Notes due 2013, the Company completetkteoffers and
repurchased $163 million of its 2.875% ConvertiBénior Notes due 2010, $173 million of its 6% Catitée
Subordinated Notes due 2010 and $124 million o8%sConvertible Subordinated Notes due 2009. Ir82€@: Compar
completed exchanges with holders of various issfiés convertible debt in which the Company issapgroximately

3 million shares of the Company's common stock«izthange for $18 million of its 6% Convertible Suthoated Notes
due 2009, $47 million of its 10% Convertible Serfitmtes due 2011, $19 million of its 2.875% Con#etiSenior Notes
due 2010, $15 million of its 5.25% Convertible Serilotes due 2011 and $9 million of its 3.5% Cottité Senior
Notes due 2012. Also in 2008, the Company repurth&39 million aggregate principal amount of its 6#nvertible
Subordinated Notes due 2009 and $32 million aggesgancipal amount of its 6% Convertible SubordétaNotes due
2010. The Company also repaid at maturity the reim@i$20 million of its outstanding 11% Senior Notlue 2008 and
approximately $6 million (€4 million) of its outstding 10.75% Senior Euro Notes due 2008.

In 2009, the Company received net proceeds of $2llbn as a result of amending and restating Xisting senior
secured credit facility to increase the borrowittgeugh the creation of a $280 million Tranche Briid.oan. The
Company exchanged $142 million of its 6% ConveetiBubordinated Notes due 2010 and $140 milliotsa?.B875%
Convertible Senior Notes due 2010 for $200 millidry% Convertible Senior Notes due 2015 and $78anibf cash. In
2009, the Company received net proceeds of $27bmitom the issuance of its 7% Convertible SeMotes due 2015,
Series B. Also in 2009, the Company repurchase® $iifion aggregate principal amount of its 6% Certible
Subordinated Notes due 2009, $55 million aggrepeteipal amount of its 6% Convertible Subordinakéates due
2010, $13 million aggregate principal amount ofif875% Convertible Senior Notes due 2010, $13lianihggregate
principal amount of its 5.25% Convertible Senioté&®due 2011, $56 million aggregate principal anhofiits 10%
Convertible Senior Notes due 2011, and $31 miléiggregate principal amount of its 3.5% Convertiidmior Notes due
2012. The Company also redeemed the remaining $li8mof its 11.5% Senior Notes due 2010, repussgththe
remaining $6 million aggregate principal amoun
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its Floating Rate Notes due 2011 and repaid at ritiathe remaining $55 million of its outstandingeBConvertible
Subordinated Notes due 2009.

In 2010, the Company received net proceeds of $6illidn from the issuance of its 10% Senior Noteg @018 and net
proceeds of $195 million from the issuance of i&6 Convertible Senior Notes due 2016. In connaatiih the
issuance of its 10% Senior Notes due 2018, the @agpnpepurchased $550 million of the total outstagdi2.25% Senic
Notes due 2013 primarily through a tender offeradidition, the Company redeemed all of the outsten$i172 million
aggregate principal amount of its 10% Convertil#ei8r Notes due 2011, $3 million of its 5.25% Catibée Senior
Notes due 2011, the remaining $3 million of its7B¥ Senior Notes due 2011, and $2 million of i&/8% Convertible
Senior Notes due 2010. Upon maturity, the Compapwid the remaining $111 million of its 6% Convai
Subordinated Notes due 2010 and the remaining $B8mof its 2.875% Convertible Senior Notes dul Q.

In 2011, the Company issued approximately $605anilbf 11.875% Senior Notes due 2019 in two sepdransactions,
as well as $500 million of its 9.375% Senior Nadeg 2019. Proceeds from the first 11.875% Senide Néfering were
used to redeem $196 million of 5.25% Convertiblai&eNotes. In the second offering, Level 3 exchahthe 11.875%
Senior Notes for approximately $295 million of 9%rwertible Senior Discount Notes. Level 3 Escrawe, | an indirect
wholly-owned subsidiary of Level 3, issued $600 millioraggregate principal amount of 8.125% Senior Ndtes2019
Level 3 Escrow, Inc. issued an additional $600ionilin aggregate principal amount of its 8.125%i&eNotes due 2109
under the same indenture as the 8.125% Senior ldoggusly issued, which were treated as a sisgli&s of notes
under the indenture. In connection with the Amalgtanm, all of the 8.125% Senior Notes due 2019 vessaimed by
Level 3 Financing, Inc. and the proceeds were tseefinance certain existing indebtedness of Al@vassing. Level 3
exchanged approximately $128 million of its 15% @entible Senior Notes due 2013 for approximateiyibion shares
of its common stock. The Company also paid appraiéty $29 million in cash, representing interest thom the
conversion through the 2013 maturity date. The Camgralso repurchased approximately $20 million®Bi5%
Convertible Senior Notes due 2012. The Companyolard $550 million aggregate principal amount offitanche B 111
Term Loan. The net proceeds in addition to cashamd were used to redeem the remaining $274 milggregate
principal amount of 3.5% Convertible Senior Notes @012 and repay the $280 million Tranche B Teoarl_that was
outstanding under the existing Senior Secured Teryam. Also in connection with the closing of the Algamation, the
Company amended its existing credit agreementdarian additional $650 million of borrowings thréugn additional
tranche. The net proceeds from the Tranche B IiniTlenan were used to consummate the Amalgamatiaefitwance
certain existing indebtedness of Global Crossingoinnection with the consummation of the Amalgaoratind for
general corporate purposes.

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

In 2007, the Company issued approximately 13 mmilBbares of common stock in exchange for $605aniltif its 10%
Convertible Senior Notes due 2011. The Companyiatsed approximately 8 million shares of commarlstvalued at
approximately $688 million, as the stock portiortted purchase price to acquire Broadwing Corpomnatdso in 2007,
the Company issued approximately 1 million shafeommon stock in connection with the conversio$bd79 million o
Broadwing's outstanding 3.125% Convertible Senieb&ntures due 2026.

In 2008, the Company issued approximately 3 milsbares of common stock in exchange for $108 milliggregate
principal amount of various issues of its convéetitbebt.

In 2011, the Company issued approximately 5 milsbares of common stock in exchange for $128 miltibits 15%
Convertible Senior Notes. The Company also isspedoximately 89 million shares of common stockueal at
approximately $1.9 billion, as the stock portiortleé purchase price to acquire Global Cross
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THE EXCHANGE OFFER
Purpose of the Exchange Of

On May 20, 2011, the Issuer formed LevEk8row, Inc., a Delaware corporation and directoNylowned subsidiary of the Issuer
("Level 3 Escrow"), solely for the purposes of isguthe original notes (as defined below). On Jan2011, Level 3 Escrow privately placed
$600,000,000 aggregate principal amount of its B4 Senior Notes due 2019 (the "original 8.125% sigtand on July 28, 2011, Level 3
Escrow privately placed an additional $600,000,808regate principal amount of its 8.125% SenioreNalue 2019 (the "additional original
notes") under the same indenture as the origii@34% notes (the original 8.125% notes and the iadit original notes, are, together and
collectively, referred to as the "original noted"gvel 3 Escrow issued and sold the original nesash in a transaction not requiring registration
under the Securities Act in reliance upon an exeamgtom the registration requirements of the Sitiesr Act.

Accordingly, the original notes may notreeffered, resold or otherwise transferred in tmitédl States unless so registered or unless an
exemption from the Securities Act registration riegments is available. The gross proceeds fronotfezing of the original notes, together
with certain additional amounts, were deposited ategregated escrow account until the date ochvdpiecified escrow conditions were
satisfied, including the closing of Level 3's aaition of Global Crossing Limited (the "Global Csirsgy acquisition”). On October 4, 2011,
upon satisfaction of the escrow conditions, thedsassumed Level 3 Escrow's obligations and aggrenunder the original notes and the
indenture governing the original notes and Panght &nd unconditionally guaranteed the originalesoon an unsecured basis. On March 22,
2012, pursuant to a supplemental indenture by ammhg Level 3 Communications, LLC ("Level 3 LLC"hetIssuer and The Bank of New
York Mellon Trust Company, N.A., as trustee, Le8dlL C provided an unconditional, unsecured guarafihe Notes.

In connection with each private placemertt apon satisfaction of the escrow conditions,|fiseer and Parent entered into registration
agreements, each respectively dated as of Octol2®14, with the initial purchasers of the originates. In the registration agreements rel:
to the original notes, the Issuer and Parent hgueea with the initial purchasers of the originates to:

. file a registration statement with the SEC relatimghe exchange offer not later than April 1, 2C

. use their commercially reasonable efforts to calusexchange offer registration statement to beceffieetive under the
Securities Act by June 30, 2012; and

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

In addition, the Issuer and Parent haveedjto keep the exchange offer open for at leadag8, or longer if required by applicable law,
after the date notice of the exchange offer is adktib the holders of the original notes. The netesiare being offered under this prospectus to
satisfy these obligations of the Issuer and Pareder the registration agreements.

Terms of the Exchange

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

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

44




Table of Contents
(2) the new notes will not contain angdad restricting their transfer;

(3) holders of the new notes will notdrgitled to certain rights of the holders of thgral notes under the registration
agreements, which rights will terminate on completof the exchange offer; and

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

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

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

Based on interpretations by the SEC's gtaib-action letters issued to other parties,|¢isaer believes that holders of new notes issued ir
the exchange offer may transfer the new notes witbomplying with the registration and prospectabwry requirements of the Securities
Act if the holders:

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

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

(3) are not affiliates of the Issuer witthe meaning of Rule 405 under the Securities Act
(4) are not broker-dealers who acquinggimeal notes directly from the Issuer; and
(5) are not broker-dealers who acquinggimal notes as a result of market-making or otheding activities.

SeéPlan of Distribution."

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

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

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

Shelf Registration Statement
If:

(1) because of any change in law or apple interpretations of the staff of the SEC,|#seier and Parent determine that they are
not permitted to effect an exchange offer,
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(2) with respect to the original notes, &ny other reason the exchange offer registratiatement is not declared effective by

June 30, 2012 or the exchange offer is not consuednaithin 30 business days after the exchange céfistration statement is
declared effective,

(3) any initial purchaser so requestsofiginal notes not eligible to be exchanged favm®tes in the exchange offer,
(4) any holder of original notes, othieart an initial purchaser, is not eligible to papite in the exchange offer, or

(5) any holder of original notes, othieairt an initial purchaser, does not receive fre@lgiable new notes in the exchange offer
other than by reason of the holder being an atiilaf the Issuer and Parent,

the Issuer and Parent will:

(1) as promptly as practicable (but inevent more than the later of (i) April 1, 2012(iby45 days after so required or request
file a shelf registration statement covering resaliethe original notes or the new notes, as tise caay be, and thereafter use their
commercially reasonable efforts to cause the shgistration statement to be declared effectiveeutioe Securities Act, and

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

For purposes of determining whether thadsand Parent are obligated to file a shelf regfisin statement, the requirement that a

participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

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

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

(2) notify each of those holders whenghelf registration statement has become effectind,;

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

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 aildbe bound by any applicable provisions of thgisération agreements, including specified
indemnification obligations.

Special Interest

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

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

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

(1) neither the exchange offer registraitatement nor the shelf registration statemastdeen filed with the SEC on or before
April 1, 2012,
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(2) neither the exchange offer registraitatement nor the shelf registration statemastieen declared effective on or before
June 30, 2012,

(3) neither the exchange offer has beenpieted nor the shelf registration statement leas ldeclared effective on or before
July 30, 2012, or

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

Special interest will accrue at a rate 8006 per annum on the principal amount during @y period after the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed 1.00%
per annum on the principal amount. If the exchaoffgr is completed on the terms and within the geédontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registn agreements contained in this prospectus doegurport to be complete. This summa
subject to and is qualified in its entirety by refiece to all the provisions of the registrationesgnents, copies of which are exhibits to the
registration statement of which this prospectuss part.

Expiration Date; Extensions; Termination; Amendnse

The expiration date of the exchange o8e5:00 p.m., New York City time, on , 2012, unless the Issuer in its sole discnetio
extends the period during which the exchange d@éfepen. In that case, the expiration date wiltheelatest time and date to which the
exchange offer is extended. The Issuer reservesghieto extend the exchange offer at any time faoish time to time before the expiration
date by giving written notice to The Bank of NewrkKdlellon Trust Company, N.A., the exchange agant] by timely public announcement.
Unless otherwise required by applicable law or k&tipn, the public announcement will be made bglaease to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previousiydered in the exchange offer will remain
subject to the exchange offer.

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

(1) terminate the exchange offer andawoept for exchange any original notes for anyaegisicluding if any of the events
described below under "—Conditions to the Exchadfer" shall have occurred and shall not have heaved by the Issuer; and

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

If any termination or amendment occurs,Iseier will notify the exchange agent in writingdawill either issue a press release or give
written notice to the holders of the original noéasspromptly as practicable. Unless the Issueritetes 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 caadito the exchange offer or amends the excharfge iofany other material respect; and

(2) at the time that notice of this waiee amendment is first published, sent or givehdtalers of original notes in the manner
specified above, the exchange offer is schedulexpare at any time earlier than the fifth businéag from, and including, the date that
the notice is first so published, sent or given,
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then the exchange offer will be extended until fiflt business day.

This prospectus and the letter of transhéthd other relevant materials will be mailed hg Issuer to record holders of original notes. In
addition, these materials will be furnished to ek banks and similar persons whose names, ortihes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfiieis# owners of original notes.

How to Tende

The tender to the Issuer of original n@esording to one of the procedures described belithzonstitute an agreement between that
holder of original notes and the Issuer in accotdanith the terms and subject to the conditiongaséht in this prospectus and in the letter of
transmittal.

General Procedures. A holder of an original note may tender thenpbgperly completing and signing the letter of swittal 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 tinzelfirmation of a book-entry transfer accordinghe procedure described below, to the
exchange agent at the address set forth below UndErkchange Agent" on or before the expiration datereferences in this prospectus to
letter of transmittal include a facsimile of thétée of transmittal.

If tendered original notes are registerethe name of the signer of the applicable lettéramsmittal and the new notes to be issued in
exchange for accepted original notes are to bedssand any untendered original notes are to ksued, in the name of the registered holder,
the signature of the signer need not be guaranbeeahy other case, the tendered original notes beiendorsed or accompanied by written
instruments of transfer in form satisfactory to tkguer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuaeamteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaning @eR.7Ad415 under the Exchange Act. If the new notes amatiginal notes not exchang
are to be delivered to an address other than tliheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicgige letter of transmittal.

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

Book-Entry Transfer. The exchange agent will make a request to ksitedn account for the original notes at each bextky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlisss the exchange agent already has
established an account with the book-entry trarfsf@lity 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 makeksentry delivery of original notes by causing a
book-entry transfer facility to transfer the origimotes into one of the exchange agent's accatitite book-entry transfer facility in
accordance with the facility's procedures. Howeaéhough delivery of original notes may be effélctierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required dauspmaust, in any case, be transmitted tc
received by the exchange agent at the addressrebklow under "—Exchange Agent" on or beforedkgiration date.
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The method of delivery of original noteslal other documents is at the election and ristkke holder. If sent by mail, it is recommended
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 ealplié law and regulations concerning backup wittingl of federal income tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder's taxpayer identification number andifgethat the number is correct.

Unless original notes being tendered byath@ve-described method or a timely confirmatioa bbokentry transfer are deposited with
exchange agent within the time period described@baccompanied or preceded by a properly completet of transmittal and any other
required documents, the Issuer may reject the tende

A tender will be deemed to have been reszkas of the date when the tendering holder's psopempleted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eaed by the exchange agent.

All questions as to the validity, form,ghbility, including time of receipt, and acceptarfoe exchange of any tender of original notes will
be determined by the Issuer. The Issuer's detetimmeill be final and binding. The Issuer reserttes absolute right to reject any or all
tenders not in proper form or the acceptancesxchange of which may, in the opinion of counseht® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thelitimms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other pt
will incur any liability for failure to give notifiation of any defects or irregularities in tendéditse Issuer's interpretation of the terms and
conditions of the exchange offer, including thedeof transmittal and the instructions to thedetf transmittal, will be final and binding.

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

The party tendering original notes for exuge, or the transferor, exchanges, assigns amsféra the original notes to the Issuer and
irrevocably constitutes and appoints our exchamgaas its agent and attorney-in-fact to causettiginal notes to be assigned, transferred
and exchanged. The transferor represents and vsitheat:

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

(2) when the same are accepted for exgghahe Issuer will acquire good and unencumbetiedd the tendered original notes,
free and clear of all liens, restrictions, charged encumbrances and not subject to any adveliise cla

The transferor also warrants that it wiphon request, execute and deliver any additionalis@nts the Issuer deems necessary or des
to complete the exchange, assignment and tranfendered original notes. The transferor furthgrneas that acceptance of any tendered
original notes by the Issuer and the issuance wfnaes in exchange shall constitute performandaliby the Issuer of its obligations under
the registration agreement and that the Issuel lsaa¢ no further obligations or liabilities undbe applicable registration agreement, exce
certain limited circumstances. All authority coméat by the transferor will survive the death oraipacity of the
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transferor and every obligation of the transfetwlsbe binding upon the heirs, legal represengatiguccessors, assigns, executors and
administrators of the transferor.

By tendering original notes, the transferertifies that:

(1) itis not an affiliate of the Issueithin the meaning of Rule 405 under the Securifies that it is not a brokedealer that owr
original notes acquired directly from the Issueroraffiliate of the Issuer, that it is acquirifg thew notes offered hereby in the
ordinary course of its business and that it haarmangement with any person to participate in is&itution of the new notes; or

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

Each broker-dealer that receives new nfoteiss own account in the exchange offer must agkedge that it will deliver a prospectus in
connection with any resale of those new notes.|@tter of transmittal states that by so acknowledgind 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 exchangeraffay be withdrawn at any time before the expiratiate.

For a withdrawal to be effective, a writ@nfacsimile transmission notice of withdrawal mis timely received by the exchange agent at
the address set forth below under "—Exchange Agéamly notice of withdrawal must:

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

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

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

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

(6) be signed by the holder in the sama@mer as the original signature on the applicatiter of transmittal, including any
required signature guarantees, or be accompaniegiiignce satisfactory to the Issuer that the perdthdrawing the tender has
succeeded to the beneficial ownership of the ocaigiotes being withdrawn.

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

If original notes have been tendered purst@the procedure for book-entry transfer desetibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless ti@ter is an eligible institution, must specify theme and number of the account at the book-
entry transfer facility to be credited with the drawn original notes and otherwise comply with phecedures of that facility. All questions as
to the validity, form and eligibility, includingrtie of receipt, of those notices will be determibgdis, and our determination shall be final and
binding on all parties. Any original notes so witkn will be deemed not to have been validly teaddor exchange for purposes of the
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exchange offer. Any original notes which have bexrdered for exchange but which are not exchangealnfy reason will be either
(1) returned to the holder without casttat holder or

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

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

Acceptance of Original Notes for Exchange; DeliveiyNew Note

Upon the terms and subject to the conditiofithe exchange offer, the acceptance for exaahgriginal notes 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 fettéeindering holders of original notes for the pggsof receiving new notes from the Issuer and
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetoaihditions 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 forhaxwge will be returned without expense to the teéndénolders. Or, in the case of original
notes tendered by book-entry transfer, the non-&xgéd original notes will be credited to an acconaintained 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 exchangerdigeapplicable account promptly after the exchasféer is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of thehange offer or any extension of the exchanger dtfie Issuer will not be required to issue
new notes for any properly tendered original notgspreviously accepted. The Issuer may termirteteekchange offer by oral or written
notice to the exchange agent and by timely pulilimoancement communicated, unless otherwise reghiregplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify oherwise amend the exchange offer, if:

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

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

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

(C) resulting in a material delay in th®lity of the Issuer to accept for exchange or exafe some or all of the original
notes in the exchange offer;
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(2) any statute, rule, regulation, ordeinjunction is sought, proposed, introduced, éadgromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegbesernmental authority, domes
or foreign, or any action is taken, proposed cedbened, by any government, governmental authagggncy or court, domestic or
foreign, that in the sole judgment of the Issueglmiesult in any of the consequences referred taiuses (1)(A) or (B) above or, in-
sole judgment of the Issuer, might result in thilbs of new notes having obligations relatingasales and transfers of new notes
which are greater than those described in thegreeations of the SEC referred to in "—Terms of Bxehange" above, or would
otherwise make it inadvisable to proceed with tkeéhange offer; or

(3) a material adverse change has oatimrthe business, condition (financial or otheryj®perations, or prospects of the Issuer
or Parent.

The conditions described above are foistile benefit of the Issuer. The Issuer may askeset conditions regarding all or any portion of
the exchange offer regardless of the circumstaielsiding any action or inaction by the Issuewjmg rise to the condition. The Issuer may
waive these conditions in whole or in part at dmetor from time to time in its sole discretion.eTtailure by the Issuer at any time to exercise
any of the rights described above will not be dedme&vaiver of any of those rights, and each rigitithe deemed an ongoing right which may
be asserted at any time or from time to time. Iditéah, the Issuer has reserved the right, despéesatisfaction of each of the conditions
described above, to terminate or amend the exchalifigre

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

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

(1) the registration statement of whilis fprospectus constitutes a part; or
(2) the qualification of any of the inderes under the Trust Indenture Act.

Exchange Ager

The Bank of New York Mellon Trust CompaiA. has been appointed as the exchange agertdandchange offer. Letters of
transmittal must be addressed to the exchange agém address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,EBschange Agent
By Registered or Certified Mail:
c/o The Bank of New York Mellon Corporation
101 Barclay Street, Floor 7 East
Corporate Trust Operations
Reorganization Unit
New York, NY 10286
Attn: Mr. David Mauer

By Telephone:
(212) 815-3687

By Facsimile:
(212) 298-1915
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Delivery to an address other than as s#t fo this prospectus, or transmissions of ingtams via a facsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

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

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

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange, ex
that holders who instruct us to register new notéke name of, or request that original notestentlered or not accepted in the exchange offer
be returned to, a person other than the registeratering holder will be responsible for the paytrefrany applicable transfer tax.

Other

Participation in the exchange offer is vaary, and holders should carefully consider whetb@ccept the 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 exchan{fer, and upon acceptance for exchange of altlyatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhihave fulfilled a covenant contained in thenes of the original notes and the registration
agreements. Holders of the original notes who dderaler their certificates in the exchange offér eontinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the indentaxcept for any rights under the registration
agreements which by their terms terminate or cembave further effect as a result of the makinthaf exchange offer. See "Description of
Notes."

All untendered original notes will contintgebe subject to the restrictions on transferfath in the 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 avd@daBxcept under certain limited circumstances,|$seer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notebavtenders in the exchange offer for the purpoggadicipating in a distribution of the new notes
may be deemed to have received restricted secutitiso, that holder will be required to complythvihe registration and prospectus delivery
requirements of the Securities Act in connectiothvainy resale transaction. To the extent that maignotes are
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tendered and accepted in the exchange offer, adenty market, if any, for the original notes cobkladversely affected.

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

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

Indebtedness of the Isst
Credit Agreement

As of March 13, 2007, the Issuer, as boemwand Level 3, as guarantor, Merrill Lynch Cap@arporation, as administrative agent and
collateral agent ("Merrill Lynch"), and certain ethagents and certain lenders entered into a Chgddement (as amended, amended and
restated or otherwise modified, the "Credit Agresttje pursuant to which the lenders extended, faMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, aid@ional $220 million, (c) on May 15, 2009, an &ihal $60 million (such loans referred
to in clauses (b) and (c), the "Tranche B Term Is8ar(d) on October 4, 2011, an additional $650iamil(the "Tranche B Il Term Loans"), and
(e) on November 10, 2011, an additional $550 nil(the "Tranche B Il Term Loans"), of senior semiterm loans to the Issuer.

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

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

A portion of the net proceeds of the TranBhlll Term Loans was used to pre-pay in full franche B Term Loans, and the remainder
was used to redeem, on December 10, 2011, aleabkstanding 3.5% Convertible Senior Notes du@ 21 evel 3, in aggregate principal
amount of $274 million.

The Issuer's obligations under the Credjtement are, subject to certain exceptions, sédyreertain of the assets of (i) Level 3, (ii) in
connection with certain of the senior secured tdoass under the Credit Agreement, Level 3 LLC @iidcertain of Level 3's material
domestic subsidiaries which are engaged in thedelenunications business. Level 3, Level 3 LLC drebsé subsidiaries also guarantee the
obligations of the Issuer under the Credit Agreemienaddition, Level 3 LLC and its material donmestubsidiaries have, subject to certain
exceptions, pledged certain of their assets torsdbe obligations under the Tranche B Il Term Loand the Tranche B Il Term Loans.

The principal amount of the Tranche A Teroan will be payable in full on March 13, 2014. Tiwéncipal amount of the Tranche B Il
Term Loans and the Tranche B Ill Term Loans willgagable in full on September 1, 2018. Additioredied term loans or revolving loans
may in the future be extended to the Issuer urideCredit Agreement.

55




Table of Contents

Any Tranche A Term Loan that is an AltemBtase Rate Loan bears an interest rate equalttee(greater of (a) the Prime Rate in effect

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

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

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

. limitations on indebtedness and the incurrencéeof!

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

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

. restrictions on the issuance and sale of capibaksdf subsidiaries

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

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

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unretgtd subsidiaries

. limitations on actions with respect to existingeirtompany obligations; and

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

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

As of December 31, 2011, approximately 8@.6illion aggregate principal amount of the sesiecured term loans was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issue® $3illion aggregate principal amount of Floatingt&k&enior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweeslL®, as guarantor, the Issuer, and The Bank of Xerk as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinatéeghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtadrfethe Issuer. The 2015 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3 and [3kelC. The 2015 Floating Rate Notes bear inteaest rate of LIBOR plus 3.75% per

56




Table of Contents
annum, reset semiannually, and payable semiannnalrears on February 15 and August 15 of eaah ye
The Issuer may redeem the 2015 Floating Rates, in whole or in part, at any time, withthé payment of a premium.

