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Prospectus

Level(3)

COMMUNICATIONS

Level 3 Financing, Inc.
Offer to Exchange

$640,000,000 principal amount of our 10% Senior Nes due 2018
Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

This is an offer to exchange new 10% SeNiates due 2018 (the "new notes") of Level 3 Firagcnc. (the "Issuer") for the Issuer's
currently outstanding 10% Senior Notes due 2018 ‘{thiginal notes").

Terms of Exchange Offer

. The exchange offer expires at 5:00 p.m., New Yaiti dne, on July 6, 2010, unless it is extended.

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.

See "Risk Factors" beginning on page 14 for a discussion of matterthat participants in the exchange offer
should consider.

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

The date of this prospectus is June 7, 2010
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This prospectus incorporates importantress and financial information about the Issuerlaavél 3 Communications, Inc. that is not
included in or delivered with this prospectus. LUe¥avill provide this information to you at no clygr upon written or oral request directed to:
Vice President, Investor Relations, Level 3 Commations, Inc., 1025 Eldorado Blvd., Broomfield, ®3021, 720-888-2501. In order to
ensure timely delivery of the information, any regushould be made by June 29, 2010.

Each broker-dealer that receives new nioteiss own account pursuant to the exchange offasst 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 Securitietitigation Reform Act of 1995)

This prospectus contains or incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by 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 referemtieevel 3" or the "Company" is only to
Level 3 Communications, Inc. or the Issuer). Wheaduin this prospectus, the words "anticipate"liée”, "plan”, "estimate" and "expect"
and similar expressions, as they relate to Lewwli8& management, are intended to identify forwaoking statements. Such statements reflect
the current views of Level 3 with respect to futexents and are subject to certain risks, unceigagiand assumptions.

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

. the communications business of Level 3, its adygegand Level 3's strategy for continuing to puitsibusiness;
. anticipated development and launch of new seniitégvel 3's busines:
. anticipated dates on which Level 3 will begin ptbrg certain services or reach specific milestangke development and

implementation of its business strategy;

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

. increase and maintain the volume of traffic on L&/ network and the resulting reven

. integrate acquisition:

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

. prevent system failures that significantly disrtip availability and quality of the services tha provide;
. 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 otbesgmnel; and

. meet all of the terms and conditions of Level &btdbbligations.

Other factors are described under "Riskdtat and in the filings of Level 3 Communicatioss. ("Parent”) with the Securities and
Exchange Commission that are incorporated by referén this prospectus, including Parent's Annwegddt on Form 10-K for the year ended
December 31, 2009.
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SUMMARY

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

In this prospectus, (i) Level 3 Financing, Inc., the issuer of the notes and a direct, wholly owned subsidiary of Level 3
Communications, Inc., isreferred to as the "Issuer,” (ii) Level 3 Communications, Inc., the parent company, isreferred to as
"Parent,” (iii) Level 3 Communications, LLC, a direct, wholly owned subsidiary of the Issuer, isreferred to as"Level 3 LLC" and (iv) Parent
and its subsidiaries are collectively referred to as "Level 3," unlessit is clear from the context or expressly stated that the reference to "Level 3"
isonly to Parent.

The Issuer

The new notes will be issued by Level 3dfiting, Inc., a direct, wholly owned subsidianPafrent, in exchange for the original notes.
The Issuer was incorporated in Delaware in 199@. [Fbuer is a holding company that holds, direatlindirectly, all of the outstanding capi
stock of virtually all of Parent's other subsidéri

Level 3
Level 3 Communications, Inc., through ipemting subsidiaries, engages primarily in the mamications business.

Level 3 is a facilities based provider (tlsa a provider that owns or leases a substapdigiion of the plant, property and equipment
necessary to provide its services) of a broad rafggegrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotompanies and facilities. Level 3's
network is an advanced, international, faciliti@séd communications network. Level 3 designedetaork to provide communications
services, which employ and take advantage of raiaproving underlying optical, Internet Protocohmputing and storage technologies.

Recent Devel opments
Redemption of 10% Convertible Senior Notes due 2011.

On April 27, 2010, Parent issued an irralade notice to redeem its 10% Convertible Senidiesldue 2011 (the "2011 Convertible 10%
Notes") on May 27, 2010. The aggregate principabam outstanding of $172 million of the 2011 Corilee 10% Notes will be redeemed ¢
redemption price of $1,016.70 per $1,000.00 prialcgmount of 2011 Convertible 10% Notes, plus aedrand unpaid interest up to, but not
including the redemption date of May 27, 2010. Plaeent will use cash on hand to fund the redempmtidhe 2011 Convertible 10% Notes.
The 2011 Convertible 10% Notes have a maturity daday 1, 2011.

Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3 and only depictstaé of the Issuer's subsidiaries. For a
discussion of the 10% Proceeds Note, the 8.75%¢cRdxcNote, the 2015 Floating Rate Proceeds N@8¥®Proceeds Note (together with the
10% Proceeds Note, the 8.75% Proceeds Note arRDflteFloating Rate Proceeds Note, the "Level 3 Qfteéring Proceeds Notes") and the
Parent Intercompany Note, see "Risk Factors—RigHatRRg to the Notes—Although

1




Table of Contents

the notes will initially benefit from some strucaliseniority to Parent's indebtedness, existingfahde intercompany indebtedness and other
actions could limit or eliminate this seniority."