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

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

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

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

As of December 31, 2011, approximately $80iion aggregate principal amount of the 20154flog Rate Notes was outstanding.
8.75% Senior Notes due 2017

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

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

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

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

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

As of December 31, 2011, approximately $#0lion aggregate principal amount of the 8.75%i8eNotes was outstanding.
10% Senior Notes due 2018

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

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

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 10% SeNiotes at a purchase price of 101% of the prin@pabunt, plus accrued and unpaid interest,
if any.

The indenture relating to the 10% Seniotddaontains certain covenants, including, amohgrst covenants with respect to the follov
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and the Issuetrieted subsidiaries; (iii) limitation on restricte
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Level 3, the Issuer and future guarantors of thesydimitations on mergers, consolidations andssaf all or substantially all of the assets of
such entities.

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

As of December 31, 2011, approximately $64lion aggregate principal amount of the 10% 8eMotes was outstanding.
9.375% Senior Notes due 2019

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

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

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

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

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

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

As of December 31, 2011, approximately $60ion aggregate principal amount of the 9.375&ani®r Notes was outstanding.
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8.625% Senior Notes due 2020

On January 13, 2012, the Issuer issued $8idn aggregate principal amount of 8.625% SemMNotes due 2020 under an indenture
between Level 3, as guarantor, the Issuer and Eim& Bf New York Mellon Trust Company, N.A., as tees (the "8.625% Senior Notes"). The
8.625% Senior Notes are senior unsecured, unsutatedi obligations of the Issuer. They rank equallyght of payment with all other
existing and future senior unsecured unsubordinatbebtedness of the Issuer. The 8.625% Seniord\mar interest at a rate of 8.625% per
annum, payable semiannually in arrears on Januaand July 15 of each year.

The Issuer may redeem the 8.625% Seniced\at whole or in part, at any time before Jand#ry?016, at a redemption price equal to
100% of their principal amount, plus a make-whalenpium and accrued and unpaid interest. The Isdsemmay redeem the 8.625% Senior
Notes, in whole or in part, at any time on or aftanuary 15, 2016. If a redemption occurs befonedky 15, 2018, the Issuer will pay
premium on the principal amount of the 8.625% SeNiotes redeemed. This premium decreases annualtydpproximately 4.313% for a
redemption during the twelve month period beginranglanuary 15, 2016 to approximately 2.156% fademption during the twelve month
period beginning on January 15, 2017. In addit@nor prior to January 15, 2015, the Issuer magesdup to 35% of the 8.625% Senior N
at a redemption price equal to 108.625% of thecipad amount of the 8.625% Senior Notes so redeepied in each case, accrued and un
interest thereon (if any) to the redemption date.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, the Issudrhweilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.625%i&@eXotes at a purchase price of 101% of the pp@camount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.625% SeNiotes contains certain covenants, including, amathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

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

The holders of the 8.625% Senior Notes foege the Issuer to immediately repay the princgrathe 8.625% Senior Notes, including
interest to the acceleration date, if certain dédeexist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limel@ness or constitute a failure to pay
principal when due.

As of December 31, 2011, on an as adjusasts, approximately $900 million aggregate priatamount of the 8.625% Senior Notes was
outstanding.
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Indebtedness of Level
15% Convertible Senior Notes due 2013

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

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

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

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

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

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

As of December 31, 2011, approximately $@iflilon aggregate principal amount of the ConJ#eil5% Notes was outstanding.
7% Convertible Senior Notes due 2015

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

The 2015 Convertible 7% Notes are convieriitito shares of Level 3 common stock, at theaoptif the holder, at any time prior to
maturity, unless previously repurchased or redeemrednless Level 3 has caused the conversionsrighéxpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 37M@s adjusted for the-for-15 reverse stock split) shares of
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common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $27.00 per share.

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

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

As of December 31, 2011, approximately $20llon aggregate principal amount of the 2015 Gentible 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

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

As of December 31, 2011, approximately $2iflion aggregate principal amount of the 2015 @antible 7% Notes, Series B was
outstanding.

6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 204¥k| 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "20a8vErtible 6.5% Notes") under an indenture betwesrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Tiaek equally in right of payment with all
other existing and future senior unsecured indetges of Level 3. The 2016 Convertible 6.5% Notes beerest at a rate of 6.5% per annum,
payable semiannually in arrears on April 1 and Oetd.

The 2016 Convertible 6.5% Notes are cotiblerinto shares of Level 3 common stock, at théoopof the holder, at any time prior to
maturity, unless previously repurchased or redeewrednless Level 3 has caused the conversionsrighgéxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 5B819@s adjusted for the-for-15 reverse stock split) shares of common symekeach $1,000
principal amount of notes, subject to adjustmermtarnain circumstances. This is equivalent to aveosion price of approximately $18.53 per
share.

Upon the occurrence of a designated exeahénge of control or a termination of trading)ders of the 2016 Convertible 6.5% Notes
will have the right, subject to certain excepti@amsl conditions, to require Level 3 to repurchakeraany part of the 2016 Convertible 6.5%
Notes at a repurchase price equal to 100% of tineipal amount of the 2016 Convertible 6.5% Not#as accrued and unpaid interest ther
(if any) to, but excluding, the designated eventpase date.

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

62




Table of Contents
As of December 31, 2011, approximately $20ilion aggregate principal amount of the 2016 Gaible 6.5% Notes was outstanding.
11.875% Senior Notes due 2019

On January 19, 2011, Level 3 issued $30Bomiaggregate principal amount of its 11.875%i8eNotes due 2019 (the "11.875% Senior
Notes") under an indenture between Level 3 andBdr&k of New York Mellon Trust Company, N.A., asdiee. The 11.875% Senior No
are unsecured and unsubordinated obligations oflLZvThey rank equally in right of payment with @her existing and future senior
unsecured indebtedness of Level 3. The 11.875%0Ehloites bear an interest at a rate of 11.875%upeum, payable semiannually on April 1
and October 1 of each year.

On January 31, 2011, Level 3 issued antiaddi $300 million aggregate principal amountloé tL11.875% Senior Notes in exchange for
$295 million aggregate principal amount of Leval 3% Convertible Senior Discount Notes due 2013.

Level 3 may redeem the 11.875% Senior Nateshole or in part, at any time before Februhrg015, at a redemption price equal to
100% of their principal amount, plus a make-whalenpium and accrued and unpaid interest. Level @ralsy redeem the 11.875% Senior
Notes, in whole or in part, on or after Februarg@15. If a redemption occurs before February 1,72Qevel 3 will pay a premium on princig
amount of the 11.875% Senior Notes redeemed. Téraipm decreases annually from approximately 5.988% redemption during the
twelve month period beginning February 1, 2015pgpraximately 2.969% for a redemption during theltemonth period beginning on
February 1, 2016. In addition, on or prior to Fetnyul, 2014, Level 3 may redeem up to 35% of th8723% Senior Notes with the proceeds of
certain equity offerings of Level 3 at a redemptiite equal to 111.875% of the principal amounthef11.875% Senior Notes so redeemed,
plus accrued and unpaid interest thereon (if aryypfthe redemption date.

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

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

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

Either the Trustee or the holders of as€%% in aggregate principal amount of the outfitan11.875% Senior Notes may accelerate the
maturity of the 11.875% Senior Notes, includingest to the acceleration date, if certain defaist under the indebtedness of Level 3.

As of December 31, 2011, approximately $60ion aggregate principal amount of the 11.87S&mior Notes was outstanding.
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DESCRIPTION OF THE NOTES
General

The new notes, like the original notes] W issued under an Indenture dated as of JuP@19, (as supplemented, the "Indenture"),
originally between Level 3 Escrow, Inc. ("Level 8dEow"), a direct wholly owned subsidiary of Le@gFinancing, Inc. (the "Issuer”), and The
Bank of New York Mellon Trust Company, N.A., asdtee (the "Trustee"), as supplemented by (i) tegtin Securities Assumption
Supplemental Indenture, dated as of October 4, 204 and among Level 3 Communications, Inc. ("Pé)ethe Issuer and the Trustee (the
"Assumption Supplemental Indenture), (ii) that aertSupplemental Indenture, dated as of March @222by and among Level 3
Communications, LLC ("Level 3 LLC"), a direct whplbwned subsidiary of the Issuer, the Issuer aadrtlustee and (iii) that certain
Supplemental Indenture, dated as of March 22, 20 2nd among Parent, Level 3 LLC and the TrusdeeJune 9, 2011, Level 3 Escrow
issued $600 million aggregate principal amount®Bi125% Senior Notes due 2019 under the Indeafnuteon July 28, 2011, Level 3 Escrow
issued an additional $600 million aggregate priacgmount of its 8.125% Senior Notes due 2019 utideindenture (such notes issued on
June 9, 2011 and July 28, 2011 are together reféoras the "original notes"). When the Global Giog Acquisition closed on October 4,
2011, the original notes were assumed by the Issbrin connection therewith, all obligations @fviel 3 Escrow became solely the
obligations of the Issuer and Parent, as guaraataf the Issuer and Parent became parties to deature pursuant to the Assumption
Supplemental Indenture. Level 3 Escrow was releas#uat time from its obligations as issuer urtterindenture. Level 3 LLC became an
additional guarantor of the notes pursuant to tippemental indenture, dated as of March 22, 2@12rd among Level 3 LLC, the Issuer and
the Trustee. Copies of the Indenture are availfibha the Issuer on request. For purposes offeiscription of the Notes, references to the
"Issuer" refer only to Level 3 Financing, Inc. amat to any of its subsidiaries or its parent compéamevel 3 Communications, Inc., and the
term "Parent" refers only to Level 3 Communicatidns. and not to any of its subsidiaries, in eaabe except for purposes of financial data
determined on a consolidated basis.

The original notes are considered colletyivo be a single series for all purposes undeirdenture, including waivers, amendments,
redemptions and Offers to Purchase. For purpostégsobDescription of the Notes, unless the contélerwise requires, references to the
"Notes" shall be deemed to refer collectively te driginal notes and the new notes.

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

The Notes are unsubordinated unsecuredathiins of the Issuer, ranking equal in right ofipant with all existing and future unsecured
indebtedness of the Issuer that is not expresdgrsiinated in right of payment to the Notes, aresanior in right of payment to all existing
and future indebtedness of the Issuer that is sgpreubordinated in right of payment to the Nofége Notes, however, are effectively
subordinated to the Issuer's existing and futucersel obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capddkases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are effifealy subordinated to all liabilities, includingade payables, of the Issuer's subsidiaries that
are not Guarantors. As of December 31, 2011, theets(excluding its subsidiaries) had, on an adflibasis, $6.840 billion of indebtedness
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outstanding (excluding discounts and fair valuaisitinents), of which $2.600 billion was secured mddness and of which $5.940 billion was
guaranteed by Level 3 LLC, and all of which wasrgngeed by Parent.

For a summary of certain risks relatinguoinvestment in the Notes, see "Risk Factors.”
Escrow Arrangement

Prior to the Issuer assuming as primarygoblthe obligations of Level 3 Escrow under the@éopursuant to the escrow agreement dated
June 9, 2011 (the "Escrow Agreement") among Leu&s&ow, Citibank, N.A., as escrow agent (the "BacAgent”), and the Trustee, the
Issuer had no access to the proceeds of the gjgedfithe original notes. Upon the consummatiotihefofferings of the original notes, Level 3
Escrow deposited the gross proceeds of such offgriogether with an amount in cash that resuftetig total funds deposited into escrow
(without giving effect to any income on such funiie)ng equal to 100% of the aggregate principalahof the original notes issued in such
offerings plus the interest payable on such origimées to registered holders of such notes offitstedate upon which interest on such notes
was to be paid to such registered holders, int@titeow account established pursuant to the EsAgraement (the "Escrow Account”). The
funds held in the Escrow Account were releasetiéddsuer, and Level 3 Escrow was released froobltgations under the Indenture and the
Notes, upon the satisfaction of certain conditiand consummation of the Notes Assumption (the dfaseich satisfaction and t
consummation of the Notes Assumption, the "Notesufigption Date").

Following the Notes Assumption Date, afitriztive covenants are deemed to have been apfita Parent and its Restricted Subsidie
or the Issuer and the Issuer Restricted Subsidiaagapplicable, beginning on the Issue Dateiitgounderstood that the obligations under the
Notes were not deemed to have been incurred bigsier, Parent or any other Guarantor prior ta\btes Assumption Date, and, to the ex
that Parent and its Restricted Subsidiaries ofthiger and the Issuer Restricted Subsidiariesplicable, took any action or inaction after the
Issue Date and prior to the Notes Assumption Deeis prohibited by the Indenture, the Issuer wdad in Default as of the Notes Assump
Date.

Note Guarantees

The Issuer’s obligations under the Indentuncluding the repurchase obligation resultirayrfra Change of Control Triggering Event, are
fully and unconditionally guaranteed, jointly arel/srally, on an unsubordinated unsecured basisatgnPand Level 3 LLC and will be fully
and unconditionally guaranteed, jointly and sewgrain an unsubordinated unsecured basis by eastii®ed Subsidiary that becomes a
Guarantor pursuant to the terms of the IndenturBeétricted Subsidiary will only be required to tsee a Guarantor if it incurs specified ty)
of Debt or provides a Guarantee of the 2015 Flgd#ate Notes, the 8.75% Senior Notes due 201 7,08 Senior Notes due 2018, the 9.37
Senior Notes due 2019 or the 8.625% Senior Note20@0. Each Note Guarantee will be a general unsdmbligation of the Guarantor, will
be effectively subordinated to any existing or fataecured Debt of the Guarantor, to the extetite@¥alue of the assets securing such Debt,
will be senior in right of payment to any existiogfuture Debt of the Guarantor that is expresalyosdinated in right of payment to the Note
Guarantee, and will be equal in right of paymerthwainy existing or future unsecured Debt of the r@nior that is not expressly subordinated
in right of payment to the Note Guarantee, inclgdamy Guarantee of the 2015 Floating Rate Notes8{f5% Senior Notes due 2017, the 10%
Senior Notes due 2018, the 9.375% Senior Note2@L@ or the 8.625% Senior Notes due 2020. As fudkscribed in the third succeeding
paragraph, the Note Guarantee of a Restricted &iabgimay be subordinated in the future to any guotere of any Qualified Credit Facility
issued by such Restricted Subsidiary, includinggkisting Credit Facility. As of December 31, 20Phrent (excluding its subsidiaries and
guarantees) had, on an as adjusted basis,
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approximately $1.553 billion of indebtedness outdiag, none of which constituted secured indebtsslioe subordinated indebtedness. As of
December 31, 2011, the Issuer and its subsidiarige aggregate had, on an as adjusted basispapmately $7.068 billion of indebtedness
(excluding intercompany balances and discountsaindalue adjustments) outstanding, approxima$2y828 billion of which constituted
secured indebtedness and none of which constitutiedrdinated indebtedness (excluding intercompatgnises). All such indebtedness (other
than the 8.625% Senior Notes due 2020) of the f9swguaranteed by Level 3 LLC. Under the circumsés described below under "—Certain
Covenants—Limitation on Designations of UnrestdcBubsidiaries," Parent will be permitted to deatgrcertain of its subsidiaries as
"Unrestricted Subsidiaries.” The Unrestricted Sdiasies will not be subject to any of the restrietcovenants in the Indenture. The
Unrestricted Subsidiaries will not guarantee théeNo

If any Guarantor makes payments under iteNGuarantee, each of the Issuer and the othaa@ieas must contribute their share of such
payments. The Issuer's and the other Guarant@a®shbf such payments will be computed based opridgortion that the net worth of the
Issuer or the relevant Guarantor represents rel&tithe aggregate net worth of the Issuer anth@lGuarantors combined.

The Note Guarantee of a Guarantor (othem tharent) will be released (a) in connection aitli sale or other 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 Restritdasidiary, if the sale or other disposition ofalksubstantially all of the assets of that
Guarantor complies with the covenant described utde€ertain Covenants—Limitation on Asset Dispasis” (or Parent certifies in an
Officers' Certificate to the Trustee that it wilraply with the requirements of such covenant netatb application of the proceeds of such sale
or disposition), (b) in connection with any saleatifof the Capital Stock of a Guarantor (othemtifarent) to a Person that is not (either before
or after giving effect to such transaction) Pama Restricted Subsidiary, if the sale of all sGetpital Stock of that Guarantor complies with
the covenant described under "—Certain Covenantsnitéiion on Asset Dispositions” (or Parent cerifie an Officers' Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the prxts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under
"—Certain Covenants—Limitation on Designations afrebktricted Subsidiaries” or (d) if the Issuer eigas the legal defeasance option or
covenant defeasance option as described under ist&gdibn and Discharge of the Indenture; Defeasanc

The Issuer, the Trustee and the Guarantass without notice to or consent of any holderdlofes, enter into one or more indentures
supplemental to the Indenture, or amend any indersupplemental to the Indenture entered into byidkuer, the Trustee and such Guarantor,
for the purpose of adding an additional Note Gumpursuant to the covenants described under "tai@egCovenants—Limitation on
Consolidated Debt," "—Certain Covenants—Limitat@mmDebt of the Issuer and Issuer Restricted Sudrggdi’ or "—Certain Covenants—
Limitation on Actions with respect to Existing Intempany Obligations," to provide that the paymabiigation on a Note Guarantee of a
Guarantor (other than Parent or any Sister ResttiSubsidiary) be expressly subordinated in ankrogtcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefli in cash of all obligations of such Guarantoider any Guarantee of, or obligation as
borrower under, any Qualified Credit Facility (whiterm includes various types of Debt, includingwed notes) Incurred by Parent or a
Restricted Subsidiary in accordance with claugeofiparagraph (b) of the covenant described uhdetertain Covenants—Limitation on
Consolidated Debt" or clause (ii) of paragraphdibbhe covenant described under "—Certain Coverahisiitation on Debt of the Issuer and
Issuer Restricted Subsidiariepybvided, however, that (x) the terms of the subordination of a NGtearantee to any such Guarantee of, or
obligation as borrower under, a Qualified Credit
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Facility may not eliminate or otherwise adversdfget the subordination of the payment obligationamy other Debt of such Guarantor to the
payment obligation of the Note Guarantee of suchr@utor and (y) any Guarantee (other than a Guseaftsuch Qualified Credit Facility) |
such Guarantor of the 2015 Floating Rate Notes817#8% Senior Notes due 2017, the 10% Senior Nhte2018, the 9.375% Senior Notes
due 2019, the 8.625% Senior Notes due 2020 or gy ®ebt of Parent or any Sister Restricted Sudngichlso shall be expressly subording
in any bankruptcy, liquidation or winding up prodéey of such Guarantor to the prior payment in fiuitash 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 GuanasmtNote Guarantee. Level 3 LLC's Guarantee 02015 Floating Rate Notes, the 8.75%
Senior Notes due 2017, the 10% Senior Notes du@ a0d the 9.375% Senior Notes due 2019 is subdatinand Level 3 LLC's future
Guarantee of the 8.625% Senior Notes due 202(Meiubordinated, to Level 3 LLC's Guarantee ofkisting Credit Facility. Concurrently
with the closing of the initial offering, the Issuentered into a subordination agreement in accmelavith the foregoing provisions
subordinating Level 3 LLC's payment obligationstioa Offering Proceeds Note to Level 3 LLC's paynaiigations in respect of the Loan
Proceeds Note in any bankruptcy, liquidation ordinig up proceeding of Level 3 LLC.

The Issuer is a holding company with noariat assets other than the stock of its subseaga loan proceeds note related to the Existing
Credit Facility, the 2015 Floating Rate ProceedseNthe 8.75% Proceeds Note, the 10% Proceeds thet8,375% Proceeds Note and the
Offering Proceeds Note. Accordingly, the Issuet dépend upon dividends, loans or other distrimgifrom its subsidiaries, or capital
contributions from Parent, to generate the funaessary to meet its financial obligations, inclggits obligations to pay you as a holder of the
Notes. The Issuer's subsidiaries may not geneaateéngs sufficient to enable it to meet its paynadiigations. The Issuer's subsidiaries
legally distinct from it and, unless they guarartte2Notes, have no obligation to pay amounts duthe Issuer's debt or to make funds
available to it for such payment. Similarly, Parsna holding company with no material assets ottien the stock of its subsidiaries.
Accordingly, Parent depends upon dividends, loargtheer distributions from its subsidiaries, indhagithe Issuer, to generate the funds
necessary to meet its financial obligations, ingigdts obligations as a Guarantor. Future delnteofain of the Issuer's subsidiaries may
prohibit the payment of dividends or the makindaains or advances to Parent or the Issuer. Iniaddihe ability of such subsidiaries to make
such payments, loans or advances is limited byetlve of the relevant states in which such subsetaare organized or located. In certain
circumstances, the prior or subsequent approvalich payments, loans or advances is required fpgiicable regulatory bodies or other
governmental entities. To the extent the Issuenabaccess the cash flow of its subsidiaries, ardm is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer matyhave access to sufficient cash to repay the$\aind Parent may not have sufficient ca:
comply with its guarantee obligations on the Nokéslders of any preferred stock of any of the Issugubsidiaries that are not Guarantors and
creditors, including trade creditors and other glibges of Parent that have made intercompanydaarhe Issuer's subsidiaries, of any of t
subsidiaries have and will have claims relatintheassets of that subsidiary that are senioragdittes. That is, the Notes are structurally
subordinated to the debt, preferred stock and athkgations of the Issuer's subsidiaries thatrateGuarantors. All of the Issuer's existing ¢
is guaranteed by Level 3 LLC (other than the 8.6Z%8nior Notes due 2020). Parent and the Issueendéavor to cause Level 3 LLC to
guarantee the 8.625% Senior Notes due 2020. Hotdéhe Notes have no claims to the assets of &ttyedssuer's subsidiaries. See "Risk
Factors—Risks Relating to an Investment in the Blet€he Issuer's subsidiaries must make paymenkettssuer in order for the Issuer to
make payments on the notes, and Parent's subsgliarist make payments to Parent in order for Paweanake payment on its obligations as a
guarantor of the notes" and "Risk Factors—Riskaftg to an Investment in the Notes—Because, thesrere
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structurally subordinated to the obligations of b&uer's subsidiaries, you may not be fully rejifdide Issuer becomes insolvent."
Principal, Maturity and Interest

In the exchange offer, the Issuer is isguip to $1.2 billion aggregate principal amoun8df25% Senior Notes due 2019 (the "New
Notes") in exchange for the original notes issuedeun the Indenture. Subject to compliance withdinenant described unde—Certain
Covenants—Debt of the Issuer and Issuer Restrigtdxbidiaries,” the Issuer can issue an unlimitedwuarnof additional Notes at later dates
under the Indenture. The Issuer can issue additioi@s as part of the same series or as an additseries. Any additional Notes that the
Issuer issues in the future will be identical inrabpects to the Notes that the Issuer is issndvg in the exchange offer, except that Notes
issued in the future may have different issuangzprand issuance dates.

The Notes will mature on July 1, 2019. tagt on the Notes will accrue at the rate of 8.12&¥annum from the Issue Date, or from the
most recent date to which interest has been padiydl be payable in cash semiannually in arr@argdanuary 1 and July 1, commencing
January 1, 2012, to the persons who are registerieiérs of the Notes at the close of business eptaceding December 15 or June 15, as the
case may be. Interest will be computed on the lidsis360-day year comprised of twelve 30-day menth

Payment. Principal of, premium, if any, and interesttbe Notes will be payable, and the Notes may baaxged or transferred, at the
office or agency of the Issuer, which, unless otlez provided by the Issuer, will be the officestté Trustee. At the option of the Issuer,
interest may be paid by check mailed to the reggstéolders at their registered addresses. ThesNdtebe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsawill be issued only against payment
in immediately available funds. No service chargiélve made for any registration of transfer or leage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aapsfer tax or other similar governmental chargeaple/in connection therewith.

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

Optional Redemption

At any time prior to July 1, 2015, the Issmay redeem all or a part of the Notes, uporiesstthan 30 nor more than 60 days' prior nc
at a redemption price equal to 100% of the prin@paount of the Notes so redeemed plus the ApdkcBbemium as of, and accrued and
unpaid interest thereon (if any) to, but not indhgg the redemption date (subject to the right ofdérs of record on the relevant record date to
receive interest due on the relevant Interest PayDate).

"Applicable Premium" means, with respecaity Note on any redemption date, the greater)af.(®6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregelute at such redemption date of (i) the redemppidce of such Note at July 1, 2015 (si
redemption price being set forth in the table appgaelow), plus (ii) all required interest payntedue on such Note through July 1, 2015
(excluding accrued but unpaid interest to the rqatem date), computed using a discount rate equidd Treasury Rate as of such redemption
date plus 50 basis points, over (b) the principabant of such Note.

"Treasury Rate" means, as of any redempltade, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisinetthe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least
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two Business Days prior to such redemption dateif(such Statistical Release is no longer publistay publicly available source of similar
market data)) most nearly equal to the period fteeredemption date to July 1, 20pBovided, however, that if the period from the
redemption date to July 1, 2015 is less than oae, yee weekly average yield on actually tradedéthBtates Treasury securities adjusted to a
constant maturity of one year will be used.