Level 3 Communications, Ing.

# 51,6800 Amended and Restated Credin Agreementi2)
’ 51,2500 9.25% Senior Notes due 2014(3)

. Lewel 3 Financing, Inc. o’ S300% Floating Rate Senior Notes due 2015(3)

STOOM 8.75% Senior Nodes due 2007(3)

SO40M 1025 Senior MNotes due 2018(3)

Ohher Operating and Non-Chperating

Level 3 Commumicatons, LLC, Subsidiaries(5)

(D) The Parent Intercompany Note is subordinated t®128% Proceeds Note, the 2015 Floating Rate Pdsddete, the 8.75% Proceeds
Note and the 10% Proceeds Note. Each of the 9.28%ePds Note, the 2015 Floating Rate Proceeds M&d&.75% Proceeds Note i
the 10% Proceeds Note is subordinated to the LoarePds Note. See "Description of Notes—Subordinatf Existing Intercompany
Obligations."

(2)  The Credit Agreement (as defined herein) is guashby Parent, Level 3 LLC and certain other sudses of the Issue

(3) The 9.25% Senior Notes due 2014, the Floating Ratgor Notes due 2015, the 8.75% Senior Notes @lié and the 10% Senior Na
due 2018 are guaranteed by Level 3 Communicatlonsand Level 3 LLC. Level 3 LLC's guaranteeshs 9.25% Senior Notes due
2014, the Floating Rate Senior Notes due 20153 &% Senior Notes due 2017 and the 10% SeniorsNite 2018 are, and any fut
guarantee of the notes will be, subordinated tceL8WLC's guarantee of the Credit Agreement. $estription of Notes—Note
Guarantees."

4) Each of the Parent Intercompany Note, the Loand&as Note, the 9.25% Proceeds Note, the 2015 RrépRtite Proceeds Note, i
8.75% Proceeds Note and the 10% Proceeds Noteckagledged as security for the Credit Agreement.

(5)  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 aieated at 1025 Eldorado Boulevard, Broomfield, Cadiar 80021 and its telephone number is
(720) 888-1000.
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The Exchange Offer

On January 20, 2010, the Issuer privatidggd $640,000,000 aggregate principal amount & $@nior Notes due 2018, which are
collectively referred to as the "original notes)"d transaction exempt from registration underSbeurities Act of 1933, as amended (the
"Securities Act"). In connection with the privateagement, the Issuer and Parent entered into strafipn agreement, dated as of January 20,
2010, with the initial purchasers of the originates. In the registration agreement, the IssuelPamdnt agreed to register under the Securities
Act an offer of the Issuer's new 10% Senior Notas 2018, which are referred to herein as the "netes;" in exchange for the original notes.
The Issuer and Parent also agreed to deliver thigppctus to the holders of the original notes. ¥loould read the discussion under the het
"Description of Notes" for information regardingethotes.

The Exchange Offer This is an offer to exchange $1,000 in principabant of new notes for each $1,C
in principal amount of outstanding original not€ke new notes are substantially
identical to the original notes, except tf
(1) the new notes will be freely transferable, otivan as described in this prospec

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

(3) holders of the new notes will not be entitledtie 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 trattséenew notes without complying
with the registration and prospectus delivery psmris of the Securities Act if yo

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

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

(3) are not an affiliate of the Issu

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

(5) are not a broker-dealer that acquired the waigiotes as a result of markatking
or other trading activities

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

3
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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 thaimeccially reasonable efforts to
consummate the exchange offer or cause the origotak to be registered under the
Securities Act to permit resales. If the Issuer Badent are not in compliance with
their obligations under the registration agreemtbren Special Interest (as defined)
addition to the interest otherwise due on the ntitasare the subject of the
registration agreement or the new notes) will aeam the notes or new notes. If the
exchange offer is completed on the terms and witientime period contemplated by
this prospectus, no Special Interest will be pag &l the notes. See "The Exchange
Offer—Special Interest.

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

The exchange offer will expire at 5:00 p.m., NewRk Gity time, on July 6, 2010,
unless it is extende

Original notes will be accepted for exchange begimion the first business day
following the expiration date, upon surrender @& triginal notes

The Issuer's obligation to complete the exchantgr & subject to certain conditions.
See "The Exchange OfferGenditions to the Exchange Offer.” The Issuer nesethe
right to terminate or amend the exchange offengttane before the expiration date
various specified events occ

You may withdraw the tender of your original no&¢sny time before the expiration
date. Any original notes not accepted for any reagitl be returned to you without
expense as promptly as practicable after the eiquirar termination of the exchange
offer.

See "The Exchange Of—How to Tender.'
The exchange of original notes for new notes by. bdiders should not be a taxable
exchange for U.S. federal income tax purposesla8dholders should not recognize

any taxable gain or loss as a result of the exahaBge "Material United States
Federal Income Tax Consideration

4
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Effect on Holders of Original Notes If the exchange offer is completed on the ternts\aithin the period contemplated by
this prospectus, holders of original notes will @awo further registration or other
rights under the registration agreement, excepeulhited circumstancesiolders
of original notes who do not tender their originalnotes will continue to hold those
original notes. All untendered, and tendered but uaccepted, original notes will
continue to be subject to the restrictions on tranfer provided for in the original
notes and the indenture under which the original ntes have been, and the new
notes are being, issuedlo the extent that original notes are tenderedeacépted in
the exchange offer, the trading market, if any tfer original notes could be advers
affected. See "The Exchange O—Other."

Use of Proceeds None of the Issuer, Parent or Level 3 LLC will ieeeany proceeds from the issual
of the new notes in the exchange of

Exchange Agent The Bank of New York Mellon is serving as exchaagent in connection with the
exchange offel

The Notes

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

Issuer Level 3 Financing, Inc

Securities Offered $640,000,000 aggregate principal of new notes ahamge for $640,000,000
aggregate principal amount of outstanding origimks.

Maturity February 1, 201¢

Interest Interest on the new notes will accrue from the ilatsrest payment date on which

interest was paid on the original notes surrenderecdchange therefor or, if no
interest has been paid on such original notes, franuary 20, 201(

Interest on the new notes will accrue at the r&tE0&o per annum. Interest on the
notes will be payable semiannually in arrears dorér@y 1 and August 1 of each y¢
commencing August 1, 2010, to the persons whoeawyistered holders of the notes at
the close of business on the preceding January 18lp 15. Interest will be comput
on the basis of a 3-day year comprised of twelve -day months

5
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Note Guarantees

Offering Proceeds Note; Relative Priority of
Intercompany Obligations

The notes are fully and unconditionally and jlyirstnd severally guaranteed on an
unsubordinated unsecured basis by the Issuer'stgammpany, 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 cannot make pawyits on the notes when they are
due, Parent and/or Level 3 LLC must make them aus

The Issuer lent the net proceeds received by ih fitee offering of the original notes,
together with cash on hand, to Level 3 LLC in retfor an intercompany demand n

issued by Level 3 LLC in a principal amount equeltte aggregate principal amount
at maturity of the original notes. We refer to sirdercompany demand note as the
"10% Proceeds Note" or the "Offering Proceeds N«

Level 3 LLC has previously issued an intercompaamand note to Parent in
exchange for loans made by Parent to Level 3 LLd¢ckvnote is referred to as the
"Parent Intercompany Note" and has previously idsogercompany demand notes to
the Issuer in exchange for loans made by the Idsuszvel 3 LLC: (1) in an
aggregate principal amount of $1,250 million, reyergting the gross proceeds to the
Issuer from the issuance of its 9.25% Senior Ndtes2014, which note is referred to
as the "9.25% Proceeds Note"; (2) in an aggregateipal amount of $300 million,
representing the gross proceeds to the Issuertfierissuance of its Floating Rate
Senior Notes due 2015, which note is referred th@$2015 Floating Rate Proceeds
Note"; and (3) in an aggregate principal amour@&d0 million, representing the gr
proceeds to the Issuer from the issuance of i8%8.%enior Notes due 2017, which
note is referred to as the "8.75% Proceeds Note.68fAViarch 31, 2010, the principal
amount outstanding under the Parent Intercomparig iNas approximately

$19.6 hillion, the principal amount outstanding enthe 9.25% Proceeds Note was
$1,250 million, the principal amount outstandinglenthe 2015 Floating Rate
Proceeds Note was $300 million, the principal ant@ustanding under the 8.75%
Proceeds Note was $700 million and the principabam outstanding under the 10%
Proceeds Note was $640 millic

6
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On March 13, 2007, Parent, as guarantor, thetsag borrower, Merrill Lynch
Capital Corporation, as administrative agent arhtsral agent, and certain lenders
entered into a credit agreement, pursuant to wihiehenders extended a $1.4 billion
senior secured term loan to the Issuer, and whietlittagreement was amended and
restated on April 16, 2009, and further amendetag 15, 2009, to extend an
additional $220 million and $60 million of seni@cuired term loans on such
respective dates. All of the secured term loan®utite Credit Facility mature on
March 13, 2014. The Issuer lent the proceeds di efithe senior secured term loans
to Level 3 LLC in return for an intercompany demanude issued 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 obligatit
under the term loans are secured by the Paremtémypany Note, the 9.25% Proce
Note, the 2015 Floating Rate Proceeds Note, tHe28 Proceeds Note, the 1(
Proceeds Note, and the Loan Proceeds Note. As oftivid, 2010, the principal
amount outstanding under the Loan Proceeds Note&t&s8 billion.