On and after July 1, 2015, the Issuer nealgem all or a part of the Notes, upon not less 38@anor more than 60 days' prior notice, at the
redemption prices set forth below (expressed aeeptage of principal amount), plus accrued anmhighinterest thereon (if any) to, but not
including, the redemption date (subject to thetrigtholders of record on the relevant record datesceive interest due on the relevant interest
payment date), if redeemed during the twelve mob#ggnning July 1, of the years indicated below:

Year Redemption Price

2015 104.06%
2016 102.03%
2017 and thereafte 100.00(%

In addition, at any time or from time tm#& on or prior to July 1, 2014, the Issuer may eedep to 35% of the original aggregate princ
amount of the Notes (including any additional Np&gsa redemption price equal to 108.125% of tlecgral amount of the Notes so redeen
plus accrued and unpaid interest thereon (if amyhi¢ redemption date (subject to the right of Brddbf record on the relevant record date to
receive interest due on the relevant interest paya&te), with the net cash proceeds contributébeaapital of the Issuer of one or more
private placements to Persons other than AffiliafeBarent or underwritten public offerings of CoomStock of Parent resulting, in each ci
in gross proceeds of at least $100 million in thgragateprovided, however, that at least 65% of the original aggregate fpaicamount of
the Notes (including any additional Notes) woulthaén outstanding immediately after giving effecstech redemption. Any such redemption
shall be made within 90 days of such private plaa@nor public offering upon not less than 30 norerthan 60 days' prior notice.

Mandatory Redemption

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

Subordination of Existing Intercompany Obligations

Concurrently with the Notes Assumption,dfining lent the gross proceeds of the issuandeeadriginal notes, together with cash on
received from the Escrow Account, to Level 3 LLGé&turn for an intercompany demand note (the "@fteProceeds Note") from
Level 3 LLC in an equal principal amount. The OiffigrProceeds Note was pledged by the Issuer tasdéswbligations under the Existing
Credit Facility. Level 3 LLC is the obligor on (& existing intercompany demand note (the "Pargetéompany Note") to Parent to evidence
loans from Parent to Level 3 LLC, (2) an existingercompany demand note (the "2015 Floating Raded@ds Note") to the Issuer to evidence
a loan made by the Issuer to Level 3 LLC in an eggte principal amount of $300 million, represemtine gross proceeds to the Issuer from
the issuance of the 2015 Floating Rate Notes,(@xésting intercompany demand note (the "8.75%&ds Note") to the Issuer to evidence a
loan made by the Issuer to Level 3 LLC in an aggregrincipal amount of $700 million, representing
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gross proceeds to the Issuer from the issuanded.75% Senior Notes due 2017, (4) an existirgréoimpany demand note (the "10%
Proceeds Note") to the Issuer to evidence a loaterhg the Issuer to Level 3 LLC in an aggregateqgpial amount of $640 million,
representing the gross proceeds to the Issuertfierissuance of the 10% Senior Notes due 201&n(®Xisting intercompany demand note
(the "9.375% Proceeds Note") to the Issuer to emide loan made by the Issuer to Level 3 LLC imggregate principal amount of

$500 million, representing the gross proceedsedskuer from the issuance of the 9.375% SenioedNdtie 2019, and (6) on an existing
intercompany demand note (the "8.625% Proceeds'Nwot¢he Issuer to evidence a loan made by theels® Level 3 LLC in an aggregate
principal amount of $900 million, representing tress proceeds to the Issuer from the issuandeed.625% Senior Notes due 2020. As of
December 31, 2011, on an as adjusted basis theuodiisg principal amount of the Parent Intercomplsloye was approximately $22.7 billion,
the principal amount outstanding under the 201%tig Rate Proceeds Note was $300 million, thecgpal amount outstanding under the
8.75% Proceeds Note was $700 million, the princgmabunt outstanding under the 10% Proceeds Not&64® million, the principal amount
outstanding under the 9.375% Proceeds Note was $806n and the principal amount outstanding unter 8.625% Proceeds Note was
$900 million. On March 13, 2007, Parent, as guananhe Issuer, as borrower, Merrill Lynch Capffairporation, as administrative agent and
collateral agent, and certain lenders enteredti@dExisting Credit Facility pursuant to which feeders extended a $1.40 billion senior
secured term loan to the Issuer. The Issuer lenptbceeds of the term loan to Level 3 LLC in netiar an intercompany demand note issued
by Level 3 LLC (the "Loan Proceeds Note"). On Affil, 2009, the parties thereto amended and redtagdeixisting Credit Facility to increase
the borrowings thereunder through the creatiomef$#220 million Tranche B Term Loans, increase$®&y million to $280 million by
amendment on May 15, 2009, that matures on MarcRAB4. The Issuer lent the net proceeds of thachiaB Term Loans, together with ¢
on hand, to Level 3 LLC and the Loan Proceeds Mate amended and restated to increase the priraipalint by $280 million. On October
2011, the parties thereto amended and restatdexibng Credit Facility to increase the borrowirtgereunder through the creation of the
$650 million Tranche B Il Term Loans. The Issuentlthe net proceeds of the Tranche B Il Term Losogether with cash on hand, to

Level 3 LLC and the Loan Proceeds Note was ameadddestated to increase the principal amount B $&illion. On November 10, 2011,
the parties thereto amended and restated the litxi€tiedit Facility to increase the net aggregatedvangs thereunder by $270 million throt
the creation of the $550 million Tranche B Il Tetmans. The Issuer lent the net proceeds of thechaB 11l Term Loans, together with cash
on hand, to Level 3 LLC and the Loan Proceeds Mate amended and restated to increase the netpaimzhount by $270 million. On
November 10, 2011, a portion of the net proceedeefTranche B Il Term Loans was used for the-payment in full of the Tranche B Term
Loans in aggregate principal amount of $280 millibhe Issuer's obligations under the Existing QrEdctility are secured by the Parent
Intercompany Note, the 2015 Floating Rate Procékuds, the 8.75% Proceeds Note, the 10% Proceeds et 9.375% Proceeds Note, the
8.625% Proceeds Note and the Offering Proceeds Rath of the 2015 Floating Rate Proceeds NoteS.tH&% Proceeds Note, the 10%
Proceeds Note, the 9.375% Proceeds Note, the 8.6268&eds Note and the Offering Proceeds Note wawdinated to the Loan Proceeds
Note pursuant to separate subordination agreerbgraad among the Issuer, Parent and Level 3 LLGfA3ecember 31, 2011, on an
adjusted basis, the principal amount outstandirtdeuthe Loan Proceeds Note was $2.600 billion.iRamed the Issuer have entered into a
subordination agreement (the "Subordination Agregti¢hat provides that upon a total or partialigation, dissolution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,dhg&ncy, receivership or similar proceeding relgtio Level 3 LLC or its Property, (a) the
Issuer will be entitled to receive payment in falicash of the Offering Proceeds Note before L&8viel C may make any payment of principal
of or interest on the Parent Intercompany Noteai@Rt, and (b) until the Offering Proceeds Noteaiil in full in cash, any distribution to
which Parent would be entitled but for the Suboation Agreement will be made to the Issuer asiksrests may appear. If a
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distribution is made to Parent that because oSiligordination Agreement should not have been nméarent, Parent shall hold such
distribution in trust for the Issuer and pay it pt@the Issuer as the Issuer's interests may apgeaight of the Issuer to enforce the
subordination of the Offering Proceeds Note shalinbpaired by any act or failure to act by the é&ssor by its failure to comply with the
Subordination Agreement. Parent, the Issuer anelL2LLC will be restricted from taking certain &crts with respect to the Offering Proce
Note, the Parent Intercompany Note and the Subatidim Agreement as set forth in the covenant desdrbelow under—Certain
Covenants—Limitation on Actions with respect to ixig Intercompany Obligations.” The Parent Intempany Note is subordinated on the
same terms to the 2015 Floating Rate Proceeds Met®.75% Proceeds Note, the 10% Proceeds Net®, 375% Proceeds Note and the
8.625% Proceeds Note as the Parent Intercompargyisletibordinated to the Offering Proceeds Notadtiition, the Issuer and Level 3 LLC
have entered into an offering proceeds note subatidh agreement that subordinates the right ofdbaer to payment under the Offering
Proceeds Note to the right of the Issuer (in ifsac#ty as borrower under the Existing Credit Fagilio payment under the Loan Proceeds Note
upon the liquidation, dissolution or winding uplafvel 3 LLC or in a bankruptcy, reorganization,ah&ncy, receivership or similar proceec
relating to Level 3 LLC or its property. The 201B&ting Rate Proceeds Note, the 8.75% Proceeds Mhetd 0% Proceeds Note, the 9.375%
Proceeds Note and the 8.625% Proceeds Note aredsudited on the same terms to the Loan Proceeds asathe Offering Proceeds Note is
subordinated to the Loan Proceeds Note. Accordjriglyright of the Issuer to payment under the @fteProceeds Note {gari passuo the
right of the Issuer to payment under the 2015 lfigaRate Proceeds Note, the 8.75% Proceeds Netd, 08 Proceeds Note, the 9.375%
Proceeds Note and the 8.625% Proceeds Note.

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

The Offering Proceeds Note Guarantee @ddfiering Proceeds Note Guarantor will be releasgdn connection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdby way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdosliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covedesitribed under "—Certain Covenants—
Limitation on Asset Dispositions" (or Parent ceesfin an Officers' Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the 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 whie covenant described under Gertair
Covenants—Limitation on Asset Dispositions” (ordtdarcertifies in an Officers' Certificate to theu$tee that it will comply with the
requirements of such covenant relating to appbecatif the proceeds of such sale or disposition)if @arent properly designates any Restrit
Subsidiary that is an Offering Proceeds Note Guaraas an Unrestricted Subsidiary pursuant to tweant described under "—Certain
Covenants—Limitation on Designations of UnrestdcBubsidiaries” or (d) if the Issuer exercisesl¢igal defeasance option or covenant
defeasance option as described under "—SatisfaatidrDischarge of the Indenture; Defeasance."
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An Offering Proceeds Note Guarantor andel&4.LC may enter into an agreement or arrangertentprovides that the payment
obligation on an Offering Proceeds Note Guarardee (n the case of Level 3 LLC, on the Offeringd@®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetrResd Subsidiary) be expressly subordinated ylzenkruptcy, 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)pEragraph (b) of the covenant described under "+ta@@e€ovenants—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiargsided, however, that (x) the terms of the subordination of anefiffg Proceeds Note
Guarantee, or in the case of Level 3 LLC, the QrifpProceeds Note, to any such Guarantee of ogatdin as borrower under a Qualified
Credit Facility may not eliminate or otherwise ahedy affect the subordination of the payment dadiiign on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applécdb the payment obligation of the Offering Prede Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of LeldI@3 the Offering Proceeds Note, and (y) any Guszarfother than a Guarantee of such
Qualified Credit Facility) by such Offering Proceeadote Guarantor or Level 3 LLC, as applicablethef2015 Floating Rate Notes, the 8.75%
Senior Notes due 2017, the 10% Senior Notes du®,206& 9.375% Senior Notes due 2019, the 8.625%0SHntes due 2020 or any other
Debt of Parent or any Sister Restricted Subsididsy shall be expressly subordinated in any ban&yupquidation or winding up proceeding
of such Offering Proceeds Note Guarantor or LeMel@, as applicable, to the prior payment in fulldash of all obligations of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applécamder its Guarantee of such Qualified CreddiliEg to at least the same extent and on
the same terms and conditions as the subordinptimrisions applicable to such Offering ProceedseN®tiarantor's Offering Proceeds Note
Guarantee or Level 3 LLC's obligation on the OfigrProceeds Note.

Certain Covenants

Covenant Suspension.Set forth below are summaries of certain comeneontained in the Indenture. During any peribtinoe after
consummation of the Notes Assumption (any suctoded "Suspension Period") that (i) the ratingsgaesl to the Notes by both of the Rating
Agencies are Investment Grade Ratings and (ii) efalit or Event of Default has occurred and is icwihg under the Indenture, Parent and
the Restricted Subsidiaries will not be subjedhtfollowing covenants of the Indenture describelbw under "—Limitation on Consolidated
Debt," "—Limitation on Debt of the Issuer and IssRestricted Subsidiaries," "Limitation on ReseittPayments," "—Limitation on Dividend
and Other Payment Restrictions Affecting RestriGetisidiaries,"” clause (i)(a) of "—Limitation onl&and Leaseback Transactions," "—
Limitation on Asset Dispositions,” "—Limitation dasuance and Sales of Capital Stock of Restrictdxsifiaries” (other than the first two
sentences thereof), "—Transactions with Affiliatedause (b) of "—Limitation on Designations of stricted Subsidiaries," and clause (c) of
the first and second paragraphs of "—Mergers, afet®ns and Certain Sales of Assets" (collectiyéie "Suspended Covenants"). In the
event that Parent and the Restricted Subsidiarees@t subject to the Suspended Covenants for anggof time as a result of the preceding
sentence and, on any subsequent date (the "Revésaie"), one or both of the Rating Agencies wittvds its ratings or downgrades the rati
assigned to the Notes below the required Investi@eatle Ratings or a Default or Event of Defaultwsa@nd is continuing, then Parent anc
Restricted Subsidiaries will thereafter again bgjestt to the Suspended Covenants and calculatioiie @amount available to be made as
Restricted Payments under the covenant describaer Un-Limitation on Restricted Payments” will be ageaas though the covenant described
under "—Limitation on Restricted Payments" had beesffect during the entire
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period of time from the Measurement Date. On theeR&on Date, all Debt Incurred during the Suspams§leriod will be classified to have
been Incurred pursuant to paragraph (a) or oneeothauses set forth in paragraph (b) of the caviedescribed under "—Limitation on
Consolidated Debt" or paragraph (a) or one of taeses set forth in paragraph (b) of the covenastiibed under "-Hmitation on Debt of th
Issuer and Issuer Restricted Subsidiaries" (in eask to the extent such Debt would be permittdxbtimcurred thereunder as of the Reversion
Date and after giving effect to Debt Incurred ptmthe Suspension Period and outstanding on threrBien Date). To the extent such Debt
would not be permitted to be Incurred pursuantaagraph (a) or one of the clauses set forth ingraph (b) of the covenant described under
"—Limitation on Consolidated Debt" or paragraph ¢apne of the clauses set forth in paragraph f{llecovenant described under "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries," such Debt will be deemed to Hmeen outstanding on the Measurement
Date, so that it is classified as permitted undieuse (v) of paragraph (b) of the covenant desdribeler "—Limitation on Consolidated Debt"
or clause (iii) of paragraph (b) of the covenardalded under "—Limitation on Debt of the Issued dssuer Restricted Subsidiaries.” If the
Incurrence of any Debt by a Restricted Subsidianynd) the Suspension Period would have been prelilair conditioned upon such Restric
Subsidiary entering into a Note Guarantee and deri@f Proceeds Note Guarantee had the covenastsiloled under "—Limitation on
Consolidated Debt" and "—Limitation on Debt of flssuer and Issuer Restricted Subsidiaries" beeffét at the time of such Incurrence,
such Restricted Subsidiary shall enter into a NBdarantee and an Offering Proceeds Note Guardmieare senior to or rank equal with such
Debt within ten days after the Reversion Date.gtoposes of determining compliance with the covedascribed under "—Limitation on
Asset Dispositions,” on the Reversion Date, theMNetilable Proceeds from all Asset Sales not apggheaccordance with the covenant will be
deemed to be reset to zero. Notwithstanding thegfming, neither (a) the continued existence, #ftedate of such withdrawal or downgrade,
of facts and circumstances or obligations that virecarred or otherwise came into existence duriggispension Period nor (b) the
performance of any such obligations, shall contgitubreach of any covenant set forth in the Ingtendr cause a Default or Event of Default
thereunderprovided, however, that (1) Parent and its Restricted Subsidiariésdt Incur or otherwise cause such facts andioistances or
obligations to exist in anticipation of a withdrdvea downgrade below investment grade, (2) Pareaswonably believed that such Incurrence or
actions would not result in such a withdrawal owdgrade and (3) if so required each Restricted ifi#rg shall have entered into a Note
Guarantee and an Offering Proceeds Note Guararitki the specified time period. For purposes alskes (1) and (2) in the preceding
sentence, anticipation and reasonable belief maletermined by Parent and shall be conclusivelgended by a board resolution to such
effect adopted in good faith by the board of divestof Parent. In reaching their determination,ldbard of directors may, but need not, consult
with the Rating Agencies.

The Indenture contains, among others,dleviing covenants:

Limitation on Consolidated Debt. (a) Parent may not, and may not permit anyritéstl Subsidiary (other than to the extent peedithy
paragraph (b) of the covenant described under "—ithition on Debt of the Issuer and Issuer Restri&elsidiaries") to, directly or indirectly,
Incur any Debtprovided, however, that Parent or any Restricted Subsidiary (supjedhe case of the Issuer and any Issuer Restrict
Subsidiary, to the covenant described under "—I&tioh on Debt of the Issuer and Issuer Restrictdzsi8liaries") may Incur any Debt if, after
giving pro forma effect to such Incurrence andrgreipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or himgimy following such Incurrence and either (igttatio 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 qugnterannual 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 therteeds thereof, to (B) Pro Forma
Consolidated Cash Flow
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Available for Fixed Charges for Parent and its Retetd Subsidiaries for the four full fiscal quageaext preceding the Incurrence of such Debt
for which consolidated financial statements ardlalike, would be less than 5.0 to 1.0, or (i) PeiseConsolidated Capital Ratio as of the most
recent available quarterly or annual balance slaétet; giving pro forma effect to (x) the Incurrenaf such Debt and any other Debt Incurre
repaid since such balance sheet date, (y) therissua any Capital Stock (other than DisqualifiédcR) of Parent since such balance sheet
date, including the issuance of any Capital Stodket issued concurrently with the Incurrence ohdDebt, and (z) the receipt and application
of the net proceeds of such Debt or Capital Staskhe case may be, is less than 2.25 to 1.0.

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

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

(i) Debt under Credit Facilities in an aggregate pgatamount outstanding or available (together withsum of (A) the
amount of any outstanding Debt Incurred pursuastgose (ii) of paragraph (b) of the covenant descrunder "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries,” plus (B) the amount of all rafining Debt
outstanding or available pursuant to clause (vparfagraph (b) of the covenant described under tritation on Debt of
the Issuer and Issuer Restricted Subsidiaries#spect of Debt previously Incurred pursuant to s#afii) of
paragraph (b) of the covenant described under "—thition on Debt of the Issuer and Issuer Restri@elsidiaries,"
plus (C) the amount of all refinancing Debt outstiag or available pursuant to clause (viii) beloweéspect of Debt
previously Incurred pursuant to this clause (ifjpay one time not to exceed the greater of (@81 billion and (y) 2.00
times Pro Forma Consolidated Cash Flow Availabteé-fised Charges of Parent and its Restricted Sidrgd for the
four full fiscal quarters next preceding the Inente of such Debt for which consolidated finanstatements are
available, which amount shall be permanently redumethe amount of Net Available Proceeds useépay Debt under
the Credit Facilities or any refinancing Debt ispect of the Credit Facilities Incurred pursuantlguse (vi) of
paragraph (b) of the covenant described under "—thtion on Debt of the Issuer and Issuer Restri§ebsidiaries” or
clause (viii) below, and not reinvested in Telecaminations/IS Assets or used to purchase Notespayrother Debt,
pursuant to and as permitted by the covenant destrnder "—Limitation on Asset Dispositions;"

(i)  Purchase Money Delprovided, howevel, that the amount of such Purchase Money Debt doesxceed 100% of tf
cost of the construction, installation, acquisitigase, development or improvement of the appicab
Telecommunications/IS Assets;

(iv)  Subordinated Debt of Parepprovided, howevel, that the aggregate principal amount (or, in t#hgecof Debt issued al
discount, the Accreted Value) of such Debt, togethith any other outstanding Debt Incurred pursuarthis clause (iv)
shall not exceed $500 million at any one time (Whaenount shall be permanently reduced by the amafuxét
Available Proceeds used to repay Subordinated Bfdbarent, and not reinvested in TelecommunicatiS8n&ssets or
used to purchase Notes or repay other Debt, pursoamd as permitted by the covenant describeénike-Limitation
on Asset Dispositions"), except to the extent ddebt in excess of $500 million (A) is
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v)
(vi)

(vii)

(viii)

subordinated to all other Debt of Parent other thaht Incurred pursuant to this clause (iv) in escef such

$500 million limitation, (B) does not provide fdra payment of cash interest on such Debt pridnédStated Maturity of
the Notes and (C) (1) does not provide for paymehfsincipal of such Debt at stated maturity ontsgy of a sinking
fund applicable thereto or by way of any mandatedemption, defeasance, retirement or repurchasedhby Parent
(including any redemption, retirement or repurchabéh is contingent upon events or circumstanbasexcluding any
retirement required by virtue of the acceleratibamy payment with respect to such Debt upon amneef default
thereunder), in each case on or prior to the Stet@drity of the Notes, and (2) does not permiteragtion or other
retirement (including pursuant to an offer to pa®f made by Parent but excluding through conveistorcapital stock
of Parent, other than Disqualified Stock, withooy @ayment by Parent or its Restricted Subsididdadgke holders
thereof) of such Debt at the option of the holderéof on or prior to the Stated Maturity of theté&

Debt outstanding on the Measurement D

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

Debt Incurred by a Person prior to the time (A)rsBerson became a Restricted Subsidiary, (B) sacsoR merges int
or consolidates with a Restricted Subsidiary org@)ther Restricted Subsidiary merges into or dateges with such
Person (in a transaction in which such Person besaRestricted Subsidiary), which Debt was natifred in
anticipation of such transaction and was outstapgnior to such transaction;

Debt Incurred to renew, extend, refinance, defeasmy, prepay, repurchase, redeem, retire, exehangefund (each,
"refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (i), (iii), (v), (vii) qxii) of this paragraph (b)
or this clause (viii), in an aggregate principalcamt (or if issued at a discount, the thcereted Value) not to exceed
aggregate principal amount (or if issued at a diatahe then-Accreted Value) of and accrued istesa the Debt so
refinanced (which shall include Debt that is or haen refinanced within 45 days before or aftehdncurrence as part
of a financing strategy approved by the board odalors of Parent) plus the amount of any premiequired to be paid
in connection with such refinancing pursuant totérens of the Debt so refinanced or the amounngfraemium
reasonably determined by the board of directoRasént as necessary to

75




Table of Contents

(ix)

x)
(xi)

accomplish such refinancing by means of a tender of privately negotiated repurchase, plus theeases of Parent
Incurred in connection with such refinancipgovided, however, that (A) if the Person that originally IncurréeetDebt
to be refinanced became, or would have been ratjtorbecome if not already, a Guarantor or an @ffeProceeds Note
Guarantor as a result of the Incurrence of the Debtg refinanced in accordance with this covendntthe Person that
Incurs the refinancing Debt pursuant to this claw§g shall be a Guarantor and an Offering Prateblote Guarantor
and (2) if the Debt to be refinanced is subordidatethe Offering Proceeds Note Guarantee of sudri®g Proceeds
Note Guarantor, the refinancing Debt shall be sdipated to the same extent to the Offering Procékxde Guarantee of
the Offering Proceeds Note Guarantor Incurring gedinancing Debt, (B) the refinancing Debt shait be senior in
right of payment to the Debt that is being refireshand (C) in the case of any refinancing of Dabutred pursuant to
paragraph (a) above or clause (i), (v), (vii) ar(ar, if such Debt previously refinanced Debtlmed pursuant to any
such clause, this clause (viii), the refinancindDigy its terms, or by the terms of any agreemeimsirument pursuant
to which such Debt is issued, (x) does not profidgayments of principal of such Debt at statedurity or by way of ¢
sinking fund applicable thereto or by way of anynahatory redemption, defeasance, retirement or objase thereof by
Parent or any Restricted Subsidiary (including mdemption, retirement or repurchase which is ocgetit upon events
or circumstances, but excluding any retirementirediby virtue of the acceleration of any paymeithwespect to such
Debt upon any event of default thereunder), in ezade prior to the time the same are required éyaims of the Debt
being refinanced and (y) does not permit redemptioother retirement (including pursuant to an ofepurchase made
by Parent or any Restricted Subsidiary) of sucht@ethe option of the holder thereof prior to tiee the same are
required by the terms of the Debt being refinanotiger than, in the case of clause (x) or (y), sugh payment,
redemption or other retirement (including pursuardn offer to purchase made by Parent) which iiglitmned upon a
change of control pursuant to provisions substhytamilar to those described under "—Change ohtta Triggering
Event" or upon an asset sale pursuant to provigahstantially similar to those described under fimitation on Asset
Dispositions;"

Debt (A) in respect of performance, surety or appeads, Guarantees, letters of credit or reimbuese obligations
Incurred or provided in the ordinary course of hess securing the performance of contractual, friaeclease, self-
insurance or license obligations and not in coriorawith the Incurrence of Debt or (B) in respettostomary
agreements providing for indemnification, adjustingrpurchase price after closing, or similar ohtigns, or from
Guarantees or letters of credit, surety bonds dfopaance bonds securing any such obligations oéritar any of its
Restricted Subsidiaries pursuant to such agreemlectsred in connection with the disposition ofydnusiness, assets or
Restricted Subsidiary of Parent (other than Guaemof Indebtedness Incurred by any Person acgutiror any portio
of such business, assets or Restricted Subsididgrent for the purpose of financing such acqgoisjtand in an
aggregate principal amount not to exceed the gmasseeds actually received by Parent or any Réstrisubsidiary in
connection with such disposition;

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

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

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

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

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

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

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

(i) Debt of the Issuer or any Issuer Restricted Subisidinder Credit Facilities in an aggregate priatgmount outstanding
or available (together with the sum of (A) the amioaf any outstanding Debt Incurred pursuant tosda(ii) of
paragraph (b) of the covenant described under "—thtion on Consolidated Debtglus (B) the amount of all
refinancing Debt outstanding or available pursuardiause (viii) of paragraph (b) of the covenamsatibed under "—
Limitation on Consolidated Debt" in respect of Dplviously Incurred pursuant to clause (ii) ofggraph (b) of the
covenant described under "—Limitation on ConsokdaDebt,"plus (C) the amount of all refinancing Debt outstanding
or available pursuant to clause (vi) below in resppé Debt previously Incurred pursuant to thisuska (ii)) at any one
time not to exceed the greater of (x) $1.680 hillzmd (y) 2.00 times Pro Forma Consolidated Castv Rivailable for
Fixed Charges of Parent and its Restricted Subrg@difor the four full fiscal quarters next preagglithe Incurrence of
such Debt for which consolidated financial statetaeme available, which amount shall be permaneatiyced by the
amount of Net Available Proceeds used to repay Deber the Credit Facilities (or any refinancingobim respect of th
Credit Facilities Incurred pursuant to clause J\wii paragraph (b) of the covenant described ufddrimitation on
Consolidated Debt" or clause (vi) below), and mivested in Telecommunications/IS Assets or ugguitchase Notes
or
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(iii)
(iv)

V)

(vi)

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

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

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

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

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

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

78




Table of Contents

(vii)

(viii)

(ix)

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

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

Debt of the Issuer or any Issuer Restricted Subisidionsisting of Permitted Interest Rate or CuyeProtectior
Agreements;

Debt of any Foreign Restricted Subsidiary of treués not otherwise permitted to be Incurred purstaaolause (i’
through (viii) above or clause (x) below, whichgéther
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with any other outstanding Debt Incurred pursuarihis clause (ix) has an aggregate principal armoahin excess of
$100 million at any time outstanding;

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

(xi)  Debt under the 2015 Floating Rate Notes, the 8.88%or Notes due 2017, the 10% Senior Notes dug 20d the
9.375% Senior Notes due 2019 issued on or pritrddssue Date.

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

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

Limitation on Restricted Payments(a) Parent (i) may not, and may not permit Regtricted Subsidiary to, directly or indirecthgatare
or pay any dividend, or make any distribution,eéspect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictegi@igry (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on arg@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); (ii) may not, and may not péramny Restricted Subsidiary to, purchase, redeertherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictatstdiary of Parent or (y) any options, warrantsigints to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsydimrany securities convertible or exchangeable &htares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitguisor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adipiisfor 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 RestrictdasBiiary of payments of greater value than it waelckive 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 Investmangny Person, including the
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Designation of any Restricted Subsidiary as an &tricted Subsidiary, or the Revocation of any sbhekignation, according to the covenant
described under "—Limitation on Designations of &Btricted Subsidiaries;" (iv) may not, and may pertmit any Restricted Subsidiary to,
redeem, defease, repurchase, retire or otherwiggracor retire for value, prior to any scheduleatunity, repayment or sinking fund payment,
Debt of Parent which is subordinate in right of @yt to the Parent Guarantee or Debt of any ReadrfBubsidiary which is subordinate in
right of payment to the Notes (in the case of #wiér) or the Note Guarantee (in the case of RestrSubsidiaries other than the Issuer) of
such Restricted Subsidiary (other than any redemptiefeasance, repurchase, retirement or otheisitign or retirement for value made in
anticipation of satisfying a scheduled maturitypagment or sinking fund obligation due within oreaythereof); and (v) may not, and may not
permit any Restricted Subsidiary to, issue, transfenvey, sell or otherwise dispose of Capitac&tof any Restricted Subsidiary to a Person
other than Parent or another Restricted Subsidfiging result thereof is that such Restricted Sdibsy shall cease to be a Restricted Subsid
in which event the amount of such "Restricted Paytrghall be the Fair Market Value of the remaininigrest, if any, in such former
Restricted Subsidiary held by Parent and the d®estricted Subsidiaries (each of clauses (i) thnduy being a "Restricted Payment") if:

(1) an Event of Default, or an event that with plassing of time or the giving of notice, or botlould constitute an Event of Default, shall h
occurred and be continuing, or (2) upon giving &ffe such Restricted Payment, Parent could natrlatleast $1.00 of additional Debt
pursuant to the terms of the Indenture describgghragraph (a) of "Himitation on Consolidated Debt" above, or (3) ugiving effect to suc
Restricted Payment, the aggregate of all Restriesanents made on or after the Measurement Dafeding Restricted Payments made
pursuant to clause (A) or (B) of the proviso atéie of this sentence, and Permitted Investmentieron or after the Measurement Date
pursuant to clause (i) or (j) of the definition teef (the amount of any such Restricted PaymePReomitted Investment, if made other than in
cash, to be based upon Fair Market Value) excdedsum of: (a) 50% of cumulative Consolidated Mebme of Parent and its Restricted
Subsidiaries (or, in the case that Consolidatediietme of Parent and its Restricted Subsidiatiedl e negative, 100% of such negative
amount) since the end of the last full fiscal qelaprior to the Measurement Date through the lagtaf the last full fiscal quarter ending prior
to the date of such Restricted Payment for whiatsobdated financial statements are available ahgl(s, in the case of any Revocation nr
after the Measurement Date, an amount equal tlediser of the portion (proportionate to Parentistgdnterest in the Subsidiary to which si
Revocation relates) of the Fair Market Value of le¢ assets of such Subsidiary at the time of Reimt and the amount of Investments
previously made (and treated as a Restricted PayrgfParent or any Restricted Subsidiary in sugbsRliary;provided, however, that
Parent or a Restricted Subsidiary of Parent mahowt regard to the limitations in clause (3) hubjsct to clauses (1) and (2), make

(A) Restricted Payments in an aggregate amourtoneceed the sum of $50 million and the aggregateash proceeds received after the
Measurement Date (i) as capital contributions tieea from the issuance (other than to a Subsidiagn employee stock ownership plan or
trust established by Parent or any such Subsidiarthe benefit of their employees) of Capital &dather than Disqualified Stock) of Parent,
and (ii) from the issuance or sale of Debt of Paograny Restricted Subsidiary (other than to as&liary, Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their empl)ethat after the Measurement Date has
converted into or exchanged for Capital Stock (othan Disqualified Stock) of Parent and (B) Investts in Persons engaged in the
Telecommunications/IS Business in an aggregate atmmt to exceed the after-tax gain on the sater #ie Measurement Date, of Special
Assets to the extent sold for cash, Cash Equiveldm@iecommunications/IS Assets or the assumpfi@ebt of Parent or any Restricted
Subsidiary (other than Debt that is subordinateithéoNotes, the Offering Proceeds Note or any epble Note Guarantee or Offering Proce
Note Guarantee) and release of Parent and allitestiSubsidiaries from all liability on the Dels#samed. The aggregate net cash proc
referred to in the immediately preceding clauséegiYand (A)(ii) shall not be utilized to make Rested Payments pursuant to such
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clauses to the extent such proceeds have beeredtid make Permitted Investments under claus¥ {ije definition of "Permitted
Investments."

(b)

(€)

Notwithstanding the foregoing limitation, (i) Patenay pay any dividend on Capital Stock of any slasParent within 60 day
after the declaration thereof if, on the date wtiendividend was declared, Parent could have paild dividend in accordance
with the foregoing provisiongrovided, however, that at the time of such payment of such dividerdother Event of Default
shall have occurred and be continuing (or reseltefrom); (ii) Parent may repurchase any sharés @fommon Stock or
options to acquire its Common Stock from Persons ware formerly directors, officers or employee$afent or any of its
Subsidiaries or other Affiliates in an amount rioekceed $3 million in any 12-month period; (iigrEnt and any Restricted
Subsidiary may refinance any Debt otherwise peettitty clause (viii) of paragraph (b) under "—Lintida on Consolidated
Debt" above or clause (vi) of paragraph (b) undetImitation on Debt of the Issuer and Issuer Restd Subsidiaries" above;
(iv) Parent and any Restricted Subsidiary mayeetirrepurchase any Capital Stock of Parent ongpfRestricted Subsidiary or
any Subordinated Debt of Parent in exchange fooubof the proceeds of the substantially concursate (other than to a
Subsidiary of Parent or an employee stock ownenglaip or trust established by Parent or any sudisifliary for the benefit of
their employees) of, Capital Stock (other than Dadified Stock) of Parenprovided, however, that the proceeds from any st
exchange or sale of Capital Stock shall be excldded any calculation pursuant to clause (A)(i}hie proviso at the end of
paragraph (a) above or pursuant to clause (b)eodidfinition of "Invested Capital;" and (v) Paremy pay cash dividends in a
amount not in excess of $50 million in any 12-maopéhiod in respect of Preferred Stock of Parertejothan Disqualified
Stock). The Restricted Payments described in tregfing clauses (i), (ii) and (v) shall be includedhe calculation of
Restricted Payments; the Restricted Payments thesicim clauses (iii) and (iv) shall be excludedhie calculation of Restricted
Payments.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, pay any dividend or make distribution in respect
of shares of its Capital Stock held by Parent Sistéer Restricted Subsidiary (whether in cash, ré&esior other Property) or al
payment (whether in cash, securities or other Rtgpen account of the purchase, redemption, netinet, acquisition,
cancellation or termination of any such sharesagital Stock (all such dividends, distributions ggrayments being referred to
herein as "Parent Transfers"), other than (i) RaFeansfers at such times and in such amountsalklshnecessary to permit
Parent to pay administrative expenses attributiblbe operations of its Restricted SubsidiarigsPéarent Transfers at such
times and in such amounts as are sufficient foeftao make the timely payment of interest, prem{ifrany) and principal
(whether at stated maturity, by way of a sinkingdwapplicable thereto, by way of any mandatory mgatéon, defeasance,
retirement or repurchase thereof, including up@ndbcurrence of designated events or circumstadesg virtue of acceleratic
upon an event of default, or by way of redemptionetirement at the option of the holder of the DafParent, including
pursuant to offers to purchase) according to thedeof any Debt of Parent, (iii) Parent Transfexstp permit Parent to satisfy
its obligations in respect of stock option plan®tirer benefit plans for management or employedsoént and its Subsidiaries,
(B) to permit Parent to pay dividends on Prefe@&ack of Parent in an amount not to exceed theeggde net cash proceeds
received by Parent (1) after September 30, 1998 the issuance of Capital Stock, and (2) fromiskeance or sale of Debt of
Parent or any Restricted Subsidiary that after&epéer 30, 1999, has been converted into or exclidiog&apital Stock of
Parent, (C) in an annual amount not to exceed 50Paent's Consolidated Net Income for the priscdl year and (D) Parent
Transfers in amounts not to exceed the amountmedjbly Parent to pay accrued and unpaid intereahgrDebt of Parent due
upon the conversion, exchange or
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purchase of such Debt into, for or with Capitalcktof Parent and (iv) additional Parent TransfétsraDctober 1, 2003 in a
principal amount not to exceed $50 million in thygeegate.

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

(b)

Notwithstanding the foregoing limitation, Parentynand may permit any Restricted Subsidiary toate®r otherwise cause
suffer to exist (i) any encumbrance or restricomsuant to any agreement in effect on the Issue,r&luding, without
limitation, the Existing Credit Facility and the igting Notes, (ii) any customary (as conclusivedyeitmined in good faith by tt
Chief Financial Officer of Parent) encumbranceestriction applicable to a Restricted Subsidiagt th contained in an
agreement or instrument governing or relating tbtl@entained in any Qualified Credit Facility orrBliase Money Debt;
provided, however, that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaufficient
for the Issuer to make the timely payment of irggrpremium (if any) and principal (whether at sthinaturity, by way of a
sinking fund applicable thereto, by way of any metndy redemption, defeasance, retirement or repgecthereof, including
upon the occurrence of designated events or ciraumoss or by virtue of acceleration upon an evédetault, or by way of
redemption or retirement at the option of the hotafehe Debt, including pursuant to offers to fhase) according to the terms
of the Indenture and the Notes and other Debtishatlely an obligation of the Issuer, bvided further, however, that such
agreement may nevertheless contain customary (@stsomined) net worth, leverage, invested capital other financial
covenants, customary (as so determined) covenegasding the merger of or sale of all or any sulighpart of the assets of
Parent or any Restricted Subsidiary, customargdadetermined) restrictions on transactions witiiats and customary (as so
determined) subordination provisions governing Deted to Parent or any Restricted Subsidiary, &iity encumbrance or
restriction pursuant to an agreement relating soAaquired Debt, which encumbrance or restrict®ndt applicable to any
Person, or the properties or assets of any Peosioer, than the Person so acquired, (iv) any encander or restriction pursuant
to an agreement relating to any Debt of a Foreigstiitted Subsidiary Incurred pursuant to clausedfi paragraph (b) of the
covenant described under "—Limitation on Debt @ tbsuer and Issuer Restricted Subsidiaries" shapplicable only to such
Foreign Restricted Subsidiary and its Subsidiafdgsany encumbrance or restriction pursuant tagreement effecting a
refinancing of Debt Incurred pursuant to an agregmeferred to in clause (i), (ii) or (iii) of thjzaragraph (b)provided,
however, that the provisions contained in such agreemadating to such encumbrance or restriction are ngemestrictive (as
so determined) in any material respect than theigians contained in the agreement the subjecedige(vi) in the case of
clause (iii) of paragraph (a) above, any encumtgamaestriction contained in any security agreenfi@cluding a Capital Lease
Obligation) securing Debt of Parent or a RestriGetisidiary otherwise permitted under the Indentowe only to the extent
such restrictions restrict the transfer of the Bropsubject to such security agreement, (viihia ¢ase of clause (iii) of
paragraph (a) above, customary provisions (A) istrict the subletting, assignment or transfeargf Property that is a lease,
license, conveyance or similar contract, (B) cargdiin asset sale or other asset disposition agmsrtimiting the transfer of
the
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Property being sold or disposed of pending theitpsf such sale or disposition or (C) arising greed to in the ordinary cou
of business, not relating to any Debt, and thatalp individually or in the aggregate, detract frtm value of Property of Pare
or any Restricted Subsidiary in any manner matésifdarent or any Restricted Subsidiary, (viii) @mgumbrance or restriction
with respect to a Restricted Subsidiary imposedymmt to an agreement which has been enteredointbd sale or disposition
of all or substantially all of the Capital Stockoperty of such Restricted Subsidigmyovided, however, that the
consummation of such transaction would not resudt Default or an Event of Default, that such ieStn terminates if such
transaction is abandoned and that the consummaitiabhandonment of such transaction occurs withenyaar of the date such
agreement was entered into, and (ix) any encumbrangestriction pursuant to the Indenture and\tbees.

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

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

84




Table of Contents

and (b) such Lien does not extend to or cover @ahgrdProperty; (vi) Liens to secure Debt Incurredefinance, in whole or in part, Debt
secured by any Lien referred to in the foregoirmuses (i), (iv) and (v) or this clause (vi) so laggsuch Lien does not extend to any other
Property (other than improvements and accessiotigetoriginal Property) and the principal amounbebt so secured is not increased except
as otherwise permitted under clause (viii) of paapd (b) of "—Limitation on Consolidated Debt" dagse (vi) of paragraph (b) of "—
Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries" above; (vii) Liens Incurred orafier the Measurement Date not otherwise
permitted by the foregoing clauses (i) through (i)t including in the computations of Liens petedtunder this clause (vii) Liens existing on
the Issue Date which remain existing at the timeashputation which are otherwise permitted undaust (i)) securing Debt of Parent or any
Restricted Subsidiary (other than the Issuer orlasyer Restricted Subsidiary) in an aggregate aitnoat to exceed 5% of Parent's
Consolidated Tangible Assets; (viii) Liens on Pmtypef any Non-Telecommunications Subsidigoypvided, however, that the Incurrence of
such Lien does not require the Person Incurringy iken to secure any Debt of any Person other ¢ghidion-Telecommunications Subsidiary;
(ix) Liens granted after the Issue Date pursuati-thimitation on Liens" to secure the Notes, thd 20-loating Rate Notes, the 8.75% Senior
Notes due 2017, the 10% Senior Notes due 2018d®.875% Senior Notes due 20provided, however, that no Lien may be granted to
secure the 2015 Floating Rate Notes, the 8.75%0o88lutes due 2017, the 10% Senior Notes due 20118®.375% Senior Notes due 2019
unless gari passuLien on the Property subject to such Lien is corentty granted to secure the Notes and remainffeatdor so long as su
Lien securing the 2015 Floating Rate Notes, th&%.Benior Notes due 2017, the 10% Senior Note@18 or the 9.375% Senior Notes due
2019; (x) Liens to secure Debt incurred pursuamidase (viii) of paragraph (b) of "—Limitation @ebt of the Issuer and Issuer Restricted
Subsidiaries" above; (xi) Liens to secure amouefsodited into an escrow account for the benefihefholders of the 2015 Floating Rate
Notes, the 8.75% Senior Notes due 2017, the 10%SEntes due 2018 or the 9.375% Senior Notes @€ h connection with th
prepayment of the 2015 Floating Rate Proceeds NuteB.75% Proceeds Note, the 10% Proceeds Nabe &.375% Proceeds Note by

Level 3 LLC; (xii) Liens to secure amounts depasiteto an escrow account for the benefit of theladd of the Notes in connection with the
prepayment of the Offering Proceeds Note by Level; (xiii) Liens on the Property of a Foreign Résted Subsidiary and its Subsidiaries
Incurred on or after the Issue Date securing D&btich Foreign Restricted Subsidiary Incurred pamnsto clause (ix) of paragraph (b) of the
covenant described under "—Limitation on Debt @& tbsuer and Issuer Restricted Subsidiaries;" @in)l Permitted Liens.

Limitation on Sale and Leaseback Transastio Parent may not, and may not permit any Restti@ubsidiary 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 "—Limitadn Consolidated Debt" above or "—Limitation Dabt of the Issuer and Issuer
Restricted Subsidiaries" above and (b) a Lien mnsto the covenant described under "—LimitatiorL@ns" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohithe Indenture described under "—Limitation on ésBispositions" below (including the
provisions concerning the application of Net AvhiaProceeds) are satisfied with respect to suth@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 Dispositions.Parent may not, and may not permit any Restti®ubsidiary to, make any Asset Disposition unless
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposit least equal to the Fair Market Value for
the Property sold or disposed of as determinedéypbard of directors of Parent in good faith avidenced by a
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resolution of the board of directors of Parentdileith the Trustee; and (ii) at least 75% of thasideration for such disposition consists of
or Cash Equivalents or the assumption of Debt@fissuer or any Issuer Restricted Subsidiary (dtier Debt of the Issuer that is
subordinated to the Notes or Debt of any IssuetrResd Subsidiary that is subordinated to the N®tmrantee or Offering Proceeds Note
Guarantee of such Issuer Restricted Subsidiaryyeledse of the Issuer and all Issuer Restrictdx$i8iaries from all liability on the Debt
assumed (or if less than 75%, the remainder of sooBideration consists of Telecommunications/ISeAs);provided, however, that, to the
extent such disposition involves Special Assetxrahny portion of the consideration may, at Pseglection, consist of Property other than
cash, Cash Equivalents, the assumption of Debemcdmmunications/IS Assets.

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

Any Net Available Proceeds from an Assetfoisition not applied in accordance with the prewgggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whicketNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute "Excess Prazéé&tihen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,erctise of Debt of Parent required or permittecetoepurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucteExé®roceeds on a pro rata basis according tagalraanount (or, in the case of Debt
issued at a discount, the then-Accreted Valuefdpoutstanding Notes at a price in cash equaDf?4 of the principal amount of the Notes on
the purchase date plus accrued and unpaid intgfresty) thereon (subject to the right of holdefsexord on the relevant record date to receive
interest due on the relevant interest payment dett@)y) any other Debt of the Issuer thgtasi passuwith the Notes, any Debt of a Guarantor
that ispari passuwith such Guarantor's Note Guarantee or any DehtRéstricted Subsidiary that is a subsidiary eflfsuer but not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaier@st (if any) to the purchase date (or
100% of the therccreted Value plus accrued and unpaid interestnyf) to the purchase date in the case of origgsale discount Debt), to t
extent, in the case of this clause (y), requiredenrthe terms thereof (other than Debt owed torRaneany Affiliate of Parent). To the extent
there are any remaining Excess Proceeds followiagompletion of the Offer to Purchase, the Isshatl apply such Excess Proceeds to the
repayment of other Debt of the Issuer or any Rastli Subsidiary that is a subsidiary of the Issteethe extent permitted or required under the
terms thereof. Any other remaining Excess Procesisbe applied to any use as determined by Pat@ohvis not otherwise prohibited by the
Indenture, and the amount of Excess Proceedstshadiset to zero.

The Issuer may not, and may not permitlaayer Restricted Subsidiary to, sell, transfexséeor otherwise 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 theNrarket Value of such Property (which, in the ead the Offering Proceeds Note or any other
intercompany Debt, is the principal amount of tHéefng Proceeds Note or such other Debt and anguad and unpaid interest thereon) and
(i) the consideration consists of either (A) 108%cash or Cash Equivalents or (B) Debt of Parerhe Restricted Subsidiary to
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which the Property was transferred that is sechyeal Lien on such transferred Property. Parerh@Restricted Subsidiary to which Property
was transferred for consideration consisting of et is secured by a Lien on such Property imatance with clause (ii)(B) of the prior
sentence may substitute the Lien on such Propéttyaiien on other Property (including any Propervned by the Issuer or an Issuer
Restricted Subsidiary) that, as determined by treed of directors of Parent in good faith and en@sl by a resolution of the board of direc

of Parent filed with the Trustee, has a Fair Maikalue of no less than the Fair Market Value of Bimeperty for which the substitution is made
at the time of the substitution. Any such Lien nb@ysecond in priority to any Lien on such Propertiavor of the lenders under a Qualified
Credit Facility. The provisions of this paragraghribt apply to (a) dividends and distributions @stthan any dividend or distribution of the
Offering Proceeds Note or any other intercompanigtpéb) loans or advances and (c) purchases woicgsror goods.

Limitation on Issuance and Sales of Captalck of Restricted Subsidiaries.Parent shall at all times own all the issued @aumtstanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Cagitatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of stmgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmerest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8iavgithat complies with the provisions describeder "—Limitation on Asset
Dispositions" above to the extent such provisigo@y (i) in a transaction that results in suckstRieted Subsidiary becoming a Joint Venture,
provided(x) such transaction complies with the provisiorsatibed under "—Limitation on Asset Dispositioabve to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soifit ¥enture would have been permitted
new Restricted Payment or Permitted Investment utindeprovisions of "—Limitation on Restricted Pagmts” 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 Subygidiad such transaction complies with the provisidascribed under "—Limitation on Asset
Dispositions" to the extent such provisions apfily), the transfer, conveyance, sale or other digjposof shares required by applicable law or
regulation, (v) if required, the issuance, transfenveyance, sale or other disposition of dirextgualifying shares, (vi) Disqualified Stock
issued in exchange for, or upon conversion ofhergroceeds of the issuance of which are useditmnee, shares of Disqualified Stock of
such Restricted Subsidiagrovidedthat the amounts of the redemption obligationsuchsDisqualified Stock shall not exceed the amoohts
the redemption obligations of, and such Disqualifgtock shall have redemption obligations no e@ttian those required by, the Disqualified
Stock being exchanged, converted or refinanced,ifva transaction where Parent or a RestrictdasBliary acquires at the same time not less
than its Proportionate Interest in such issuandeagiital Stock, (viii) Capital Stock issued andstahding on the Measurement Date,

(ix) Capital Stock of a Restricted Subsidiary issaad outstanding prior to the time that such Rebsromes a Restricted Subsidiary so lor
such Capital Stock was not issued in contemplaif@such Person's becoming a Restricted Subsidiaoyherwise being acquired by Parent

(x) an issuance of Preferred Stock of a Restri€tglsidiary (other than Preferred Stock convertilolexchangeable into Common Stock of any
Restricted Subsidiary) otherwise permitted by tigehture.

Transactions with Affiliates. Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectgll, lease,
transfer, or otherwise dispose of any of its Priyptr, 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 Affiliaieransaction or series of Affiliate Transactionsiisterms that are no less favorable to Pare
such Restricted Subsidiary than those
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that would have been obtained in a comparable dem{gh transaction by Parent or such Restrictdasisiiary with a Person that is not an
Affiliate (or, in the event that there are no comgtde transactions involving Persons who are nétidtes of Parent or the relevant Restricted
Subsidiary to apply for comparative purposes, ientise on terms that, taken as a whole, Parendétasmined to be fair to Parent or the
relevant Restricted Subsidiary) and (b) ParentinBt@) with respect to any Affiliate Transactionseries of Affiliate Transactions involving
aggregate payments in excess of $10 million bsttlean $15 million, a certificate of the chief extee, operating or financial officer of Pare
evidencing such officer's determination that suéfilidte Transaction or series of Affiliate Transmmns complies with clause (a) above and
(ii) with respect to any Affiliate Transaction cgrges of Affiliate Transactions involving aggregateyments equal to or in excess of

$15 million, a board resolution of Parent certifyithat such Affiliate Transaction or series of Affie Transactions complies with clause (a)
above and that such Affiliate Transaction or seoifeffiliate Transactions has been approved byltbard of directors of Parent, including a
majority of the disinterested members of the badrdirectors;provided, however, that, in the event that there shall not be attleao
disinterested members of the board of directoiRasent with respect to the Affiliate Transactioardht shall, in addition to such board
resolution, obtain a written opinion from an inwvasnt banking firm of national standing in the Uditgtates which, in the good faith judgment
of the board of directors of Parent, is independetit respect to Parent and its Affiliates and died to perform such task, which opinion st
be to the effect that the consideration to be paietceived in connection with such Affiliate Traotion is fair, from a financial point of view,
to Parent or such Restricted Subsidiary.