Parent and the Issuer entered into a Parent Imtgyaony Note subordination
agreement which subordinates the right of Parepayonent under the Parent
Intercompany Note to the right of the Issuer tompamgt under the Offering Proceeds
Note upon the liquidation, dissolution or winding of Level 3 LLC or in ¢
bankruptcy, reorganization, insolvency, receivgrsiri similar proceeding relating to
Level 3 LLC or its property. The Parent Intercompéfote is subordinated on the
same terms to the 9.25% Proceeds Note, the 20BikddRate Proceeds Note and
8.75% Proceeds Not

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

7
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Guarantees of Notes and Offering Proceeds Note

Subordination of Guarantees and Offering Proceec
Note

In addition, on January 20, 2010, the Issuerlaat| 3 LLC entered into an Offering
Proceeds Note subordination agreement that sulatedithe right of the Issuer to
payment under the Offering Proceeds Note, to gie of the Issuer (in its capacity as
borrower under the Credit Agreement) to paymenteutige Loan Proceeds Note uj
the liquidation, dissolution or winding up of Le\@LLC or in a bankruptcy,
reorganization, insolvency, receivership or simgesceeding relating to Level 3 or
property. Each of the 9.25% Proceeds Note, the Fdd#&ting Rate Proceeds Note ¢
the 8.75% Proceeds Note is subordinated on the t&me to the Loan Proceeds
Note. Accordingly, the right of the Issuer to payrmender the Offering Procee
Note ispari passu to the right of the Issuer to payment under eadh®.25%
Proceeds Note, the 2015 Floating Rate Proceedsaxot¢he 8.75% Proceeds Nc¢

As a condition to incurring specified types of ibtexiness described under
"Description of Notes—Certain Covenants—Limitatimm Consolidated Debt" and
"Description of Notes—Certain Covenants—Limitatimm Debt of the Issuer and
Issuer Restricted Subsidiaries," restricted subgis of Parent will be required to
guarantee the notes and Level 3 LLC's obligatiordeuthe Offering Proceeds Note
and, in certain circumstances, subordinate suckbitediness to such guarantees. In
addition, if any restricted subsidiary of Parenaiguntees the Issuer's 9.25% Senior
Notes due 2014, Floating Rate Senior Notes due 2085/5% Senior Notes di
2017, such restricted subsidiary will be requiredtiarantee the notes and the senior
secured term loans under the Credit Agreement.sdigh guarantee of the notes will
be subordinated to the guarantee of the senioresg¢arm loans under the Credit
Agreement

The Offering Proceeds Note and guarantees of ttesr{other than Parent's guarar
and of the Offering Proceeds Note may, at the optidLevel 3, be expressly
subordinated in any bankruptcy, liquidation or wigdup proceeding of Level 3 LLC
and each guarantor to the prior payment in futtash of all obligations of

Level 3 LLC and such guarantor in respect of aitfadility incurred by Parent or
any of its restricted subsidiaries in accordandh tie covenants of the indenture
relating to the notes. As described above, in alnwe with these provisions, the
Offering Proceeds Note is subordinated to the LPateeds Note issued in respect of
the Issuer's $1.68 billion senior secured term loadher the New Credit Agreement.
The guarantee by Level 3 LLC of the notes is suibpatéd to any future guarantee of
the senior secured term loan under the New Creglieément by Level 3 LLC. See
"Description of Notes.

8
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Ranking

The notes are unsecured, unsubordinated obligatibthe Issuer, ranking equal in
right of payment with all existing and future unsuttinated indebtedness of the
Issuer, and are senior in right of payment to xiteng and future indebtedness of the
Issuer expressly subordinated in right of paymerthé notes. The notes are
effectively subordinated to all secured obligatiofshe Issuer, including the senior
secured term loan under the New Credit Agreemerthe extent of the value of the
collateral securing such obligations. The Issuadcats substantially all its operatic
through subsidiaries, and the notes are effectisehordinated to all liabilities
(including trade payables) of the Issuer's subsahighat do not guarantee the notes.
The indenture relating to the notes permits Patbat|ssuer and their subsidiaries to
incur substantial amounts of additional debt aroliabilities, some of which may
be secured and some of which may be incurred bygoanantor subsidiaries. As of
March 31, 2010, the Issuer (excluding its subsid&rhad $4.570 billion of
indebtedness outstanding (excluding intercompatylities, debt discounts,
premiums and fair value adjustments), of which 8Q.Billion was secured and of
which $4.570 billion (excluding any future guarant# the notes offered hereby) was
guaranteed by Level 3 LLC. As of March 31, 201@, i¥suer and its subsidiaries in
the aggregate had approximately $4.669 billiomdebtedness outstanding (excluc
intercompany balances and debt discounts, premaunadair value adjustments),
$1.779 billion of which constituted secured indelotess and none of which
constituted subordinated indebtedness (excluditegdiompany balances

Each guarantee of the notes is a general unseobtiggtion of each guarantor, will
be effectively subordinated to any existing or fatsecured indebtedness of such
guarantor to the extent of the value of the assataring such indebtedness, is senior
in right of payment to any existing or future intldiness of such guarantor that is
expressly subordinated in right of payment to syichrantor's guarantee of the notes
and will rank equal in right of payment with anyisting or future unsubordinated
indebtedness of such guarantor. The Offering Pdx&te and guarantees (other
than Parent's guarantee) of the notes and of thezi@f Proceeds Note may, at the
option of Level 3, be expressly subordinated in laagkruptcy, liquidation or windin
up proceeding of Level 3 LLC and each guarantahéoprior payment in full in cash
of all obligations of Level 3 LLC and such guararitorespect of a credit facility or
other indebtedness incurred by Parent or any oé#sicted subsidiaries in accorda
with the covenants of the indenture relating tortbees. See "Description of Note