Notwithstanding the foregoing, the follogishall not be deemed Affiliate Transactions: iy @mployment 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, however, that no more than 5% of the Voting Stock (onlly/fdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (othiean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments permi
by the covenant described under "—Limitation ontReted Payments" (other than Investments in Adfidis that are not Parent or Restricted
Subsidiaries); (v) transactions pursuant to theasenf any agreement or arrangement as in effett@Measurement Date; (vi) transactions
with respect to wireline or wireless transmissiapacity, the lease or sharing or other use of cablber optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiRest Subsidiary) and any other Persprgvided, however, that in the case of this
clause (vi), such transaction complies with cla@jen the immediately preceding paragraph; ani) {vé Escrow Transactions.

Change of Control Triggering Event.Within 30 days of the occurrence of both a @Qeaof Control and a Rating Decline with respect to
the Notes (a "Change of Control Triggering Everitig Issuer will be required to make an Offer todRase all outstanding Notes at a price in
cash equal to 101% of the principal amount of tliéeN on the purchase date plus any accrued andduntexest (if any) to such purchase date
(subject to the right of holders of record on thkevant record date to receive interest due omdieant interest payment date).
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A "Change of Control" means the occurreofcany of the following events:

(A)

(B)

©

(D)

if any "person" or "group” (as such terms are uaedections 13(d) and 14(d) of the Exchange Aatryr successor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgieother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be adgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdis@ammediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of the Votingp&k of Parentprovided,
however, that the Permitted Holders are the "beneficiahers" (as defined in Rule 13d-3 under the Exchakweexcept that a
person will be deemed to have "beneficial ownersbfll shares that any such person has the t@htquire, whether such
right is exercisable immediately or only after tessage of time), directly or indirectly, in thegeggate of a lesser percentage of
the total voting power of the Voting Stock of Partiran such other person or group (for purposehkisfclause (A), such person
or group shall be deemed to beneficially own anyingpStock of a corporation (the "specified corgimna’) held by any other
corporation (the "parent corporation™) so long ashsperson or group beneficially owns, directlyrafirectly, in the aggregate a
majority of the total voting power of the Votingosk of such parent corporation); or

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

during any period of two consecutive years, indil$ who at the beginning of such period constittite board of directors of
Parent (together with any new directors whose ielear appointment by such board or whose nomindto election by the
shareholders of Parent was approved by a voteradjarity of the directors then still in office wiveere either directors at the
beginning of such period or whose election or natiim for election was previously so approved) edas any reason to
constitute a majority of the board of directord@irent then in office; or

the shareholders of Parent or the Issuer shall appeoved any plan of liquidation or dissolutiorRafrent or the Issuer,
respectively.

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

The existence of the holders' right to regjLsubject to certain conditions, the Issuerfaurchase Notes upon a Change of Control
Triggering Event may deter a third party from acingj Parent or the Issuer in a transaction thastitutes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastier 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$isuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon a
Change of Control. Subject to certain exceptioms Existing Credit Facility requires the Issueptepay loans under the Existing Credit
Facility within 60 days after the occurrence ofharge of control triggering event (as defined i Existing Credit Facility). In the
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event that an Offer to Purchase occurs at a timenvthe Issuer does not have sufficient availabielduto pay the Purchase Price for all Notes
tendered pursuant to such Offer to Purchase onewhen the Issuer is prohibited from purchasimgNbtes (and the Issuer is unable either to
obtain the consent of the holders of the relevaatitor to repay such Debt), an Event of Default @ccur under the Indenture. In addition,
one of the events that constitutes a Change ofrGlamder the Indenture is a sale, transfer, asségt, lease, conveyance or other disposition
of all or substantially all of the assets of Pammthe Issuer. The Indenture is governed by NewkYaw, and there is no established definition
under New York law of "substantially all"* of thesa$s of a corporation. Accordingly, if Parent ag thsuer were to engage in a transaction in
which it disposed of less than all of its assetp @stion of interpretation could arise as to waetuch disposition was of "substantially all" of
its assets and whether the Issuer was requirecke mn Offer to Purchase.

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

Reports. Whether or not Parent is subject to Sectiom)L8( 15(d) of the Exchange Act, or any successarigion thereto, Parent shall
file with the Commission the annual reports, quiyteeports and other documents which Parent wbalee been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the "Required Filing Dates") by which Pareatlld have been required to file them.
Parent or the Issuer shall also in any event (#)iiL5 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) WHarent 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. Notwithstanding the foregoiRgrent and the Issuer will be deemed to have foedisuch reports referred to above to the
Trustee and the holders if Parent has filed supbrts with the Commission via the EDGAR filing sstst and such reports are publicly
available.

Limitation on Designations of Unrestrict8dbsidiaries. The Indenture provides that Parent will notigieste (1) the Issuer or
Level 3 LLC as an Unrestricted Subsidiary or (2y ather Subsidiary of Parent (other than a newdatad Subsidiary in which no Investment
has previously been made) as an "Unrestricted 8ialpg? under the Indenture (a "Designation”) unless

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

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

(c) Parent would not be prohibited under the Indenfine making an Investment at the time of Desigmat@ssuming th
effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prdjzmate to Parent's equ
interest in such Restricted Subsidiary) of the Farket Value of the net assets of such RestriSiglasidiary on such date.

In the event of any such Designation, Piasball be deemed to have made an Investment tatirggi a Restricted Payment pursuant to the
covenant "—Limitation on Restricted Payments" fibparposes of the Indenture in the Designation Anmtpprovided, however, that, upon a
Revocation of any such Designation of a SubsidiBarent shall be deemed to continue to have a pemba
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"Investment" in an Unrestricted Subsidiary of aroamt (if positive) equal to (i) Parent's "Investrtidn such Subsidiary at the time of such
Revocation less (ii) the portion (proportionatéPrent's equity interest in such Subsidiary) offthie Market Value of the net assets of such
Subsidiary at the time of such Revocation. At tlreetof any Designation of any Subsidiary as an stnicted Subsidiary, such Subsidiary shall
not own any Capital Stock of Parent or any Restd@ubsidiary. The Indenture further provides tieather Parent nor any Restricted
Subsidiary shall at any time (x) provide credit o for, or a Guarantee of, any Debt of any Umietetd Subsidiary (including any
undertaking, agreement or instrument evidencing febt);provided, however, that Parent or a Restricted Subsidiary may plétiggtal

Stock or Debt of any Unrestricted Subsidiary oroaracourse basis such that the pledgee has no wlaatsoever against Parent other than to
obtain such pledged Capital Stock or Debt, (y) ibectly or indirectly liable for any Debt of any testricted Subsidiary or (z) be directly or
indirectly liable for any Debt which provides thihe holder thereof may (upon notice, lapse of titmboth) declare a default thereon or cause
the payment thereof to be accelerated or payahde forits final scheduled maturity upon the ocemce of a default with respect to any Debt,
Lien or other obligation of any Unrestricted Sulisig (including any right to take enforcement aestagainst such Unrestricted Subsidiary),
except in the case of clause (x) or (y) to the mpermitted under "—Limitation on Restricted Paynsé and "—Transactions with Affiliates.”

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

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

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

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

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

Limitation on Actions with respect to Exigtintercompany Obligations. Without the consent of the holders of at Iéast-thirds in
principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or fail to exfany of its rights under the Offering ProceedseNany Offering Proceeds
Note Guarantee, the Subordination Agreement omdmgr agreement with Parent or any Restricted 8idrgito subordinate a
payment obligation on any Debt to the prior paymeritil in cash of all obligations with respectttee Offering Proceeds Note
or an Offering Proceeds Note Guarantee, and thedsnd Level 3 LLC may not amend the Offering Beats Note in a manner
adverse to the holders of the Notpsyvided, however, that nothing in this covenant shall compel treié&s to demand payment
under the Offering Proceeds Note or any OfferingcBeds Note Guarantee except during a bankruptsglviency or similar
proceeding;
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(b)

(©)

(d)

()

()

in the event Level 3 LLC (or any successor obliginder the Offering Proceeds Note) repays all coréign of the Offering
Proceeds Note, the Issuer must (i) deposit an atradwash equal to the principal amount of the @fiig Proceeds Note then
repaid in an escrow account with an unaffiliatedficial institution for the benefit of the holdefs¢he Notes, and as security
the prompt and complete payment and performance whe of the Issuer's obligations in respect ofNbees, until such time ¢
the Notes are no longer outstanding or such casbeid pursuant to clause (ii) or (iii) of this pgnagph, (ii) redeem Notes having
a principal amount equal to the principal amountef Offering Proceeds Note then repaid in accaréavith, and if at such tin
permitted by, the first paragraph of the sectiofitled "—Optional Redemption,” or (iii) purchase fde in the open market
having a principal amount equal to the principabant of the Offering Proceeds Note then reppidyided, however, that if at
any time the principal amount of the Offering Prede Note is greater than the principal amount daébl¢hat remain
outstanding, Level 3 LLC (or any successor oblignder the Offering Proceeds Note) may repay oryergr waive an amount
of the Offering Proceeds Note equal to such exagts®ut complying with clause (i), (ii) or (iii) alve;

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

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

Parent, the Issuer and Level 3 LLC may not ameadsibordination Agreement in a manner adverseetbidkders of the Note
and Parent or any Restricted Subsidiary and theetssay not amend any other agreement betweentRarany Restricted
Subsidiary and the Issuer to subordinate a paywotdigation on any Debt of Parent or any RestriGetysidiary to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Note or any Offefngceeds Note Guarantee, in
each case, the determination of which shall be rbgdfe board of directors of Parent acting in gtaith and shall be
evidenced by a resolution of the board of directdrBarent except to permit subordination of thegpective obligations under
the Offering Proceeds Note or any Offering Procédal® Guarantee to their respective obligationsendQualified Credit
Facility as described, and to the extent set fantider "—Subordination of Existing Intercompany i@ations"; and

Parent may not permit any Restricted Subsidia@tarantee the 2015 Floating Rate Notes, the 20d#&tiRf Rate Proceeds

Note, the 8.75% Senior Notes due 2017, the 8.758¢eeds Note, the 10% Senior Notes due 2018, thePro¥eeds Note, the
9.375% Senior Notes due 2019 or the 9.375% Prodéetisunless such Restricted Subsidiary concugréhtlarantees
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the Notes and such Guarantee of the Notes remagféeict for so long as the Guarantee of the 20458tihg Rate Notes, the
2015 Floating Rate Proceeds Note, the 8.75% Séldtes due 2017, the 8.75% Proceeds Note, the 16f6r9¢otes due 2018,
the 10% Proceeds Note, the 9.375% Senior Note20L@ or the 9.375% Proceeds Ngimvided, however, that this provision
shall not be deemed to be violated by the Guaraftéee 2015 Floating Rate Notes, the 8.75% Sexaies due 2017, the 10%
Senior Notes due 2018 or the 9.375% Senior Note2@d9 of Level 3 LLC outstanding on the Issue Date

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transactioa series of related transactions, (i) consolidate or merge into any other Person or Persons or
permit any other Person to consolidate with or reéngo Parent or (ii) directly or indirectly, trdfes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othersBe or Persons unless: (a) in a transaction ichwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or othemisposes of all or substantially all of its é&s$e any other Person, the successor entity is
organized under the laws of the United States o&Aca or any State thereof or the District of Cabiemand shall expressly assume, by a
supplemental indenture executed and deliveredetdthstee in form satisfactory to the TrusteepfifParent's obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeaftier giving effect to such transaction and irgpainy 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 DifauEvent of Default shall have occurred and betimuing under the Indenture;

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

The Issuer may not, in a single transaatioa series of related transactions, (i) const#ida& merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (i¢ept to the extent permitted under "—Certain Cewes—Limitation on Restricted Payment
directly or indirectly, transfer, sell, lease, cegwor otherwise dispose of all or substantiallyitalassets to Parent. Additionally, the Issuer may
not, in a single transaction or a series of relétadsactions, (i) consolidate with or merge inty ather Person or Persons or permit any other
Person to consolidate with or merge into the Issuéii) (other than, to the extent permitted undetCertain Covenants—Limitation on
Restricted Payments,” to a Restricted Subsidiayithor becomes a Guarantor and an Offering Pdsclete Guarantor or to Parent so lon
Parent is a Guarantor) directly or indirectly, s#am, sell, lease, convey or otherwise disposdl @ substantially all its assets to any other
Person or Persons unless: (a) in a transactiomiohwthe Issuer is not the surviving Person or lriclv the Issuer transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person, the ssemreentity is organized under the laws of the
United
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States of America or any State thereof or the Bistf Columbia and shall expressly assume, byppleimental indenture executed and
delivered to the Trustee in form satisfactory te Thustee, all of the Issuer's obligations underitidenture; (b) immediately before and after
giving effect to such transaction and treating Beypt which becomes an obligation of the Issueth{ersuccessor entity) or an Issuer Restricted
Subsidiary as a result of such transaction as haween Incurred by the Issuer or such Issuer ResdriSubsidiary at the time of the transact

no Default or Event of Default shall have occuraad be continuing under the Indenture; (c) immedijafter giving effect to such transaction
and treating any Debt which becomes an obligatfdheIssuer (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@fransaction, the Issuer (or the successor
entity) could Incur at least $1.00 of additionaldDpursuant to the provisions of the Indenture diesd in paragraph (a) under "—Certain
Covenants—imitation on Debt of the Issuer and Issuer RettdcSubsidiaries” above; (d) if, as a result of amgh transaction, Property of 1
Issuer (or the successor entity) or any IssuerrResd Subsidiary would become subject to a Lievhfiited by the provisions of the Indenture
described under "—Certain Covenants—Limitation @enk" above, the Issuer or the successor entityetdssuer shall have secured the Notes
as required by said covenant; (e) in the caset@frsfer, sale, lease, conveyance or other dispogf all or substantially all of the assets of
Issuer, such assets shall have been transferiga exstirety or virtually as an entirety to one Barand such Person shall have complied wit
the provisions of this paragraph; and (f) certalreo conditions are met. The successor entity shaiteed to, and be substituted for, and may
exercise every right and power of the Issuer uttteindenture, and the predecessor "Issuer," exaepe case of a lease, shall be released
from all its obligations under the Indenture.

A Guarantor (other than Parent) may nog #ingle transaction or a series of related tietigss, (i) consolidate 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—Limitation agsRicted Payments," directly or indirectly, traersfsell, 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 than isssuer Restricted Subsidiary, and with resfweatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterrRést 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 DéfawEvent of Default shall have occurred and batiooing under the Indenture and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or otherwise
disposes of all or substantially all of its assetany other Person, the resulting surviving ondfaree Person is organized under the laws of the
United States of America or any State thereof eistrict of Columbia and shall expressly assubyea supplemental indenture executed and
delivered to the Trustee in form satisfactory te Twustee, all of such Guarantor's obligations utitke Indenture and its Note Guarantee; or
(b) such transaction complies with the covenantudlesd under "—Certain Covenantd-itation on Asset Dispositions” (or Parent ceesfin
an Officers' Certificate to the Trustee that ithedmply with the requirements of such covenardtiey) to application of the proceeds of such
transaction).
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An Offering Proceeds Note Guarantor may moa single transaction or a series of relataddactions, (i) consolidate with or merge into
any other Person or Persons (other than, with ct$pan Offering Proceeds Note Guarantor thahisauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restri®tdbsidiary or Parent) or permit any other
Person (other than, with respect to an Offeringceds Note Guarantor that is an Issuer Restriaiediiary, another Offering Proceeds Note
Guarantor that is an Issuer Restricted Subsidéargt,with respect to an Offering Proceeds Note Guardhat is a Sister Restricted Subsidiary,
Parent or another Offering Proceeds Note Guardhédiis a Sister Restricted Subsidiary) to constéidvith or merge into such Offering
Proceeds Note Guarantor or (ii) except to anottféeridg Proceeds Note Guarantors to the extent pershunder "—Certain Covenants—
Limitation on Restricted Payments," directly oriredtly, transfer, sell, lease, convey or othervdspose of all or substantially all its assets to
any other Person or Persons (other than, with otsp@an Offering Proceeds Note Guarantor thahiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restri®tdsidiary or Parent) unless
(1) immediately before and after giving effect tmls transaction and treating any Debt which becasnesbligation of such Offering Proceeds
Note Guarantor as a result of such transactioraam@ been Incurred by such Offering Proceeds Katarantor at the time of the transacti
no Default or Event of Default shall have occuraad be continuing under the Indenture and (2) e{dein a transaction in which such
Offering Proceeds Note Guarantor is not the sung\®erson or in which such Offering Proceeds Natar@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person, the tegubsurviving or transferee Person is organized
under the laws of the United States of Americany &tate thereof or the District of Columbia andlsbxpressly assume all of such Offering
Proceeds Note Guarantor's obligations under theridff Proceeds Note Guarantee and any subordiragi@ements between the Issuer and
such Offering Proceeds Note Guarantor relatingn¢oQffering Proceeds Note; or (b) such transaa@nplies with the covenant described
under "—Certain Covenants—Limitation on Asset Dsifions” (or Parent certifies in an Officers' Cigette to the Trustee that it will comply
with the requirements of such covenant relatinggdplication of the proceeds of such transaction).

Certain Definitions

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

"Accreted Value" of any Debt issued atiagtess than the principal amount at stated mgturieans, as of any date of determination, an
amount equal to the sum of (a) the issue pricaich Hebt as determined in accordance with Secdi3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewamis considered as part of the "stated
redemption price at maturity" of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsarmgessor provisions, whether
denominated as principal or interest, over theegmice of such Debt) that shall theretofore hasased pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cduen the date of issue of such Debt to the daigetérmination, minus all amounts
theretofore paid in respect of such Debt, which amt® are considered as part of the "stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarccessor provisions (whether such amounts perd denominated principal or interest).

95




Table of Contents

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

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

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

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

"Attributable Value" means, as to any matgr lease under which any Person is at the tiafdel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exterated)
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determined in accordance with generally acceptedwating principles, discounted from the last d#tsuch remaining term to the date of
determination at a rate per annum equal to theodigarate which would be applicable to a Capitadde=Obligation with like term in
accordance with generally accepted accounting ipless The net amount of rent required to be paiden any such lease for any such period
shall be the aggregate amount of rent payable d{edsee with respect to such period after excfudinounts required to be paid on accour
insurance, taxes, assessments, utility, operatiddabor costs and similar charges. In the casmpflease which is terminable by the lessee
upon the payment of penalty, such net amount shsadlinclude the lesser of the amount of such pefial which case no rent shall be
considered as required to be paid under such fdmequent to the first date upon which it maydsninated) or the rent which would
otherwise be required to be paid if such leas@isa terminated. "Attributable Value" means, aa apital Lease Obligation, the principal
amount thereof.

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

"Capital Stock" of any Person means anyalhshares, interests, participations or otheiivedents (however 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 antgguierest), warrants or options to acquire anitggaterest in such Person.

"Cash Equivalents" means (i) Governmenufies maturing, or subject to tender at the aptibthe holder thereof, within two years
after the date of acquisition thereof, (ii) timegpdsits and certificates of deposit of any comméitmaak organized in the United States having
capital and surplus in excess of $500 million esommercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time) witinaturity date not more than one year from the
date of acquisition, (iii) repurchase obligationighva term of not more than 30 days for underlygegurities of the types described in clause (i)
above entered into with (x) any bank meeting thalifjcations specified in clause (ii) above or &)y primary government securities dealer
reporting to the Market Reports Division of the Eral Reserve Bank of New York, (iv) direct obligais issued by any state of the United
States of America or any political subdivision afyasuch state or any public instrumentality themaaturing, or subject to tender at the option
of the holder thereof, within 90 days after theedat acquisition thereofyrovided, however, that at the time of acquisition, the long-ternbide
of such state, political subdivision or public imshentality has a rating of A (or higher) from S&PA-2 (or higher) from Moody's (or, if at a
time neither S&P nor Moody's shall be rating subhgations, then an equivalent rating from sucheothationally recognized rating service
acceptable to the Trustee), (v) commercial pasereid by the parent corporation of any commerciaklmaganized in the United States having
capital and surplus in excess of $500 million esoemercial bank organized under the laws of angrotbuntry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time), ancho®rcial paper issued by others having one
of the two highest ratings obtainable from eith&PSr Moody's (or, if at any time neither S&P nopbtly's shall be rating such obligations,
then from such other nationally recognized ratiexyi€e acceptable to the Trustee) and in eachroasering within one year after the date of
acquisition,
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(vi) overnight bank deposits and bankers' accepmatany commercial bank organized in the UniteteS having capital and surplus in
excess of $500 million or a commercial bank orgathiander the laws of any other country that is enber of the OECD having total assets in
excess of $500 million (or its foreign currency ealent at the time), (vii) deposits available foithdrawal on demand with a commercial b
organized in the United States having capital amglss in excess of $500 million or a commerciallbarganized under the laws of any other
country that is a member of the OECD having tosak#s in excess of $500 million (or its foreignreacy equivalent at the time) and

(viii) investments in money market funds substdiytiall of whose assets comprise securities oftyfpes described in clauses (i) through (vii).

"Change of Control" has the meaning sahfander "—Certain Covenants—Change of Control geiing Event" above.
"Change of Control Triggering Event" hae theaning set forth under "—Certain Covenan®ange of Control Triggering Event" abo
"Code" means the Internal Revenue Cod®861as amended.

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

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

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of Parent and its Restricted
Subsidiaries on a consolidated basis as at theodiaketermination to (ii) the sum of (a) $2.024ibil, (b) the aggregate net proceeds to Parent
from the issuance or sale of any Capital StocK\(tiog Preferred Stock) of Parent other than Di$ijed Stock subsequent to the
Measurement Date, (c) the aggregate net proceenbstlre issuance or sale of Debt of Parent or arsgrReed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafut@l Stock of Parent other than Disqualified 8tde each case upon conversion or
exchange thereof into Capital Stock of Parent syileset to the Measurement Date and (d) the aftega#x on the sale, subsequent to the
Measurement Date, of Special Assets to the extert Special Assets have been sold for cash, Casivdtents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdimated to the Notes or any applicable N
Guarantee or Offering Proceeds Note Guaranteejededse of Parent and all Restricted Subsidiarggs &ll liability on the Debt assumed,;
provided, however, that for purposes of calculation of the ConsdaédaCapital Ratio, the net proceeds from the issei@n sale of Capital
Stock or Debt described in clause (b) or (c) atshedl not be included to the extent (x) such prdedeave been utilized to make a Permitted
Investment under clause (i) of the definition tloérer a Restricted Payment or (y) such Capital IStocDebt shall have been issued or sold to
Parent, a Subsidiary of Parent or an employee statiership plan or trust established by Parennhgrsaich Subsidiary for the benefit of their
employees.

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

(i) Consolidated Interest Expense of Parent
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and its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries, as applicabtesifch period, plus (ii) Consolidated Income
Tax Expense of Parent and its Restricted Subsédiani the Issuer and the Issuer Restricted Subsiglias applicable, for such period, plus
(iiif) consolidated depreciation and amortizatiopense and any other non-cash items (other thaswiynon-cash 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 applicable offv¢r non-recurring or unusual losses or expeofsParent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidiaageapplicable (as determined by Parent in goold &itl in accordance with Regulation G,
promulgated pursuant to the Securities Act andetkehange Act), (v) nomecurring or unusual gains of Parent and its RasttiSubsidiaries «
the Issuer and the Issuer Restricted Subsidieaagapplicable (as determined by Parent in gool fiaibiccordance with Regulation G,
promulgated pursuant to the Securities Act and Brgk Act), (vi) acquisition-related costs and kedtrring reserves incurred by Parent or any
of its Restricted Subsidiaries or the Issuer or afrye Issuer Restricted Subsidiaries, as apgisat connection with the acquisition of,
merger, amalgamation or consolidation with, anysBrerexpensed in computing such Consolidated Nentedo the extent the same would
have been capitalized prior to the adoption ofedtant of Financial Accounting Standards No. 141&siBess Combinations, (vii) the amount
of (a) any restructuring charges or reserves ofiitand its Restricted Subsidiaries or the Issndrtlae Issuer Restricted Subsidiaries, as
applicable, and (b) any impairment charge or assét-off or write-down of Parent and its Restritt8ubsidiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, in each,qgagsuant to generally accepted accounting iegi and (viii) any non-recurring expenses
or charges (other than depreciation or amortizagiense) related to any equity offering, Permitteg:stment, acquisition, disposition,
recapitalization or the Incurrence of Debt pernditte be Incurred under the Indenture (includingfnancing thereof) (whether or not
successful), including (a) such fees, expensehanges related to the offering of the Notes (initigcreakages costs in connection with
hedging obligations) and (b) any amendment or atthadification of the notes, and, in each case, diediu(and not added back) in computing
Consolidated Net Incomerovided, however, that there shall be excluded therefrom the Cadatad Cash Flow Available for Fixed Charges
(if positive) of any Restricted Subsidiary or IssRestricted Subsidiary, as applicable (calculaeguhrately for such Restricted Subsidiary or
Issuer Restricted Subsidiary in the same mannpragded above for Parent or the Issuer, as afgégahat is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Parent or another Restricted Slilsf or to the Issuer or another Issuer
Restricted Subsidiary, as applicable, to the extéstich restrictions.