9
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Optional Redemption

As described above, in accordance with theseisioms, the Offering Proceeds Note
is subordinated to the Loan Proceeds Note issusgspect of the Issuer's

$1.68 hillion senior secured term loans under thed{f Agreement. The guarantee of
the notes by Level 3 LLC, and any guarantee ohttes by any other subsidiary, i<
will be subordinated to such subsidiary's guaranfebe senior secured term loan
under the Credit Agreement. The guarantee by Le&IC of the notes ipari passu

to Level 3 LLC's guarantee of the Floating Ratei@eNotes due 2015, the 8.75%
Senior Notes due 2017 and the 9.25% Senior Note2@l4. As of March 31, 2010,
Parent (excluding its subsidiaries) had approxitgei#.870 billion of indebtedness
outstanding, excluding intercompany balances actuding debt discounts,
premiums and fair value adjustments, none of wharstituted secured indebtedness.
See "Description of Notes

The notes are subject to redemption at the opfidheolssuer, in whole or in part, at
any time or from time to time prior to February2014, upon not less than 30 nor
more than 60 days' prior notice, at the redemptigces set forth herein, plus accrued
and unpaid interest thereon (if any) to the redé@nplate and a "make-whole
premium."” See "Description of Notesaptional Redemption.” The Issuer may red
some or all of the notes at any time on or aftér&ary 1, 2014, at the redemption
prices as set forth under the caption "DescriptibNote—Optional Redemption.

In addition, at any time and from time to time arpaor to February 1, 2013, the
Issuer may redeem up to 35% of the original agdesgancipal amount of the notes
(including additional notes), in each case at &mgation price equal to 110.000% of
the principal amount of the notes so redeemed,quosued and unpaid interest
thereon (if any) to the redemption date, with thecash proceeds contributed to the
Issuer of one or more private placements to peretites than affiliates of Parent or
underwritten public offerings of common stock ofé& resulting in gross proceeds
at least $100 million in the aggregate; provideat #t least 65% of the original
aggregate principal amount of the notes (including additional notes) would remain
outstanding immediately after giving effect to suedemption. Any such redemption
shall be made within 90 days of such private pla@nor public offering upon not
less than 30 nor more than 60 days' prior notiee."®escription of Notes—Optional
Redemption.’
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Change of Control Triggering Event

Certain Covenants

Covenant Suspension

Within 30 days of the occurrence of a Change aitél Triggering Event (as
defined), the Issuer will be required to make gerab purchase all outstanding notes
at a price in cash equal to 101% of the principabant of the notes, plus accrued and
unpaid interest, if any, to the purchase date."Bescription of Notes—Certain
Covenant—Change of Control Triggering Even

The indenture relating to the notes contains aeaivenants, including, among
others, covenants with respect to the followingterat (i) limitation on consolidated
debt; (ii) limitation on debt of the Issuer andussrestricted subsidiaries;

(iii) limitation on restricted payments; (iv) linsition on dividend and other payment
restrictions affecting restricted subsidiaries;|{witation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioresset dispositions; (viii) limitation
on issuance and sales of capital stock of restristdsidiaries; (ix) transactions with
affiliates; (x) reports; (xi) limitation on desigth@ns of unrestricted subsidiaries; and
(xii) in the case of Parent, the Issuer, futurergotors of the notes and guarantors of
the Offering Proceeds Note, limitations on mergeosisolidations and sales of all or
substantially all of the assets of such entitidsofAthe covenants are subject to a
number of important qualifications and exceptid®se "Description of Notes

During any period of time that (i) the ratings gssid to the notes by both of Moody's
Investors Service, Inc. and Standard & Poor'sigatService are equal to or higher
than Baa3 (or the equivalent) and BBB- (or the egjeint), respectively, and (ii) no
default or event of default has occurred and iginaing under the indenture relating
to the notes, the Issuer, Parent and their reygeistricted subsidiaries will not be
subject to most of the covenants discussed aboubelevent that the Issuer, Parent
and their respective restricted subsidiaries atesmioject to such covenants for any
period of time as a result of the preceding semtemal, on any subsequent date, ol
both of such rating agencies withdraws its ratiogdowngrades the ratings assigned
to the notes below the level set forth above oefawt or event of default occurs and
is continuing under the indenture relating to tbées, then the Issuer, Parent and their
respective restricted subsidiaries will thereadigain be subject to such covena
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Absence of a Public Market for the Note:

Risk Factors

The new notes are new issues of securities fachathere is currently no established
trading market. There can be no assurance as ttetredopment or liquidity of any
market for any of the new notes. The Issuer do¢itend to apply for listing of any
of the new notes on any securities exchange agdotation through any annotated
guotation system. See "Risk Factors—Risks Reldtirthe Notes—There is no public
market for the notes, which could limit their margeice or your ability to sell them

Before tendering original notes, holders shouleéftdly 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.
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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:

(Unaudited)
Three
Months
Ended Fiscal Year Ended
March 31, December 31,

2010 2009 2009 2008 2007 2006 2005

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 umperating leases deemed by Level 3 to be repi@dendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnately $237 million for the three months ended &fa81, 2010, $131 million for the three
months ended March 31, 2009, $617 million for tisedl year ended December 31, 2009, $264 millioiHe fiscal year ended December 31,
2008, $1.1 billion for the fiscal year ended Decemil, 2007, $742 million for the fiscal year endEtember 31, 2006 and $647 million for

the fiscal year ended December 31, 2005.
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RISK FACTORS

Before tendering original notes, prospective participants in the exchange offer should consider carefully the following risks. The new
notes, like the original notes, entail the following risks:

Risks Related to Level 3's Business
Continued uncertainty in the global finaied markets and the global economy may negativeffget Level 3's financial results.