"Consolidated Income Tax Expense" for Phagnl its Restricted Subsidiaries or the Issuerthaedssuer Restricted Subsidiaries for any
period means the aggregate amounts of the progisamrincome taxes of Parent and its Restrictedsislidries 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 Pasemt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any period
means the interest expense included in a consetidatome statement (excluding interest incoméasent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidieaagapplicable, for such period in accordance wathegally accepted accounting principles,
including without limitation or duplication (or, the extent not so included, with the addition @f)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédihkers' acceptances or similar facilities;
(i) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividemeid in shares of Preferred Stock that is notjisified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividendbgther or not declared or paid; (vi) interest on
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Debt guaranteed by Parent and its Restricted Siabigisl or the Issuer and the Issuer RestrictediSialnies, as applicable; (vii) the portion of
any Capital Lease Obligation or Sale and Leasebaaksaction paid during such period that is allte#d interest expense; (viii) interest
Incurred in connection with investments in discoadd operations; and (ix) the cash contributiorenyp employee stock ownership plan or
similar trust to the extent such contributions ased by such plan or trust to pay interest or feesy Person (other than Parent or a Restricted
Subsidiary or the Issuer or an Issuer Restrictdasigliary, as applicable) in connection with Delsturred by such plan or trust.

"Consolidated Net Income" for Parent asdiestricted Subsidiaries or the Issuer and theetdRestricted 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 lasiprovided, however, that there she
be excluded therefrom (a) for purposes of the camedescribed under "—Certain Covenants—LimitatarRestricted Payments” only, the
net income (or loss) of any Person acquired 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 Subsidiaurtp the Issuer or an Issuer Restricted Subsidéasapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder "—Certain Covenantsnitation on Restricted Payments" only, to theesttsuc!
dividends or distributions have been subtractethftioe calculation of the amount of Investmentsugp®rt the actual making of Investments),
(c) gains or losses realized upon the sale or aisposition of any Property of Parent or its Rettd Subsidiaries or the Issuer or the Issuer
Restricted Subsidiaries, as applicable, that issofat or disposed of in the ordinary course of bess (it being understood that Permitted
Telecommunications Capital Asset Dispositions shaltonsidered to be in the ordinary course ofrtass), (d) gains or losses realized upon
the sale or other disposition of any Special Asgedsall extraordinary gains and extraordinarséss determined in accordance with generally
accepted accounting principles, (f) the cumulaéffect of changes in accounting principles, (g)-eash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employetctors of Parent or any Restricted
Subsidiary or the Issuer or any Issuer Restrictdasiliary, as applicable, of (1) options to pureh@spital Stock of Parent or such Restricted
Subsidiary or the Issuer or such Issuer RestriStdukidiary, as applicable, or (2) other compengaights; provided, in either case, that such
options or rights, by their terms can be redeentéldeaoption of the holder of such option or righty for Capital Stock, (i) with respect to a
Restricted Subsidiary or an Issuer Restricted Slidogi, as applicable, that is not a Wholly OwnedbSdiary any aggregate net income (or |
in excess of Parent's or any Restricted Subsidianthe Issuer's or any Issuer Restricted Subygigijas applicable, pro rata share of the net
income (or loss) of such Restricted Subsidiaryssuér Restricted Subsidiary, as applicable, thadvtis Wholly Owned Subsidiary; (j) if the
period is the second, third or fourth fiscal quadf2003 or the first fiscal quarter of 2004, @ygeegate of $293,686,650 for all such quarters
(such amount relating to communications revenuesgrized by Parent and its Subsidiaries in conaeatith the amendment in February
2003 of the 1998 Cost Sharing and IRU Agreemerti WXi® Communications); and (k) for purposes of clttng Pro Forma Consolidated
Cash Flow Available for Fixed Charges in paragrégghand (b) of the covenant described under "—latioh on Consolidated Debt" and
paragraph (a) and (b) of the covenant describedrdkdLimitation on Debt of the Issuer and IssuestReted Subsidiaries" only, ordinary
losses or gains (including related fees and exggmseearly extinguishment of Delpovided furthetthat there shall further be excluded
therefrom the net income (but not net loss) of Regtricted Subsidiary or any Issuer Restricted iHidry, as applicable, that is subject to a
restriction which prevents the payment of dividendghe making of distributions to
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Parent or another Restricted Subsidiary or to $kadr or another Issuer Restricted Subsidiarypplicable, to the extent of such restriction.

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

"Credit Facilities" means one or more dragireements, including the Existing Credit Fagiliban agreements or similar facilities,
secured or unsecured, providing for revolving dr&gdins, term loans and/or letters of credit, idalg any Qualified Receivable Facility,
entered into from time to time by Parent and itstReted Subsidiaries, or Purchase Money Debt,elstDncurred pursuant to Capital Lease
Obligations, Sale and Leaseback Transactions,rioisgecured note issuances, and including anyetleotes, Guarantees, collateral
documents, instruments and agreements executexhirection therewith, as the same may be amendpglesnented, modified, restated or
replaced from time to time.

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudicg obligations incurred in connection with tequisition of Property, (i) every
reimbursement obligation of such Person with resgmeletters of credit, bankers' acceptances oil@ifacilities 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 Attribigaishlue 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 Agre¢sehsuch Person and (ix) every obligation oftype referred to in clauses (i) through
(viii) of another Person and all dividends of arstRerson the payment of which, in either caseéh farson has Guaranteed. The "amount" or
"principal amount" of Debt at any time of determtioa as used herein represented by (a) any Delrdsat a price that is less than the princ
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@iuinrecovered purchase price (that is, the anmpaidtfor Receivables that has not been
actually recovered from the collection of such Realgles) paid by the purchaser (other than Paneatwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representeahlgbligation under an Interest Rate or Currenogdetion Agreement shall be equal to
(x) zero if such obligation has been Incurred parduo clause (x) of paragraph (b) of the covedastribed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (viif)maragraph (b) of the covenant described under &rdih Covenants—Limitation on Debt
of the Issuer and Issuer Restricted Subsidiarie§y)ahe notional amount of such obligation if hioturred pursuant to such clause.

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

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its teforsdby the terms of any security into which
it is convertible or for which it is exchangeablei),upon the
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happening of any event, matures or is mandatceiigemable, pursuant to a sinking fund obligatioatberwise, or is redeemable at the option
of the holder thereof, in whole or in part, on diopto the final Stated Maturity of the Notgspvided, however, that any Preferred Stock
which would not constitute Disqualified Stock bat provisions thereof giving holders thereof thghtito require Parent or the Issuer,
respectively, to repurchase or redeem such Preff&t@ck upon the occurrence of (i) a change ofrobotcurring prior to the final Stated
Maturity of the Notes shall not constitute Disqfiell Stock if the change of control provisions apgible to such Preferred Stock are no more
favorable to the holders of such Preferred Stoek the provisions applicable to the Notes containgde covenant described under Gertair
Covenants—Change of Control Triggering Event” drain asset sale occurring prior to the final Std¢katurity of the Notes shall not
constitute Disqualified Stock if the asset salevgions applicable to such Preferred Stock are ncerfavorable to the holders of such
Preferred Stock than the provisions applicablénéoNotes contained in the covenant described urekimitation on Asset Dispositions” and,
in each case such Preferred Stock specificallyigesvthat Parent or the Issuer, respectively, vatlrepurchase or redeem any such stock
pursuant to such provisions prior to the Issuepsirchase of such Notes as are required to beategmed pursuant to the covenant described
under "—Certain Covenants—Change of Control TriggeEvent" or "—Limitation on Asset Dispositions."

"Disqualified Stock Dividends" means aNidiends with respect to Disqualified Stock of Patezid by Persons 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 aqub0able to Parent for the period
during which such dividends were paid.

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

"8.625% Proceeds Note" has the meaninfpstt under "—Subordination of Existing IntercomgaDbligations" above.

"8.625% Senior Notes due 2020" means thigelss 8.625% Senior Notes due 2020 issued purtu#re Indenture dated as of January
2012, among the Issuer, Parent and The Bank of Y, as trustee.

"8.75% Proceeds Note" has the meaningostit inder "—Subordination of Existing Intercompadligations™” above.

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

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

"Escrow Account” means a segregated accouder the sole control of the Trustee, that idekionly cash and Cash Equivalents, the
proceeds thereof and interest earned thereonfrémeeall Liens (except for the Liens of the Trusfeethe benefit of the holders of the Notes
and the Trustee).

"Escrow Agent" has the meaning set fortdard—Escrow Arrangement" above.

"Escrow Transactions" means the Notes Agsiom, the addition of Guarantees under the Indentuconnection with the Notes
Assumption, and each other transaction contemplatetle Escrow Agreement.

"Event of Default” has the meaning setHfarmder "—Events of Default” above.
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"Exchange Act" means the Securities Exckahgt of 1934, as amended (or any successor act)the rules and regulations thereunder
(or respective successors thereto).

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

"Existing Notes" means Parent's 3.5% CaditMerSenior Notes due 2012 in an aggregate prat@mount not to exceed $335 million,
Parent's 15% Convertible Senior Notes due 2018 iaggregate principal amount not to exceed $400omjlParent's 7% Convertible Senior
Notes due 2015 in an aggregate principal amountonexceed $475 million (includes Series B), Pasehb% Convertible Senior Notes ¢
2016 in an aggregate principal amount not to ex&2€d.25 million, Parent's 11.875% Senior Notes20ME9 in an aggregate principal amount
not to exceed $605 million, the Issuer's 2015 FigaRate Notes in an aggregate principal amountmekceed $300 million, the Issuer's
8.75% Senior Notes due 2017 in an aggregate pehaipount not to exceed $700 million, the IssuEd% Senior Notes due 2018 in an
aggregate principal amount not to exceed $640anilind the Issuer's 9.375% Senior Notes due 2040 aggregate principal amount not to
exceed $500 million.

"Fair Market Value" means, with respecaty Property, the price that could be negotiateghimrm's-length free market transaction, for
cash, between a willing seller and a willing buyeither of whom is under pressure or compulsiototmplete 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 pardguager "—Certain Covenants—Limitation
on Asset Dispositions™).

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

"Global Crossing Acquisition" means the @silion by Parent of Global Crossing Limited, amept company with limited liability
organized under the laws of Bermuda, pursuant¢dthalgamation Agreement.

"Governmental Authority" means the governtraf the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahba&r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment.

"Government Securities" means direct obiayes of, or obligations fully and unconditionatiyiaranteed or insured by, the United Stat
America or any agency or instrumentality thereaftfe payment of which obligations or guaranteeftitifaith and credit of the United States
is pledged and which are not callable or redeematitlee issuer's option (unless, for purposesefigfinition of "Cash Equivalents” only, the
obligations are redeemable or callable at a pratdass than the purchase price paid by Paremteoapplicable Restricted Subsidiary, together
with all accrued and unpaid interest (if any) onlsGovernment Securities).

"Guarantee" by any Person means any oligiadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of amgioPerson (the "primary obligor") in any mannehngther directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaadeg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of parthgsdirrangements or by agreements to keep-welltd(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ghdbebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of the
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primary obligor so as to enable the primary obligopay such Debt or (iv) entered into for the msag of assuring in any other manner the
obligee against loss in respect thereof, in whol@ part (and "Guaranteed,” "Guaranteeing" anddi@untor" shall have meanings correlativ
the foregoing)provided, however, that the Guarantee by any Person shall not iectuidiorsements by such Person for collection cosigpn
either case, in the ordinary course of business.

"Guarantor" means (1) Parent and (2) ahgroPerson that becomes a Guarantor pursuant tmtemants described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crrt@ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries,
Mergers, Consolidations and Certain Sales of ASsetany other provision of the Indenture.

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issugyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewdf any such Debt or other obligation on thameé sheet of such Person (and
"Incurrence,” "Incurred" and "Incurring” shall hareeanings correlative to the foregoingjpvided, however, that a change in generally
accepted accounting principles that results intdigation of such Person that exists at such tieeming Debt shall not be deemed an
Incurrence of such Debt and that neither the atofuaterest nor the accretion of original issugcdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbedomes a Subsidiary of Parent shall be deemleavi® been Incurred at the time at whic
becomes a Subsidiary.

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

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

"Investment" by any Person means any dveatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmeants for Property or services for the accountsa 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, however, that Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnsémadl be the original cost of such
Investment, plus the cost of all additions, asunfsdate, thereto and minus the amount, as of daieh of any portion of such Investment re
to such Person in cash as a repayment of prinoipaketurn of capital, as the case may be (exoepie extent such repaid amount has been
included in Consolidated Net Income of Parent asméRestricted Subsidiaries to support the actu&imgeof Restricted Payments), but without
any other adjustments for increases or decreasedun, or write-ups, write-downs or writdfs with respect to such Investment. In deterng
the amount of any
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Investment involving a transfer of any Propertyastthan cash, such Property shall be valued &gitsMarket Value at the time of such
transfer.

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

"Issue Date" means June 9, 2011.

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

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

"Issuer Debt Ratio" means the ratio oftf@) aggregate consolidated principal amount (athéncase of Debt issued at a discount, the then
Accreted Value) of Debt of the Issuer and the IsRestricted Subsidiaries (other than Debt owedarent or a Sister Restricted Subsidiary
that is subordinated to the Offering Proceeds Nibteevel 3 LLC is the obligor on such Debt) ordaa Offering Proceeds Note Guarantee o
obligor on such Debt), on a consolidated basistantling as of the most recent available quarterbnnual balance sheet, after giving pro
forma effect to the proposed Incurrence of Debingjvise to such calculation and any other Debtitrexd or repaid since such balance sheet
date and the receipt and application of the natqeds thereof, to (b) the sum of, without duplmati(x) Consolidated Cash Flow Available for
Fixed Charges of the Issuer and the Issuer Resdri8tibsidiaries for the four full fiscal quarteexnpreceding such proposed Incurrence of
Debt for which consolidated financial statementsarailable and (y) Consolidated Cash Flow Avaddbt Fixed Charges of Parent and the
Sister Restricted Subsidiaries to the extent attaible to Sister Restricted Subsidiaries that arar@ntors for such four full fiscal quarters;
provided, however, that if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer Retstt Subsidiary, Parent or
any Sister Restricted Subsidiary shall have mageoommore Asset Dispositions or an Investment (lkyger or otherwise) in any Issuer
Restricted Subsidiary or Sister Restricted Subsidiar any Person which becomes an Issuer Restrigtisidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consoiatabf Property, or (B) since the beginning of spehiod any Person (that subsequently
became an Issuer Restricted Subsidiary or a St&siricted Subsidiary or was merged with or inI8suer, any Issuer Restricted Subsidiary
or any Sister Restricted Subsidiary since the beggof such period) shall have made such an A3sgiosition, Investment, acquisition,
merger or consolidation, then Consolidated Casivwailable for Fixed Charges for such four fubdal quarter period shall be calculated
after giving pro forma effect to such Asset Dispiosis, Investments, acquisitions, mergers or caédatibns as if such Asset Dispositions,
Investments, acquisitions, mergers or consolidatmeturred on the first day of such period. Foppses of this definition, whenever "pro
forma" effect is to be given to any Asset Dispasitilnvestment, acquisition, merger or consolidgtibe calculations shall be performed in
accordance with Article 11 of Regulation S-X progatked under the Securities Act, as interpretedoddaith by the chief financial officer of
Parent, except that any such pro forma calculatiag include operating expense reductions for seciog attributable to the transaction to
which pro forma effect is being given (includingthout limitation, operating expense reductionsilastable to execution or termination of &
contract, reduction of costs related to administeafunctions, the termination of any employeesherclosing (or the approval by the board of
directors of Parent of the closing) of any facjlitiat have been realized or for which all stepsessary for the realization of which have been
taken or are reasonably expected to be taken witréive months following such transactigmpvided, that such adjustments are set forth i
Officers' Certificate which states (i) the
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amount of such adjustment or adjustments andh@i) such adjustment or adjustments are based ordkenable good faith beliefs of the
Officers executing such Officers' Certificate.

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

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

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servine, or, if Moody's Investors Service, Inc. shahse rating debt securities having a maturity
at original issuance of at least one year and gatifigs business shall have been transferred ioc@essor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceas¢isgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto slatlhave been transferred to any successor Peéhgam;Moody's" shall mean any other
national recognized rating agency (other than S&Bj) rates debt securities having a maturity afioai issuance of at least one year by a
written notice given to the Issuer.

"Net Available Proceeds" from any Assetgoisition by any Person means cash or cash equisalereived (including amounts received
by way of sale or discounting of any note, instalirnreceivable or other receivable, but excludimg 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 andfet®eand expenses (including appraisals, brokeragenissions and investment banking
fees) Incurred and all federal, state, provindakign and local taxes required to be accruedlebiity 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, beatéput of the proceeds from such Asset Disposifidip all distributions and other payments
required to be made to minority interest holderSupsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls@&eor any Subsidiary thereof, as the case magsa reserve in accordance with generally
accepted accounting principles against any liabdiassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioasd severance and other employee
termination costs associated with such Asset Diiposin each case as determined by the boardreftrs of such Person, in its reasonable
good faith judgment evidenced by a resolution efttbard of directors filed with the Trustgeovided, however, that any reduction in such
reserve within twelve months following the consuntiotaof 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 reductioprovided
further, however, that, in the event
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that any consideration for a transaction (which Matherwise constitute Net Available Proceedsguired to be held in escrow pending
determination of whether a purchase price adjustméhbe made, at such time as such portion ofdhiesideration is released to such Person
or its Restricted Subsidiary from escrow, suchiparshall be treated for all purposes of the Indentind the Notes as a new Asset Disposition
at the time of such release from escrow with Nedifable Proceeds equal to the amount of such podi@onsideration released from escrow.

"9.375% Proceeds Note" has the meaninfpsit under "—Subordination of Existing Intercompanbligations™ above.

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

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

"Note Guarantee” means an unconditionalr@tee of the due and punctual payment of the ip@hof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitgcceleration, upon one or more dates set Eggyment or otherwise, and all other
monetary obligations of the Issuer under the Ingienénd the Notes, and the due and punctual pesforenof all covenants, agreements,
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

"Notes Assumption" means the consummatfahevtransactions whereby Financing assumed, lyyofkanerger of Level 3 Escrow with
and into Financing, or otherwise, all of the obligas of Level 3 Escrow under the Notes and theihdre and the Guarantors (subject, in the
case of Level 3 LLC, to the receipt of requisitguiatory approvals as described under "—Note Gueeatl) will guarantee the Notes and the
Indenture pursuant to a supplemental indenture.

"Notes Assumption Date" has the meanindosét under "—Escrow Arrangement” above.

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first-class mpdstage prepaid, to each holder of Notes at its
address appearing in the Note Register on theaddle Offer offering to purchase up to the prirdipmount of Notes specified in such Offer
at the purchase price specified in such Offer @srchined 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, scbjo any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settienlate (the "Purchase Date") for purchase
of Notes within five business days after the ExjgiraDate. The Issuer shall notify the Trusteesasst 15 Business Days (or such shorter period
as is acceptable to the Trustee) prior to the mailif the Offer of the obligation to make an OffefPurchase, and the Offer shall be mailed by
the Issuer or, at the Issuer's request, by thet@etn the name and at the expense of the IssherOffer shall contain information concerning
the business of Parent and its Subsidiaries whiehdsuer in good faith believes will enable suchlérs to make an informed decision with
respect to the Offer to Purchase. The Offer stwaitain all instructions and materials necessasngble such holders to tender Notes pursuant
to the Offer to Purchase. The Offer shall alsoestat

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

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

the purchase price to be paid by the Issuer fdd(BLaggregate principal amount of Notes acceptegdgment (as specified
pursuant to the Indenture) (the "Purchase Price");

that the holder may tender all or any portion & Motes registered in the name of such holder lzatdainy portion of a Note
tendered must be tendered in an integral multip&Llgd00 principal amount;

the place or places where Notes are to be surredder tender pursuant to the Offer to Purch
that any Notes not tendered or tendered but nahaised by the Issuer will continue to accrue istere

that on the Purchase Date the Purchase Priceadtirne due and payable upon each Note being acdeptealyment pursuant
to the Offer to Purchase and that interest theriéamy, shall cease to accrue on and after thetfase Date;

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

that holders will be entitled to withdraw all onyaportion of Notes tendered if the Issuer (or tlagiRg Agent) receives, not later
than the close of business on the Expiration Catelegram, telex, facsimile transmission or lestting forth the name of the
holder, the principal amount of the Note the holeadered, the certificate number of the Note thidér tendered and a
statement that such holder is withdrawing all podion of his tender;

that (i) if Notes in an aggregate principal amdest than or equal to the Purchase Amount aretdobjered and not withdrav
pursuant to the Offer to Purchase, the Issuer phathase all such Notes and (ii) if Notes in agragate principal amount in
excess of the Purchase Amount are tendered andithotrawn pursuant to the Offer to Purchase, tBads shall purchase Notes
having an aggregate principal amount equal to tireHase Amount on gro ratabasis (with such adjustments as may be
deemed appropriate so that only Notes in denonginaf $1,000 or integral multiples thereof shalldurchased); and

that in the case of any holder whose Note is paeti@nly in part, the Issuer shall execute, andtbstee shall authenticate ¢
deliver to the holder of such Note without servibarge, a new Note or Notes, of any authorized mémation as requested by
such holder, in an aggregate principal amount eguahd in exchange for the unpurchased portighefNote so tendered.

Any Offer to Purchase shall be governedihg effected in accordance with the Offer for sOfter to Purchase.

"Offering Proceeds Note" has the meanindosth under "—Subordination of Existing Intercoamy Obligations" above.

"Offering Proceeds Note Guarantee" meansn@onditional Guarantee of the due and punctuaheat of the principal of and premium,
if any, and interest on the Offering Proceeds Nateen and as due, whether on demand, at matuyitgcteleration, upon one or more date
for prepayment or otherwise, and all other monetdntigations of Level 3 LLC under the Offering Peecls Note.
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"Offering Proceeds Note Guarantor" meansRestricted Subsidiary that provides an Offeringd@eds Note Guarantee pursuant to the
covenant described under "—Certain Covenants—Ltioiteon Consolidated Debt" and "—Certain Covenantgnitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or éimgrgrovision of the Indenture.

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

"Opinion of Counsel" means an opinion oficsel of Parent or the Issuer, including an emm@ayfeParent or the Issuer.
"OECD" shall mean the Organization for Emmic Cooperation and Development.
"Parent Guarantee" means the Note Guararfitearent.

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

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

"Permitted Interest Rate or Currency PridacAgreement” of any Person means any Interett BraCurrency Protection Agreement
entered into with one or more financial institusan the ordinary course of business that is desiga protect such Person against fluctuations
in interest rates or currency exchange rates wihect to Debt Incurred and not for purposes afldpgon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.

"Permitted Investments" means (a) Cash\Edeits; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acksior extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentamdsother securities received as a result of A3sgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Disjio®s”; (g) Investments in any Person as a resfulthich such Person becomes a
Restricted Subsidiary (including, for avoidancelotibt, the Global Crossing Acquisition); (h) Invesnts made prior to the Measurement
Date; (i) Investments made after the Measuremetd DaPersons engaged in the Telecommunicatiomikiess in an aggregate amount not
to exceed Invested Capital; and (j) additional Btreents in an aggregate amount not to exceed $2B&mM

"Permitted Liens" means (a) Liens for tax@ssessments, governmental charges, levies arclahich are not yet delinquent or which are
being contested in good faith by appropriate prdivess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideattne conduct of Parent's and its
Restricted Subsidiaries' businesses or the ownedsliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of Parent's and its Restricted Slidses' Property when taken as a whole, or makgimpair the use thereof in the operatior
its business; (c) Liens, pledges and deposits rimatiies ordinary course of business in connectiaih wiorkers' compensation, unemployment
insurance and other types of statutory obligati¢asliens, pledges or deposits made to securpghflermance of tenders, bids, leases, public
or statutory obligations, sureties, stays, app&algmnities, performance or other similar bonds atther
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obligations of like nature incurred in the ordinagurse of business (exclusive of obligations fier payment of borrowed money, the obtaining
of advances or credit or the payment of the defieprechase price of Property and which do not énafgregate materially impair the use of
Property in the operation of the business of Paaadtthe Restricted Subsidiaries taken as a wh@g)oning restrictions, servitudes,
easements, rights-of-way, restrictions and otheilar charges or encumbrances incurred in the arglinoourse of business which, in the
aggregate, do not materially detract from the valine Property subject thereto or materially ifgre with the ordinary conduct of the
business of Parent or its Restricted Subsidiaffany interest or title of a lessor in the Prdpeubject to any lease other than a Capital Lease
(g9) Liens (including Liens encumbering the Escroecdunt and funds on deposit in or credited to ther&wv Account) created for the benefit
of, or to secure, the Notes; and (h) Liens encumberny escrow account and funds on deposit oritegttb such escrow account in respect of
any additional Indebtedness Incurred pursuantaatvenant in the Indenture limiting the activitigd evel 3 Escrow prior to the Notes
Assumption.

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

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

"Preferred Stock" of any Person means @hgtock of such Person of any class or classesdber designated) that ranks prior, as to the
payment of dividends or as to the distribution €gets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class oh<Rerson.

"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of Restri€elsidiaries held by Persons other than
Parent or the Issuer or a Wholly Owned Restrictalisiliary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided g difference between one and the maximum statfiéoigral income rate (expressed as a
decimal number between 1 and 0) applicable toghgerr of such Preferred Stock for the period dunihigh such dividends were paid.

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges" for Parent and its Restrictelds®liaries for any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriod, calculated in accordance with the
definition thereofprovided, however, that if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restrictedds&liary (or any Person which
becomes a Restricted Subsidiary) or an acquisiti@rger or consolidation of Property which constisuall or substantially all of an operating
unit of a business or a line of business, or (B¢aithe beginning of such period any Person (thiagexjuently became a Restricted Subsidiary
or was merged with or into Parent or any Restri@elsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornffe& to such Asset

110




Table of Contents

Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, stweents, acquisitions, mergers or
consolidations occurred on the first day of suchiqae For purposes of this definition, wheneverd'forma" effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsaidation, the calculations shall be performedéoordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as intdagatén good faith by the chief financial officer Bérent, except that any such pro forma
calculation may include operating expense redustfonsuch period attributable to the transactmwhich pro forma effect is being given
(including, without limitation, operating expenssuctions attributable to execution or terminatdany contract, reduction of costs related to
administrative functions, the termination of anypoyees or the closing (or the approval by the dadidirectors of Parent of the closing) of
any facility) that have been realized or for whidhsteps necessary for the realization of whichehaeen taken or are reasonably expected
taken within twelve months following such transantiprovidedthat such adjustments are set forth in an Offideestificate which states (i) tl
amount of such adjustment or adjustments andh@f such adjustment or adjustments are based ardBenable good faith beliefs of the
Officers executing such Officers' Certificate.

"Property” means, with respect to any Peraay interest of such Person in any kind of priyper asset, whether real, personal or mixed,
or tangible or intangible, including Capital Staokand other securities of, any other Person.pegposes of any calculation required pursuant
to the Indenture, the value of any Property shalite Fair Market Value.

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

"Purchase Money Debt" means Debt (includiagquired Debt and Capital Lease Obligations, megtgfinancings and purchase money
obligations) incurred for the purpose of financalgor any part of the cost of construction, inisti#n, acquisition, lease, development or
improvement by Parent or any Restricted Subsididgny Telecommunications/IS Assets of Parent grRestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in connetigvawith, as the same may be amer
supplemented, modified, restated or replaced fiora to time.

"Quialified Credit Facility" means one or ra@redit agreements, loan agreements or simiddlitfas, secured or unsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, or senior secnode issuances, and including any related notearddtees, collateral documents, instruments
and agreements executed in connection therewittheasame may be amended, supplemented, modiéis@ted or replaced from time to time,
including, without limitation, the Existing Credtacility.

"Qualified Receivable Facility" means DebParent or any Subsidiary Incurred from timeitoet pursuant 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 adifeublic notice of the occurrence of a Chang€ofitrol or of the intention of Parent to effect a
Change of Control.
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"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the RatirgeXwhich period shall be extended so lon
the rating of the Notes is under publicly announcedsideration for possible downgrade by any oRhting Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Nttasis lower than the applicable Issue Date Raim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbees by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if sucingais not changed by the 90th day following theifltpDate. A downgrade within rating
categories, as well as between rating categoridihevconsidered a Rating Decline. A "Rating Deeli also shall be deemed to have occurred
if a Rating Decline (as defined in any indenturgegaing any of the Existing Notes) shall have opediin respect of any of the Existing Notes.

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

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

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

"Sale and Leaseback Transaction" of angdtemeans any direct or indirect arrangement patdoavhich any 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 balgte of the last payment of rent or any
other amount due under such arrangement priortdirst date on which such arrangement may be tert@d by the lessee without payment of
a penalty.

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

"Sister Restricted Subsidiary" means afigstl Subsidiary that is not the Issuer or ands®estricted Subsidiary.

"Special Assets" means (a) the CapitalliStvassets of RCN Corporation and Commonwealtegrene Enterprises, Inc. (and any
intermediate holding companies or other entitiemfal solely for the purpose of owning such CajStakk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr dtla@ 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—Linidgaton Asset Dispositions").

"Stated Maturity” when used with respecatdote or any installment of interest thereon, msegae date specified in such Note as the 1
date on which the principal of such Note or sudtahment of interest is due and payable, inclugingsuant to any mandatory redemption
provision
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(but excluding any provision providing for the regliase of such Note at the option of the holderettfeupon the happening of any
contingency beyond the control of the Issuer undesh contingency has occurred).

"Subordinated Debt" means Debt of Parenth@ is not secured by any Lien on or with respe@ny Property now owned or acquired
after the Measurement Date and (b) as to whiclpélyenent 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 Guaranteat least the following extent: (i) no
payments of principal of (or premium, if any) otdrest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementsuch Debt (collectively, "payments of such Delbt§y 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 #eent that any other Default exists with respet¢h&oNotes, upon notice by holders of 25% or
more in aggregate principal amount of the NotethéoTrustee, the Trustee shall have the rightite gotice to Parent and the holders of such
Debt (or trustees or agents therefor) of a payrhkrtkage, and thereafter no payments of such Dalgthe made for a period of 179 days fr
the date of such noticprovided, however, that not more than one such payment blockageeatay be given in any consecutive 360-day
period, irrespective of the number of defaults wihpect to the Notes during such period; (iipafment of such Debt is accelerated when any
Notes are outstanding, no payments of such Debthwagade until three Business Days after the Teusteeives notice of such acceleral
and, thereafter, such payments may only be matteetextent the terms of such Debt permit paymetitattime; and (iv) such Debt may not
(x) provide for payments of principal of such Dabthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptigtirement or repurchase which is
contingent upon events or circumstances but exofudny 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 Btethe 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 paynredgmption or other retirement (including pursutardn offer to purchase made by Parent)
which is conditioned upon (A) a change of contfoParent pursuant to provisions substantially simib those described under "—Certain
Covenants—Change of Control Triggering Event" (aunich shall provide that such Debt will not be reghased pursuant to such provisions
prior to the Issuer's repurchase of the Notes redub be repurchased by the Issuer pursuant tprthasions described under "—Certain
Covenants—Change of Control Triggering Event")RBy & sale or other disposition of assets pursuaptdvisions substantially similar to
those described under "—Certain Covenants—Limitatio Asset Dispositions” (and which shall providattsuch Debt will not be
repurchased pursuant to such provisions prioredgdbuer's repurchase of the Notes required tefgchased by the Issuer pursuant to the
provision described under "—Certain Covenants—Lation on Asset Dispositions™).

"Subsidiary" of any Person means (i) a ooaion more than 50% of the combined voting poafahe outstanding Voting Stock of which
is owned, directly or indirectly, by such Persorbgrone or more other Subsidiaries of such Persdny such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@nmore 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 (§)Rumoperty (other than cash, cash equivalents acuries) to be owned by Parent or any
Restricted Subsidiary and used in the Telecommtioitst|S
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Business; (b) for purposes of the covenants demttiilmder "—Certain Covenants—Limitation on Consaikdl Debt," "—Certain Covenants—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries" and "—Certain Covenants—Limitatim Liens" only, Capital Stock of any
Person; or (c) for all other purposes of the IndemtCapital Stock of a Person that becomes aiBestrSubsidiary as a result of the acquisi
of such Capital Stock by Parent or another Restti@ubsidiary from any Person other than an Atéliaf Parentprovided, however, that, in
the case of clause (b) or (c), such Person is pilimengaged in the Telecommunications/IS Business.

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

"10% Proceeds Note" has the meaning st torder "—Subordination of Existing Intercompaniyli@ations” above.

"10% Senior Notes due 2018" means the t'ss8% Senior Notes due 2018 issued pursuanetinttenture dated as of January 20, 2!
among the Issuer, Parent and The Bank of New Yagldvl, as trustee.

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

"2015 Floating Rate Proceeds Note" hasrthaning set forth under "—Subordination of Existintprcompany Obligations” above.

"Unrestricted Subsidiary" means (a) 91 kadCorp. (the subsidiary that holds indirectly €tals interests in the SR91 tollroad), SR 91
Holding LLC, SR91 Corp, SR LP, Express Lanes, I8alifornia Private Transportation Company LP, CRI and 85 Tenth Avenue LLC;
(b) any Subsidiary of an Unrestricted Subsidiand &) any Subsidiary of Parent designated as puduant to and in compliance with "—
Certain Covenants—Limitation on Designations of éstricted Subsidiaries" and not thereafter redes@ghas a Restricted Subsidiary as
permitted pursuant thereto. For the sake of claaityions taken by an Unrestricted Subsidiary moll be deemed to have been taken, direct
indirectly, by Parent or any Restricted Subsidiary.

"Voting Stock" of any Person means Cagtaick of such Person which ordinarily has votingrpofor the election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

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

The following are Events of Default undee tndenture: (a) failure to pay principal of (semium, if any, on) any Note when due;
(b) failure to pay any interest on any Note when,dwntinued for 30 days; (c) default in the payhwémprincipal and interest on Notes requi
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain Covenants—Change ofr@bntiggering Event”, when due
and payable; (d) failure to perform or comply wiitle provisions described under "—Mergers, Constibda and Certain Sales of Assets" and
"—Certain Covenants—Limitation on Asset Disposisgn(e) failure to perform any other covenant oreggnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes, the Escrow Agrent or in the Indenture continued for 60 daysraftritten notice to the Issuer by the
Trustee or holders of at least 25% in aggregatecjpal amount of the outstanding Notes; (f) defaunlder the terms of any instrument
evidencing or securing Debt of Parent or any Resili Subsidiary having an outstanding principal am@f not less than $25 million or its
foreign currency equivalent at the time individyadl in the aggregate which default results inabeeleration of the payment of such
indebtedness or constitutes the failure to pay subbbtedness when due (after expiration of anyiegigle grace period); (g) the rendering of a
judgment or judgments against Parent or any RéstriSubsidiary in an aggregate amount in exce$&®million or its foreign currenc
equivalent at the time and shall not be waiveds®adl or discharged for any period of 45 conseeutlays during which a stay of enforcement
shall not be in effect; (h) any Note Guarantee eg#s be in full force and effect (other than io@dance with the terms of such Note
Guarantee) or any Guarantor denies or disaffirsehtigations under its Note Guarantee; and (ifateevents of bankruptcy, insolvency or
reorganization affecting Parent, the Issuer orSigyificant Subsidiary. Subject to the provisiofishe Indenture relating to the duties of the
Trustee in case an Event of Default shall occurtzndontinuing, the Trustee will not be under ablygation to exercise any of its rights or
powers under the Indenture at the request or direcf any of the holders of the Notes, unless swaters shall have offered to the Trustee
indemnity reasonably satisfactory to it. Subjecswch provisions for the indemnification of the 3tee, the holders of a majority in aggregate
principal amount of the outstanding Notes will halve right to direct the time, method and placeafducting any proceeding for any remedy
available to the Trustee or exercising any trugiawer conferred on the Trustee.

If any Event of Default (other than an EvehDefault described in clause (i) above withpexst to Parent or the Issuer) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantding Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeasrdjority 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, all the outstanding Noi#spso factobecome immediately due and
payable without any declaration or other act onpidue of the Trustee or any holder. For informatisto waiver of defaults, see "—
Amendment, Supplement and Waiver."

No holder of any Note will have any rightihstitute any proceeding with respect to the itdee or for any remedy thereunder, unless
such holder shall have previously given to the T@svritten notice of a continuing Event of Defaarid unless also the holders of at least 25%
in aggregate principal amount of the outstandingellghall have made written request and offereenmmity reasonably satisfactory to the
Trustee to institute such proceeding as trustekttaan Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incsiesi with such request and shall have failed stitirte such proceeding within 60 days.
However, such limitations do not apply to a sudtituted by a holder of a Note for
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enforcement of payment of the principal of and grem if any, or interest on such Note on or after tespective due dates expressed in such
Note.

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

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustge at any time and from time to time, withouticetto or consent of any holders of Notes,
enter into one or more indentures supplementdladridenture (1) to evidence the succession ohand&erson to the Issuer, Parent or any
other Guarantor and the assumption by such suacekte covenants of the Issuer, Parent or sughrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gieeai@2) to add to the covenants of Parent, theelssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglgt or power conferred upon Parent, the Issuang other Guarantor by the Indenture; (3) to
add any additional Events of Default; (4) to pravfdr uncertificated Notes in addition to or ing#eof certificated Notes; (5) to evidence and
provide for the acceptance of appointment undefrttienture of a successor Trustee; (6) to secardlties; (7) to comply with the Trust
Indenture Act or the Securities Act (including Riegion S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the Indenture; (9) permit the consummatibtine Escrow Transactions; or (10) to
cure any ambiguity in the Indenture, to correcs@oplement any provision in the Indenture which f@ynconsistent with any other provision
therein or to add any other provision with resgeanatters or questions arising under the Indeppmevidedsuch actions shall not adversely
affect the interests of the holders in any mategapect. The Issuer, a Guarantor and the Trustége ahany time and from time to time,
without notice to or consent of any holders of No&nter into one or more indentures supplementélet Indenture, or amend one or more
indentures supplemental to the Indenture, in eask as set forth in the fifth paragraph under #esling "—Note Guarantees."

With the consent of the holders of not lbss a majority in principal amount of the outstizug Notes, the Issuer, the Guarantors and the
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addimgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightstaf holdersprovided, however, that no
such supplemental indenture shall, without the entsf 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 ofypayt where, or the coin or currency in which, armteNor any premium or interest thereon is
payable, or impair the right to institute suit tbe enforcement of any such payment on or afteStaged 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 fifth paragraph under the
heading "—Note Guarantees"); (4) except as othervdaquired by the Indenture, release any secuniigyést that may have been granted in
favor of the holders of the Notes; (5) reduce trepum 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 Chah@»ntrol Triggering Event or, at
any time after a Change of Control
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Triggering Event has occurred, change the timehatiwthe Offer to Purchase relating thereto mugnbéde or at which the Notes must be
repurchased pursuant to such Offer to Purchaset @)y time after the Issuer is obligated to mak@©ffer to Purchase with the Net Available
Proceeds from Asset Dispositions, change the timhich such Offer to Purchase must be made ohathwthe Notes must be repurchased
pursuant thereto; (8) make any change in any Notr&htee that would adversely affect the holdetb@Notes (other than as set forth in the
fifth paragraph under the heading "—Note Guararijees (9) modify any provision of this paragrapx€ept to increase any percentage set
forth herein); angbrovided further, however, that without the consent of at least two-thimigiincipal amount of the outstanding Notes, no
such supplemental indenture shall amend the covelesaribed under "—Certain Covenants—LimitationsAations with respect to Existing
Intercompany Obligations."

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehatf of the holders of all the Notes, waive
any past Default under the Indenture and its 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 amooifithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may termihafe obligations under the Indenture when (iheit(A) all outstanding Notes have been
delivered to the Trustee for cancellation or (B)sakh Notes not theretofore delivered to the TBedsor 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 payshihe Issuer under the Indenture; and (iii)l#seier has delivered an Officers' Certificate
and an Opinion of Counsel relating to compliancthlie conditions set forth in the Indenture.

The Issuer, at its election, shall (a) berded to have paid and discharged its debt on dtesNind the Indenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutosion and exchange of the 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 Covera@thange of Control Triggering Event" or under "—+@m Covenants—Limitation on
Asset Dispositions") and any rights of the holdeith respect to such amount, (iii) the rights, ghtions and immunities of the Trustee under
the Indenture and (iv) certain other specified @iowns in the Indenture), or (b) cease to be uadgrobligation to comply with certain
restrictive covenants, including those describedkeunri—Certain Covenants,” and terminate the opamaidf certain Events of Default, after the
irrevocable deposit by the Issuer with the Trusiteéqust for the benefit of the holders of Notasany time prior to the maturity of the Notes
(A) money in an amount, (B) Government Securitidééciv through the payment of interest and principidllprovide, not later than one day
before the due date of payment in respect of thedyanoney in an amount, or (C) a combination tfemaifficient to pay and discharge the
principal of (premium, if any, on), and interest tire Notes then outstanding on the dates on wdnighsuch payments are due in accordance
with the terms of the Indenture and of
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the Notes. Such defeasance or covenant defeadaaitbes deemed to occur only if certain conditians satisfied, including among other
things, delivery by the Issuer to the Trustee oOginion of Counsel acceptable to the Trusteeecefffect 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 (i) the Issuer's def.
will not result in the trust relating thereto oetlirustee being subject to regulation under thedtment Company Act of 1940.

Governing Law

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

The Trustee

The Bank of New York Mellon Trust CompaihyA. is the Trustee under the Indenture and has bppointed by the Issuer as Security
Registrar and Paying Agent with regard to the Nofée Trustee may become the owner or pledgee tddN\and, subject to Sections 310(b)
and 311 of the Trust Indenture Act of 1939, mayeothise deal with Parent or the Issuer with the segigs it would have if it were not
Trustee, Paying Agent or Security Registrar; howeifé acquires any conflicting interest (as defil in Section 310(b) of the Trust Indenture
Act of 1939), after written request by the Issueby any Holder who has been a bona fide Holdex Wbte for at least six months, then (i) the
Issuer, by a board resolution, may remove the €euet (ii) subject to Section 3.15(e) of the Tiasienture Act of 1939, any Holder who has
been a bona fide Holder of a Security for at Iséstnonths may, on behalf of himself and all othgnsilarly situated, petition any court of
competent jurisdiction for the removal of the Taesaind the appointment of a successor Trustee.

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

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporato stockholder of the Issuer or the Guarant@sueh, shall have any liability for any
obligations of the Issuer or the Guarantors, rebpalg, under the Notes or the Indenture or for atajm based on, in respect of, or by reason
of, such obligations or their creation, solely bgason of its status as director, officer, emplojrenrporator or stockholder of such Person. By
accepting a Note each holder waives and 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 aggiublic policy.

Transfer and Exchange

A holder may transfer or exchange Noteacicordance with the Indenture. The Issuer, thedRegiand the Trustee may require a holder,
among other things, to furnish appropriate
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endorsements and transfer documents and the Isgyerequire a holder to pay any taxes and feesrsgtjby law or permitted by the
Indenture.

Book-Entry, Delivery and Form

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

The New Notes initially will be representeglone or more notes in registered, global forihauit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgmbn 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 Nobey be transferred, in whole and not in part, daalgnother nominee 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 "—ExchangeaiabNotes for Certificated Notes." Except in timeifed circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverfyMotes in certificated form.

Depositary Procedures. The following description of the operations gmmdcedures of DTC, Euroclear and Clearstream rreged
solely as a matter of convenience. These operasindgprocedures are solely within the control efraspective settlement systems and are
subject to changes by them. The Issuer takes poms#ility for these operations and proceduresiageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC isngtdid-purpose trust company organized under the t#wthe State of New York, a member of
the Federal Reserve System, a "banking organiZatighin the meaning of the New York Banking Law,c@earing corporation" within the
meaning of the New York Uniform Commercial Code artlearing agency" registered under the ExchawaeDTC was created to hold the
securities of its participating organizations (‘fjpapants”) and to facilitate the clearance andemtent of securities transactions among its
participants in such securities through electrdamiok-entry changes in accounts of the participah&sgby eliminating the need for physical
movement of securities certificates. DTC's partaig include securities brokers and dealers (wimiaf include the initial purchasers of the
original notes), banks, trust companies, clearmgarations and certain other organizations, sofwehom (or their representatives) have
ownership interests in DTC. Access to DTC's boadkyesystem is also available to others, such agkfadwokers, dealers and trust companies
("indirect participants”), that clear through orintain a custodial relationship with a participagither directly or indirectly. Persons who are
not participants may beneficially own Notes heldopyn behalf of DTC only through the participaotghe indirect participants. The
ownership interests in, and transfers of ownersttgrests in, each Note held by or on behalf of CaF€ recorded on the records of the
participants and indirect participants.

Upon the issuance of a Global Note, DT@nominee will credit the accounts of particigantth the respective principal amounts of
Notes represented by such Global Note purchaseddly participants in the exchange offer. Such atsashall be designated by the ini
purchasers. Investors in the Rule 144A Global Netes are participants in DTC's system may holdrtimérests therein directly through
DTC. Investors in the Rule 144A Global Notes whe ot participants may hold their interests thenedirectly through the organizations
(including Euroclear and Clearstream) which areigigants in such system. Euroclear and Clearstnedinhiold interests in the Regulation S
Global Notes on behalf of their participants throwgistomers' securities accounts in their respectames on the books of their respective
depositories, which are Euroclear Bank S.A./N.¢.pperator of Euroclear, and Citibank, N.A., asrafue of Clearstream. All interests in a
Global Note, including
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those held through Euroclear or Clearstream, magubgect to the procedures and requirements of OM0se interests held through Euroclear
or Clearstream also may be subject to the procedand requirements of such systems. Ownershipredflogal interests in a Global Note will
be shown on, and the transfer of that ownershigraést will be effected only through, records mairgd by DTC (with respect to participants’
interests) or by the participants and the indipacticipants (with respect to the owners of benafinterests in such Global Note other than
participants).

The laws of some jurisdictions require tbattain purchasers of securities take physicavelsi of such securities in definitive form. Such
limits and such laws may impair the ability to séar beneficial interests in a Global Note. Becad$€E, Euroclear and Clearstream can act
only on behalf of their respective participantsjakhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsinterests to persons or entities that do 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 onésotepresented by a Global Note will be made inédtiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represehtzeby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in eimasnes the Notes, including the Global
Notes, are registered as the owners of the Notatdgurpose of receiving payments and for alepffurposes. Consequently, neither
Issuer, the Trustee nor any agent of the IssuiteoT rustee has or will have any responsibilityiaility for:

(1) any aspect of DTC's records or any participantiadirect participant's records relating to or payns made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl®fC's records or any
participant's or indirect participant's recordstielg to the beneficial ownership interests in@&lebal Notes; or

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

The Issuer has been advised by DTC that upceipt of any payment of principal of or intéres any Global Note, DTC will immediate
credit, on its book-entry registration and transfgstem, the accounts of participants with paymienégnounts proportionate to their respective
beneficial interests in the principal or face amaafrsuch Global Note as shown on the records o€Dllhe Issuer expects that payments by
participants or indirect participants to ownerdeheficial interests in a Global Note held throsgbh participants or indirect participants will
be governed by standing instructions and custompiagtices as is now the case with securities t@lddstomer accounts registered in "street
name" and will be the sole responsibility of sueltigipants and indirect participants.

Neither the Issuer nor the Trustee willibble for any delay by DTC or any of its participga in identifying 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 Wdleffected in accordance with DTC's procedured vah be settled 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 transfetrieions applicable to the Notes described her@iossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleasirparticipants, on the other hand, will be effd¢teough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#se may be, by its respective depositary; howesueh cross-market transactions will
require delivery of instructions to Euroclear oe@istream, as the case

120




Table of Contents

may be, by the counterparty in such system in aaeare with the rules and procedures and withiresitablished deadlines (Brussels time) of
such system. Euroclear or Clearstream, as thencagéde, will, if the transaction meets its settletmequirements, deliver instructions to its
respective depositary to take action to effectlfagdtlement on its behalf of delivering or recatyinterests in the relevant Global Note in D’
and making or receiving payment in accordance wittmal procedures for same-day funds settlemericappe to DTC. Euroclear
participants and Clearstream participants may ativer instructions directly to the depositories Euroclear or Clearstream.

DTC has advised the Issuer that it willea@ay action permitted to be taken by a holder atell only at the direction of one or more
participants to whose account DTC has creditedrtgzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamasticipants has or have given such direction. eleaw, if there is an Event of Default under
the Notes, DTC reserves the right to exchange thbabNotes for legended Notes in certificated foamd to distribute such Notes to its
participants.

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

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

Exchange of Global Notes for Certificateotd®s. A Global Note is exchangeable for certificabéotes only if:

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

(b)  the Issuer in its discretion at any time determimetsto have all the Notes represented by suchdbldbte, or

(c) there shall have occurred and be continuing a Dedawn Event of Default with respect to the Nategresented by such Global
Note.
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Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentaritde exchanged for certificated Notes in
authorized denominations and registered in suctesas DTC or any successor depositary holding Glmiial Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, exfom Global Note of like denomination to be ggred in the name of DTC or any
successor depositary or its nominee. In the evexttat Global Note becomes exchangeable for catidfictNotes:

(@) certificated Notes will be issued only in fully isgered form in denominations of $1,000 or integnalltiples thereof

(b) payment of principal of, and premium, if any, anterest on, the certificated Notes will be payable] the transfer of tr
certificated Notes will be registerable, at thaa&for agency of the Issuer maintained for suclpgpses, and

(c) no service charge will be made for any registratibtransfer or exchange of the certificated Notdthough the Issuer may
require payment of a sum sufficient to cover anyamgovernmental charge imposed in connectioretluih.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

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

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

. certain financial institutions

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currenc

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

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

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

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

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

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

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

Exchange Offer

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

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

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

. a holder's adjusted tax basis in the new notesldi@uthe same as such holder's adjusted tax ina$ie original notes

surrendered in exchange therefor.
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a kieiawner of a note who or that is for U.S. feamléncome tax purposes:

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

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

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

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

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

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

Market Discoun

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

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

Amortizable Bond Premiu

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

Sale or Other Taxable Disposition of the Notes

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

Contingent Payments

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

Medicare Contribution Ta

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

Information Reporting and Backup Withholdi

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

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

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

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

Interest

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

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

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

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

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

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

the Non-U.S. Holder is not a U.S. person.

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

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

Sale or Other Taxable Disposition of the Notes

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

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

Information returns will be filed with thRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it is @a®Jnited States person, information returns n&filed with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesidlrhe certification procedures required to climexemption from withholding tax on
interest described above will satisfy the certifima requirements necessary to avoid the backupheitling tax as well. The amount of any
backup withholding from a payment to a Non-U.S.déolwill be allowed as a credit against the Non-W8lder's U.S. federal income tax
liability and may entitle the Non-U.S. Holder taedund, provided that the required informationusiished to the IRS.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new rioteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet mates. This prospectus, as it may be amendedpmlemented from time to time, may be
used by a broker-dealer in connection with resale®w notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. Each of the Issuer and Parenlgased that, starting on the expiration date
and ending on the close of business on the daysi&®0 days following the expiration date, it wilbke this prospectus, as amended or
supplemented, available to any broker-dealer feringonnection with any such resale. In additigrtjl , 2012 all dealers
effecting transactions in the new notes may beireduo deliver a prospectus.