Continued uncertainty in the global finateharkets and economy may negatively affect L&sefinancial results. A prolonged period of
economic decline could have a material adversetefie Level 3's results of operations and finanoc@addition and exacerbate some of the c
risk factors described below. Level 3's customeay defer or forego purchases of Level 3's seniitessponse to tighter credit and negative
financial news or reduce their demand for Levek8iwices. Level 3's customers may also not betalbtain adequate access to credit, which
could affect their ability to make timely paymetad_evel 3 or ultimately cause the customer toffileprotection from creditors under
applicable insolvency or bankruptcy laws. If Le8& customers are not able to make timely paynteritsvel 3, Level 3's accounts receivable
could increase.

In addition, Level 3's operating results &inancial condition could be negatively affecteds a result of economic conditions:

. customers defer or forgo purchases of Level 3\acss;

. customers are unable to make timely payments tell%v

. the demand for, and prices of, Level 3's serviceseduced as a result of actions by Level 3's atitgps or otherwise
. key suppliers upon which Level 3 relies are unwlor unable to provide Level 3 with the materiseded for Level 3

network on a timely basis or on terms that we ficdeptable; or

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

Recent disruptions in the financial marletould affect Level 3's ability to obtain debt equity financing or to refinance Level 3's
existing indebtedness on reasonable terms (or §t and have other adverse effects on Level 3.

Widely documented commercial credit madistuptions have resulted in a tightening of credlirkets worldwide. Liquidity in the global
credit markets have been severely contracted pethrarket disruptions, making it costly to obtagmvriines of credit or to refinance existing
debt, when debt financing is available at all. Effects of these disruptions are widespread, aisdrtpossible to predict whether the
improvement in the global credit markets that beigathe latter part of 2009 will continue or whéretcredit contraction will stop. As a resul
the ongoing credit market turmoil, Level 3 may hetable to obtain debt or equity financing or tin@nce Level 3's existing indebtedness on
favorable terms (or at all), which could affect Eé@'s strategic operations and Level 3's finarméggformance and force modifications to
Level 3's operations.
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Communications Group

Level 3 needs to not only increase bubatsaintain the network traffic and resulting reverufrom the services that it offers to realize
its targets for anticipated revenue growth, cashvil and operating performance.

Level 3 must increase and maintain the agtwraffic and resulting revenue from its dataiceo content and infrastructure services at
acceptable margins in order to realize its tarfgtanticipated revenue growth, cash flow and ofeggperformance. If:

. Level 3 does not maintain or improve its currefatienships with existing key customers;
. Level 3 does not develop new large volume and priger customers; or
. Level 3's customers determine to obtain these aes\from either their own network or from one of/€k3's competitors

Level 3 may not be able to increase or maintairetgnue at acceptable margins, which would adlyeedtect Level 3's ability to become
and/or remain profitable.

Level 3's financial condition and growtheppends upon the continued successful integratiorLef/el 3's acquired businesses. Level 3
may not be able to efficiently and effectively igtate acquired operations, and thus may not fullgalize the anticipated benefits from such
acquisitions.

Achieving the anticipated benefits of tlugaisitions that Level 3 has completed startin@étember 2005 will depend in part upon
whether Level 3 can integrate its businesses ifiégient and effective manner.

Since December 2005, Level 3 has acquinechronological order, WilTel Communications Grolyh C, Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glaktworks Holding Co., Inc., Broadwing Corporatitine CDN services business of
SAVVIS, and Servecast Limited. In the future Le8ehay acquire additional businesses in accordaitbelwvel 3's business strategy. The
integration of Level 3's acquired businesses apd#mre businesses that Level 3 may acquire ire®k number of risks, including, but not
limited to:

. demands on management related to the significanédse in size after the acquisiti

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

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

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

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

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

. higher integration costs than anticipated; and

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

Successful integration of these acquiresiimsses or operations will depend on Level 3i#ald manage these operations, realize
opportunities for revenue growth presented by gteened service
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offerings and expanded geographic market coveragain better terms from Level 3's vendors duatodased buying power, and eliminate
redundant and excess costs to fully realize the@®gd synergies. Because of difficulties in comimmgeographically distant operations and
systems which may not be fully compatible, Leveh&y not be able to achieve the financial strengthgrowth it anticipates from the
acquisitions.

Level 3 cannot be certain that it will iealLevel 3's anticipated benefits from its acgigss, or that Level 3 will be able to efficientynd
effectively integrate the acquired operations aspéd. If Level 3 fails to integrate the acquiredibesses and operations efficiently and
effectively or fails to realize the benefits it mipates, Level 3 would be likely to experience emnatl adverse effects on Level 3's business,
financial condition, results of operations and fatprospects.