Neither the Issuer nor Parent will receang proceeds from any sale of new notes by brokatetds. New notes received by broker-dealers
for their own account pursuant to the exchanger offey be sold from time to time in one or more $@ations in the over-the-counter market,
in negotiated transactions, through the writingptions on the new notes or a combination of suethods of resale, at market prices
prevailing at the time of resale, at prices reldteduch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealerswy receive compensation in the form of commissmnsoncessions from any such broker-
dealer and/or the purchasers of any such new naigsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any broker aled¢hat participates in a distribution of suclvmetes may be deemed to be an
"underwriter" within the meaning of the Securitfest and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todeswiriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegia prospectus, a broker-dealer will not be deetmedimit that it is an "underwriter" within
the meaning of the Securities Act.

For a period of 180 days after the expiratiate, the Issuer and Parent will promptly sefditeonal copies of this Prospectus and any
amendment or supplement to this Prospectus to arkgbdealer that requests such documents in tte [&f transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieaexye offer (other than the expenses of counséhéoholders of the original notes) other t
commissions or concessions of any brokers or dealed will indemnify the holders of the originaltes (including any broker-dealers) against
certain liabilities, including liabilities underetSecurities Act.
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LEGAL MATTERS

Certain legal matters with respect to #gality of the new notes and related guaranteesexffhereby will be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2011 and 2010, and for eac
the years in the three-year period ended Decenthe2®. 1, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2011 have been incatpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and upenatithority of said firm as experts in
accounting and auditing.

The audit report on the effectiveness térimal control over financial reporting of LeveC®mmunications, Inc. as of December 31, 2011,
contains an explanatory paragraph that states reamay excluded from its assessment of the effeatis® of Level 3 Communications, Inc.'s
internal control over financial reporting as of Batber 31, 2011, Global Crossing Limited's integmaitrol over financial reporting associated
with total gross assets of $5.159 billion (whichlides goodwill of $1.114 billion included withihg scope of assessment) and total revenues
of $654 million included in the consolidated fina@lstatements of Level 3 Communications, Inc. émdubsidiaries as of and for the year
ended December 31, 2011. KPMG LLP's audit of irgkcontrol over financial reporting of Level 3 Comnications, Inc. also excluded an
evaluation of the internal control over financieporting of Global Crossing Limited.

The consolidated financial statements ab@l Crossing Limited as of December 31, 2010 @@b2and for each of the three years in the
period ended December 31, 2010, appearing in L2@@mmunications, Inc.'s Current Report on Form 8riginally filed May 20, 2011, as
amended, and incorporated herein by reference, e audited by Ernst & Young LLP, an independegistered public accounting firm, as
set forth in its reports thereon, included theraimg incorporated herein by reference. Such catesteld financial statements are incorporated
herein by reference in reliance upon such repavengon the authority of such firm as experts incamting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issupasent company, files annual, quarterly and cunreports, proxy statements and other
information with the SEC. The Issuer and Parenthaso filed a registration statement on Form 8-+&gjister the new notes being offered in
this prospectus. This prospectus, which forms pfattte registration statement, does not containfate information contained in the
registration statement. For further information atbloevel 3 and the new notes offered in this proggse you should refer to the registration
statement and its exhibits. Parent's SEC filingsadso available at the SEC's Internet Web sitgtpt//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@e SEC's public reference room at 100 F Stheé&t, Washington, D.C. You can request
copies of these documents by writing to the SECpaydng a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refeze rooms. Level 3's SEC filings can also be aedIASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parentiiscorporated by reference" in the prospectuss Tiieans that important information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQl wutomatically update and supersede this infoimmafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c),
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14 or 15(d) of the Securities Exchange Act of 13&tamended (the "Exchange Act"), prior to the teation of this exchange offer are being
incorporated herein by reference:

. Annual Report on Form K, for the fiscal year ended December 31, 201Hfda February 28, 2012, as amended on Fot-
K/A filed on March 22, 2012;

. Current Reports on Form 8-K (in all cases othen théormation furnished rather than filed pursutnany Form 8-K), filed on
January 10, 2012, January 17, 2012, February 22, MNarch 15, 2012, March 22, 2012, March 22, 2@ March 23, 2012;
and

. Definitive Proxy Statement for the 2012 Annual Meeffiled on April 5, 2012.

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

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

No separate financial statements of theeishave been included herein. It is not expedtatthe Issuer will file reports, proxy statements
or other information under the Exchange Act wite BEC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizaebtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bould not assume that the information in this pecsus is accurate as of any date other than
the date on the front of those documents.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Offices.
Level 3 Financing, Inc.

Section 145 of the Delaware General Cotgmrd_aw (the "DGCL") empowers a Delaware corpamatio indemnify any person who was
or is a party or is threatened to be made a parny 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 cogpion, or is or was serving at the request of sumporation 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, dioe, 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 maglemnify such person against expenses (includiognetys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucioagsuit or proceeding if he or she acted
in good faith and in a manner he or she reasoradiigved 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 offis@and directors in an action by or in the righthef corporation 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 dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpamses (including attorneys' fees) which he oragiteally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation's by-law, agreemestt or otherwise.

In accordance with Section 145 of the DGEitticle Seventh of the Amended and Restated Geat# of Incorporation (the "Issuer
Certificate™) of Level 3 Financing, Inc. (the "Issti) and the Issuer's By-Laws (the "Issuer By-Lgwsbvide that the Issuer shall indemnify
each person who is or was a director, officer oplegee of the Issuer (including the heirs, exe@jtadministrators or estate of such person) to
the fullest extent permitted under subsections d4%b), and (c) of the DGCL or any successor taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingmdification 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, ofittemployee and shall inure to the benefit oftibs, executors and administrators of such a
person. The Issuer Certificate further provides ¢hdirector of the Issuer shall not be personalyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacfithe director's duty of loyalty to the Issuer or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional misconducta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper paeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, thetmetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent perméttby the DGCL as so amended.
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Officers and directors of Level 3 Commutiimas, LLC are covered under the same liabilityunasice policies described under "—Level 3
Communications, Inc." below.

Level 3 Communications, Inc

Section 145 of the DGCL empowers a Delavearporation to indemnify any person who was a fgrty or is threatened to be made a
party to any threatened, pending or completed acsioit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leyason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuech corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigat action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendsugh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation. A
corporation may indemnify such person against exge(including attorneys' fees), judgments, fimesamounts paid in settlement actually
and reasonably incurred by such person in conmegtith such action, suit or proceeding if he or abted in good faith and in a manner he or
she reasonably believed to be in or not oppos#uetbest interests of the corporation, and, wigpeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

A Delaware corporation may indemnify offiseand directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvéthe 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 tRpamses (including attorneys' fees) which he oragiteally 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, agreemestt or otherwise.

In accordance with Section 145 of the DGEtticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Parent”) and Parent's By-s &ilie "By-Laws") provide that Parent shall indefpgach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estateicf person) or is or was serving at the request
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusbther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemuidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggts to which any of those seeking indemnificatar 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 adsceased to be a director, officer,
employee or agent and shall inure to the benefit@heirs, executors and administrators of systirson. 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 ifdlsultimately be determined that he or she isamtitled to be indemnified by Parent. The
Certificate further provides that a director of &#rshall not be personally liable to Parent osft&kholders for monetary damages for breach
of fiduciary duty as a director, except for liatyil{i) for any breach of the director's duty of &ty to Parent or its stockholders, (ii) 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 directorigded an improper personal benefit. If the DGClaimsended to authorize corporate action
further eliminating or limiting the personal liaibyl of directors, then the
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liability of a director of Parent shall be elimiedtor limited to the fullest extent permitted bg tDGCL as so amended.

The By-Laws provide that Parent may pureteasd maintain insurance on behalf of its directoificers, employees and agents against
any liabilities asserted against such personsngrisut of such capacities.

Iltem 21. Exhibits and Financial Statement Schedes.
@) Exhibits

Exhibit No. Description
3.1 Restated Certificate of Incorporation of LevaL8mmunications, Inc., dated as of
May 22, 2008 (incorporated by reference to Ext8fix of Level 3
Communications, Inc.'s Current Report on For-K dated May 23, 2008

3.2 Certificate of Amendment of Restated Certificatérmforporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.2 of Level 3
Communications, Inc.'s S-4 (File No. 333-1671104@2) with the Securities and
Exchange Commission on May 26, 201

3.2 Certificate of Amendment of Restated Certificatérmforporation of Level 3
Communications, Inc. (incorporated by referencExbibit 3.2 of Level 3
Communications, Inc.'s Current Report on Fo-K dated October 6, 2011

3.4 Certificate of Amendment of the Amended and Redt&tertificate of Incorporation
(incorporated by reference to Exhibit 3.1.2 to U/€ommunications, Inc.'s Form 8-A
filed on October 19, 2011

3.5 Conformed copy of the Restated Certificate of Ipooation of Level 3
Communications, Inc., as amended. (incorporatecefarence to Exhibit 3.5 to Level 3
Communications, Inc.'s Annual Report on Forr-K dated February 28, 201:

3.€ Certificate of Designation of Series B Junior Raptiting Preferred Stock of Level 3
Communications, Inc. (incorporated by referencExhibit 3.1 of Level 3
Communications, Inc.'s Forn-A dated April 11, 2011)

3.7 Amended and Restated By-laws of Level 3 Commurdaatilnc., dated as of October 5,
2011 (incorporated by reference to Exhibit 3.1 ef’/&l 3 Communications, Inc.'s Current
Report on Form -K dated October 6, 2011

4.1 Indenture, dated as of June 9, 2011, between L3ekskrow, Inc. and The Bank of New
York Mellon Trust Company, N.A. as trustee (filexlExhibit 4.1 to Level 3
Communications, Inc.'s Current Report on For-K dated June 13, 2011

4.2 Securities Assumption Supplemental Indenture, daseaf October 4, 2011, among
Level 3 Financing, Inc., Level 3 Communications;.Jrand The Bank of New York
Mellon Trust Company, N.A., as trustee (filed a$ibi 4.1 to Level 3
Communications, Inc.'s Current Report on Fo-K dated October 6, 2011

4.3 Supplemental Indenture, dated as of March 22, 2&#&ng Level 3 Financing, Inc.,
Level 3 Communications, LLC, and The Bank of Newrk'iellon Trust Company,
N.A., as trustee (filed as Exhibit 4.1 to Level 8mimunications, Inc.'s Current Report
Form &K dated March 22, 2012
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Exhibit No. Description
4.4 Supplemental Indenture, dated as of March 222 28mong Level 3
Communications, Inc., Level 3 Communications, LU@ & he Bank of New York
Mellon Trust Company, N.A., as trustee (filed ahibit 4.2 to Level 3
Communications, Inc.'s Current Report on For-K dated March 22, 2012

4.5 Registration Agreement, dated as of October 4, 2@mbng Level 3
Communications, Inc., Level 3 Financing, Inc. antigtoup Global Markets Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, DewtsBank Securities Inc., Morgan
Stanley & Co. LLC and Credit Suisse (USA) LLC, teig to the 8.125% Senior Notes
due 2019 issued on June 9, 2011 (filed as ExhiBitetLevel 3 Communications, Inc.'s
Current Report on Form-K dated October 6, 2011

4.6 Registration Agreement, dated as of October 4, 2@mbng Level 3
Communications, Inc., Level 3 Financing, Inc. antigtoup Global Markets Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, DeutsBank Securities Inc., Morgan
Stanley & Co. LLC and Credit Suisse (USA) LLC, teig to the 8.125% Senior Notes
due 2019 issued on June 9, 2011 (filed as ExhiBitatLevel 3 Communications, Inc.'s
Current Report on Forr-K dated October 6, 2011

5 Opinion of Willkie Farr & Gallagher LLF

12 Statement Regarding Computation of Ratio of Eamiog-ixed Charges (incorporated
reference to Exhibit 12 of Level 3 Communicatiolms,'s Annual Report on Form 10-
K/A dated March 22, 2012

23.1 Consent of KPMG LLF

23.z Consent of Ernst & Young LL

23.2 Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5
24 Powers of Attorney (included on the signature pdgesto).t

25 Form T-1 Statement of Eligibility of the Trusteetiwrespect to the Indenture dated as of
June 9, 2011 and identified as Exhibit 4.

99.1 Form of Letter of Transmittal.
99.Z Form of Letter to Clients.

99.2 Form of Letter to Nominees

T Previously filed.
(b) Financial Statement Schedules:

All schedules have been omitted becausealenot applicable or not required or the reglirdormation is included in the financial
statements or notes thereto, which are incorpoitaegin by reference.

ltem 22. Undertakings.

Each of the undersigned registrants heteloertakes that, for purposes of determining aathyillty under the Securities Act, each filing of
such registrant's annual report pursuant to sedtdga) or section 15(d) of the Exchange Act (andeng applicable, each filing of an employee
benefit plan's annual report pursuant to sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall be
deemed to be a new registration statement relatitioge securities
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offered therein, and the offering of such secwsitethat time shall be deemed to be the initialbiide offering thereof.

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitteditectors, officers and controlling persons of
registrants pursuant to the provisions describettuiiem 20 above, or otherwise, each registrasible@n advised that in the opinion of the
Securities and Exchange Commission, such indenatiidic 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 gfaation, 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 precedebmit to court of appropriate jurisdiction tipgestion whether such indemnification by
against public policy as expressed in the Secarfiiet and will be governed by the final adjudicatiaf such issue.

Each undersigned registrant hereby undestéhat:

(1) For purposes of determining any ligbuinder the Securities Act of 1933, the inforinatomitted from the form of prospeci
filed as part of this registration statement inarete upon Rule 430A and contained in a form ofpeatus filed by such registrant
pursuant to Rule 424(b)(1) or 497(h) under the Beées Act shall be deemed to be part of this region statement as of the time it
was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a
form of prospectus shall be deemed to be a newtragjon statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to benttialibona fide offering thereof.

Each undersigned registrant hereby undestsdk respond to requests for information thatésiporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requesl 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 undestsdk supply by means of a post-effective amendwéirtformation concerning a transaction,
and the company being acquired involved theregt, was not the subject of and included in this Btegfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 5thycf April, 2012.

LEVEL 3 FINANCING, INC.

By: /s/JOHN M. RYAN

Name: John M. Ryar
Title: Executive Vice Preside

POWER OF ATTORNEY

Pursuant to the requirements of the Seear#ct of 1933, this Registration Statement hanlsgned by the following persons in the
capacities and on the date indicated

Name Title Date

Chief Executive Officer and Direct:

e . . April 5, 2012
James Q. Crow (Principal Executive Officer)
* Executive Vice President and Chief
Financial Officer (Principal Financial  April 5, 2012
Sunit S. Pate Officer)
*
President, Chg;‘rgcas:atmg Officer and April 5, 2012
Jeff K. Storey
*
Executive Vice President, Chief Legal .
Officer, Secretary and Director April 5, 2012
John M. Ryar
*
Sr. Vice President and Controller April 5, 2012

Eric J. Mortense! (Principal Accounting Officer)

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almaweed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qaersons and filed with the Securities and Exghaommission in Level 3
Financing, Inc.'s Registration Statement on Forth(&gistration number 333-180269) filed on Maréh 2012.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 5thycf April, 2012.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/JOHN M. RYAN

Name: John M. Ryar
Title: Executive Vice Preside

POWER OF ATTORNEY

Pursuant to the requirements of the Seear#ct of 1933, this Registration Statement hanlsgned by the following persons in the
capacities and on the date indicated.

Name Title Date

Chairman of the Board April 5, 2012
Walter Scott, Jr

*

Chief Executive Officer and Director

T . . April 5, 2012
James Q. Crow (Principal Executive Officer)
* Executive Vice President and Chief
Financial Officer (Principal Financial April 5, 2012
Sunit S. Pate Officer)
*
Sr. Vice President and Controller .
L . . April 5, 2012
Eric J. Mortense| (Principal Accounting Officer)
Director
Kevin P. Chilton
*
Director April 5, 2012
Archie R. Clemins
Director
Steven T. Clont;
*
Director April 5, 2012

James O. Ellis, J
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Name Title Date

Director April 5, 2012
Richard R. Jaro

*

Director April 5, 2012
Michael J. Mahone
*
Director April 5, 2012
Charles C. Miller 1l
*
Director April 5, 2012
John T. Reel
*
Director April 5, 2012
Peter Seah Lim Hui
*
Director April 5, 2012

Dr. Albert C. Yates

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almaweed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loy persons and filed with the Securities and Exghg@ommission in Level 3
Communications, Inc.'s Registration Statement amF8-4 (registration number 333-180269) filed onrdhe22, 2012.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Broomfield, State of Colorado, on the 5thycf April, 2012.

LEVEL 3 COMMUNICATIONS, LLC

By: /s/JOHN M. RYAN

Name: John M. Ryar
Title: Executive Vice Preside

POWER OF ATTORNEY

Pursuant to the requirements of the Seear#ct of 1933, this Registration Statement hanlsgned by the following persons in the
capacities and on the date indicated.

Name Title Date

Chief Executive Officer and Manag

e . , April 5, 2012
James Q. Crow (Principal Executive Officer)
* Executive Vice President and Chief
Financial Officer (Principal Financial April 5, 2012
Sunit S. Pate Officer)

*

President, Chief Operating Officer April 5, 2012
and Manager

Jeff K. Storey

*

Executive Vice President, Chief Lei .
Officer, Secretary and Manager April 5, 2012

John M. Ryar

*

Sr. Vice President and Controller
(Principal Accounting Officer)

April 5, 2012
Eric J. Mortense!

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almaweed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qaersons and filed with the Securities and Exghaommission in Level 3
Communications, LLC's Registration Statement omF8¢4 (registration number 333-180269) filed on &he22, 2012.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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. A L & . Lababid 1 1-‘ LLP TAT Seventh Avenue
WILLKIE F & GALL! R
Sew York, NY W UG
Tel: 212 728 8000
Fax: 212724 8111

April 5, 2011

Level 3 Financing, Inc.

Level 3 Communications, Inc.
Level 3 Communications, LLC
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Registration Statement on Form S-4
Ladies and Gentlemen:

We are counsel to Level 3 Financing, lad)elaware corporation (the "Issuer”), Level 3 Caminations, Inc., a Delaware corporation
("Parent"), and Level 3 Communications, LLC, a Dedee limited liability company ("Level 3 LLC" anthgether with Parent, the
"Guarantors"), and have acted as such in connesiithnthe filing of a Registration Statement on fdB-4 (Commission File No. 3380269)
as amended (the "Registration Statement"), un@eB#curities Act of 1933, as amended (the "Seearhict"), covering up to $1,200,000,000
in aggregate principal amount of new 8.125% SeNites due 2019 (the "New Notes") of the Issuerpuddionally guaranteed by the
Guarantors, to be offered in exchange for all amding 8.125% Senior Notes due 2019 (the "Origiatks”) of the Issuer, unconditionally
guaranteed by the Guarantors and originally issuretisold in reliance upon exemptions from regigtnatinder the Securities Act.

The Original Notes were issued under, &ied\ew Notes will be issued under, the indentuagedias of June 9, 2011 (as supplemented,
the "Indenture"), among Level 3 Escrow, Inc. an@ Bank of New York Mellon Trust Company N.A., asstee (the "Trustee"), as
supplemented by a Securities Assumption Supplerhirdtanture, dated as of October 4, 2011, by andranthe Issuer, Parent and the Tru:

a Supplemental Indenture, dated as of March 222 204 and among the Issuer, Level 3 LLC and thesfBeiand a Supplemental Indenture,
dated as of March 22, 2012, by and among the IsBagent, Level 3 LLC and the Trustee. The excharfigiee Original Notes for the New
Notes will be made pursuant to an exchange offeteroplated by the Registration Statement (the "Brge Offer"). As used herein, the te
"Registrants” refers to the Issuer and the Guaranto

We have examined originals or copies, fiedtior otherwise, identified to our satisfactiof,(a) the form of New Notes, (b) the Indenture
and (c) the respective certificates of incorporafior equivalent), as amended, and by-laws (onedgmt) of the Registrants.

MNEWYORK  WASHINGTON PARIE  LONDON  MILAN  BOME  PFRANKFURT BRUSSEIS

inallimnce with Dickson Minmn W5, Lorsdan amd Fafinhuarph
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We have also examined original, reprodusreckrtified copies of such records of the Regitr@s we have deemed necessary or
appropriate as a basis for the opinions hereinaftpressed. In our examination and in renderingopurions contained herein, we have
assumed (i) the genuineness of all signhatured phdies; (ii) the authenticity of all corporatecords, agreements, documents, instruments anc
certificates of the Registrants submitted to usréginals, the conformity to original documents agteements of all documents and agreer
submitted to us as conformed, certified or photastapies; (iii) the due authorization, executanmd delivery of all documents and agreements
(including the Indenture) by all parties theretthéy than the Registrants) and the binding efféstich documents and agreements on all such
parties (other then the Registrants); (iv) the leights and power of all such parties (other tttaan Registrants) under all applicable laws and
regulations to enter into, execute and deliver sagrieements and documents; and (v) the capacitgtafal persons. As to all questions of fact
material to such opinions, we have relied withawleipendent check or verification upon certificatethe Registrants, and their respective
officers, employees, agents and representativelscentificates of public officials.

A. Based on the foregoing and subject to the qualifina and limitations expressed below, we are efdapinion that:

1. The execution and delivery of theédnture have been duly authorized by the Registrant the Indenture constitutes a le
valid and binding obligation of the Registrantsanéable against the Registrants in accordancethétierms thereof.

2. The New Notes have been duly autledrby the Issuer and, when duly executed by tbegprofficers of the Issuer, duly
authenticated by the Trustee and issued by thersswaccordance with the terms of the Indentucktae Exchange Offer, will
constitute legal, valid and binding obligationgtoé Issuer, will be entitled to the benefits of théenture and will be enforceable
against the Issuer in accordance with the termetiie

3. The guarantees of the New NotedhbyGuarantors have been duly authorized by thedbtans and, when the New Notes
duly executed by the proper officers of the Issdaly authenticated by the Trustee and issued &ysbuer in accordance with the te
of the Indenture and the Exchange Offer, the guaesnof the New Notes will constitute legal, valit binding obligations of the
Guarantors, will be entitled to the benefits of theenture and will be enforceable against the &uiars in accordance with the terms
thereof.

B. The foregoing opinions are subject to the followinalifications:

The opinions set forth in paragraphs A.1 througth iacluding A.3 above are qualified in that thedlty or enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimoratorium or similar laws
affecting creditors' rights generally, (b) limitedsofar as the remedies of specific performanceigjndctive and other forms of
equitable relief may be subject to equitable deferand the
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discretion of the court before which any enforcetitbareof may be brought and (c) subject to gematatiples of equity (regardless
whether enforceability is considered in a procegdinlaw or in equity) including principles of corersial reasonableness or
conscionability and an implied covenant of goodhfaind fair dealing.

This opinion is limited to the matters sthherein and no opinion is implied or may be irfdheyond the matters expressly stated. We dc
not express an opinion as to matters arising uthdelaws of any jurisdiction, other than the laWshe State of New York, the Delaware
General Corporation Law and the Delaware Limiteablility Company Act (and the applicable provisiaighe Delaware Constitution and
reported judicial decisions interpreting such lanyl the Federal laws of the United States.

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemefierred to above and to the reference to our firm
under the heading "Legal Matters" in the prospeittolsided in the Registration Statement. We doaalhit by giving this consent that we are
in the category of persons whose consent is redjuineler Section 7 of the Securities Act.

Very truly yours,

/s! Willkie Farr & Gallagher LLP
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports daedafuary 28, 2012, with respect to the consolidatddnce sheets of Level 3
Communications, Inc. and subsidiaries as of Decei®bg2011 and 2010, and the related consolidastdments of operations, cash flows,
changes in stockholders' equity (deficit), and coghpnsive loss for each of the years in the tlyesg-period ended December 31, 2011, an
effectiveness of internal control over financighoeting as of December 31, 2011, incorporated hdrgireference and to the reference to our
firm under the heading "Experts" in the prospectus.

Our report on the effectiveness of intecwitrol over financial reporting as of December 3111 contains an explanatory paragraph that
states that the gross amount of total assets aedue of Global Crossing Limited that are exclutech management's assessment of the
effectiveness of internal control over financigboeting as of and for the year ended December @11 2re $5.159 billion (which includes
goodwill of $1.114 billion included within the scepf the assessment) and $654 million, respectivaly audit of internal control over
financial reporting also excluded an evaluatiothef internal control over financial reporting ofstlentity.

/sl KPMG LLP
KPMG LLP

Denver, Colorado
April 3, 2012
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Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeaurie caption "Experts" in this Registration Statat (Pre-Effective Amendment No. 1 to
Form S-4) and related Prospectus of Level 3 Comaatioins Inc. for the Offer to Exchange up to $1,800,000 principal amount of its
8.125% Senior Notes due 2019 which have been ezgsunder the Securities Act of 1933 for any dhdfats outstanding unregistered
8.125% Senior Notes due 2019 Guaranteed by Le@aiBmunications, Inc. and Level 3 CommunicationsCLand to the incorporation by
reference therein of our report dated Februan203]1, with respect to the consolidated financialeshents and schedule of Global Crossing
Limited included in Level 3 Communications, Inc.r@nt Report on Form 8-K dated May 20, 2011, asrated by the Current Reports on
Form 8-K/A filed June 24, 2011, and September 1,12@nd incorporated by reference in the Form &téd January 10, 2012, filed with the
Securities and Exchange Commission.

/sl Ernst & Young LLP

Iselin, New Jersey
April 3, 2012
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