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 taedadivel 3's anticipated benefits from its acqigsg. This is a complicated undertaking
requiring significant resources and expertise ambert from third-party vendors. Following the digmnent of the business support systems,
the data migration regarding network and circuiemmtory must be completed for the full benefitlo systems to be realized. Business support
systems are needed for:

. quoted, accepting and inputting customer ordersdovices
. provisioning, installing and delivering these seed; anc
. billing for these services.

Because Level 3's business provides fotimoad rapid growth in the number of customers ths¢rves and the volume of services offt
as well as the continued integration of acquireshganies' business support systems, there is atoeadtinue to develop its business support
systems on a schedule sufficient to meet proposkedtone dates. The failure to continue to develffpctive unified business support systems
or complete the data migration regarding netwoik @rcuit inventory into these systems could matgriadversely affect Level 3's ability to
implement its business plans, realize anticipatatehits from its acquisitions and meet its finahgi@als and objectives.

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 drovide its services was determined by a cairifringe a patent held by another entity th
unwilling to grant Level 3 a license on terms adabfe to Level 3, Level 3 could be precluded byartorder 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 technologytha event that a claim of infringement was browggdinst Level 3 based on the use of
Level 3's technology or against Level 3's custorbessed on their use of Level 3's services for whievel 3 is obligated to indemnify, it could
be subject to litigation to determine whether sush or sale is, in fact, infringing. This litigaticould be expensive and distracting, regardless
of the outcome of the suit.

While Level 3's own patent portfolio maytefeother operating companies from bringing sudfoas, patent infringement claims are
increasingly being asserted by patent holding caongsawhich do not use technology and whose sambss is to enforce patents against
operators, such as Level 3, for monetary gain. Beeauch patent holding companies, commonly reféoas patent "trolls," do
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not provide services or use technology, the assedi Level 3's own patents by way of counter-claiould be largely ineffective. Level 3 has
already been the subject of time-consuming andresipe patent litigation brought by certain patesiding companies and Level 3 can
reasonably expect that it will face further claimshe future, particularly if legislation now disgsed in Congress is not enacted in a way that
will decrease the number and frequency of claimpdtgnt trolls.

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 nuefhsymmunications customers. For the year
ended December 31, 2009, Level 3's top ten comratioits customers represented approximately 28%ewélL3's total consolidated revenue.
If Level 3 lost one or more of its top five custasieor, if one or more of these major customersi@antly decreased orders for Level 3's
services, Level 3's business would be materialty adversely affected.

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 caugeriptions 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 Level 3's services andedevel 3 to lose customers or make it
more difficult to attract new ones. In additionchase many of Level 3's services are critical éothsinesses 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 its service agreents to limited service credits, generally in filven of free service for a short period of time and
Level 3 generally excludes any liability for "cogsential” damages such as lost profits, a courhimgt enforce these limitations on liability,
which could expose Level 3 to financial loss. Idligidn, Level 3 often provides its customers witmonitted service levels. If Level 3 is ung
to meet these service level commitments, Level § beaobligated to provide service credits or ottmnpensation 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, sechrégches, vandalism or other illegal acts,
computer viruses, or other causes. Level 3's basiceuld be significantly hurt from these delaymns, failures or faults including as a result
of:

. service interruptions;

. exposure to customer liabilit

. the inability to install new service;

. the unavailability of employees necessary to preddrvices;

. the delay in the completion of other corporate fioms such as issuing bills and the preparatidimaicial statements; «
. the need for expensive modifications to Level g&eams and infrastructur
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Failure to develop and introduce new se®$ could affect Level 3's ability to compete iretimdustry.

Level 3 continuously develops, tests aricbiuces new communications services that areeteld/over Level 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@rketplace and to compete for
additional customers. In certain instances, th@htction of new services requires the success&uldpment of new technology. To the ex
that upgrades of existing technology are requicedife introduction of new services, the succesbede upgrades may be dependent on
reaching mutuallyacceptable terms with vendors and on vendors ngettair obligations in a timely manner. In additiorew service offering
may not be widely accepted by Level 3's custométsevel 3's new service offerings are not widetgepted by its customers, Level 3 may
terminate those service offerings and Level 3 maydguired to impair any assets or technology tseldvelop or offer those services. If
Level 3 is not able to successfully complete theettgoment and introduction of new services in aetimmanner, Level 3's business could be
materially adversely affected.

There is no guarantee that Level 3 will beccessful in increasing sales of Level 3's coritdistribution service offering.

As Level 3 believes that one of the largmstrces of future incremental demand for Levet8mmunications services will be derived
from customers that are seeking to distribute thieieo, feature rich content or applications over internet, Level 3 purchased its content
distribution network or CDN assets in 2007. Althbugevel 3 has sold high speed Internet accessspmhand colocation services since the
late 1990's, Level 3 has only been selling its Cigiices since January 2007. As a result, thermany difficulties that Level 3 may
encounter, including customer acceptance, custsopgort system development issues, intellectugdgrty matters, technological issues,
developmental constraints and other problems thgeL3 may not anticipate. There is no guarantateltevel 3 will be successful in general
significant revenues from Level 3's CDN serviceedffg.

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 developmemeiadting services and technologies may reducedkeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshe future may be new entrants to the
communications industry. These new entrants maypeaditurdened by an installed base of outdated ewpripor obsolete technology. Level 3's
future success depends, in part, on its abiligrticipate and adapt in a timely manner to tectgiodd changes. Failure to do so could have a
material adverse effect on Level 3's business.

During Level 3's communications busineggavating history it has generated substantial ngtevating 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. Fofisisal years ended December 31, 2009 and DeceBih@008, Level 3 incurred net losses of
approximately $618 million and $318 million, respyeely. Level 3 expects to continue to experienetlasses, and Level 3 may not be able to
achieve or sustain profitability in the future. @oned net losses could limit Level 3's abilitydiotain the cash needed to expand its network,
make interest and principal payments on Level 8,dr fund other business needs.

Level 3 will need to continue to expand addpt Level 3's network in order to remain competi which may require significant
additional funding. Additional expansion and adéptes of
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Level 3's communications network's electronic aoiftixsare components will be necessary in order spoed 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 Level smmunications services have decreased in the padgtmay decrease in the future, resulti
in lower revenue than Level 3 anticipates.

Over the past few years, the market priocesertain 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 \e-based pricing or other contractually agi-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 Level 3's prices
for some of its communications services decreaseelL3's operating results may suffer unlessunigble to either reduce its operating
expenses or increase traffic volume from which LL&vean derive additional revenue.

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

The need to obtain additional capacity floevel 3's network from other providers increasesuel 3's costs.

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 ablentorce Level 3's rights to use these network agseeven if Level 3 could continue to use
these network assets, Level 3 could incur materpenses related to maintenance and repair. Les@ll8 also incur material expenses if
Level 3 is required to locate alternative netwoskeds. Level 3 may not be successful in obtairdaganable alternative network assets if
needed. Failure to obtain usage of alternative oltwssets, if necessary, could have a materiaradweffect on Level 3's ability to carry on
business operations. In addition, some of Levea@eements with other providers require the paymeamounts for services whether or not
those services are used.
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In the normal course of business, Leved8ds to enter into interconnection agreementsmwithy domestic and foreign local telephone
companies, but Level 3 is not always able to dorséavorable terms. Costs of obtaining local serfiom other carriers comprise a significant
proportion of the operating expenses of long distagarriers. Similarly, a large proportion of tlests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect Levels3competitive position. These changes could irserea decrease the costs of providing
Level 3's services.

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

Level 3 believes that Level 3's future fsscwill depend in large part on its ability taadt 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@QesCrowe, Chief Executive Officer. The
loss of any of these key executive officers cowddéha material adverse effect on Level 3's business

Level 3 must obtain and maintain permitsdarights-of-way to operate Level 3's network.

If Level 3 is unable, on acceptable termd an a timely basis, to obtain and maintain teedhises, permits and rights-of-way needed to
expand and operate Level 3's network, its busioeskl be materially adversely affected. In addititre cancellation or non-renewal of the
franchises, permits or rights-of-way that are aiedicould materially adversely affect Level 3'sibeiss. Level 3's communications operating
subsidiaries are defendants in several lawsuits @naong other things, challenge the subsidiatiss'of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classra It is possible that additional suits chadjiery use of Level 3's rights-of-way will be filed
and that those plaintiffs also may seek classfiation. The outcome of such litigation may inged.evel 3's costs and adversely affect its
operating results.

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 colocaftacilities 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 supnk forced to stop providing services due to
legal constraints, such as patent infringement,Lamwet| 3 is unable to reach suitable alternativarsgements quickly, Level 3 may experience
significant additional costs or Level 3 may notdixte to provide certain services to customersdf happens, Level 3's business could be
materially adversely affected.

AT&T and Verizon may not provide Level&hl access services at prices that allow Leved 8ffectively compete.

Level 3 acquires a significant portion tsflocal access services, the connection betweeel 3&s owned network and the customer
premises, from incumbent local exchange carriete BEs. With the recent acquisitions by AT&T andrizen, the ILECs now compete
directly with Level 3's business and may have déeoy to favor themselves and their affiliates éwél 3's detriment. Network access
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represents a very large portion of Level 3's totaits and if Level 3 faces less favorable pricind provisioning, it may be at a competitive
disadvantage to the ILECs.

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 imsdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityr finird party content in its services agreemenésdl 3 may become subject to legal claims
relating to the content disseminated on Level 8tsvark, even though such content is owned or thisteid by Level 3's customers or a custc
of Level 3's customers. For example, lawsuits mapiought against Level 3 claiming that materiatributed using Level 3's network was
inaccurate, offensive, or violated the law or tigits of others. Claims could also involve matwreh as defamation, invasion of privacy and
copyright infringement. In addition, the law remaimclear over whether content may be distributeih fone jurisdiction, where the content is
legal, into another jurisdiction, where it is nGbmpanies operating private networks have beenisube past, sometimes successfully, based
on the nature of material distributed, even if¢batent is not owned by the network operator aedcttwork operator has no knowledge of the
content or its legality. It is not practical for\ed 3 to monitor all of the content which is dibuted using Level 3's network. If Level 3 needs to
take costly measures to reduce its exposure te tlidss, or is required to defend itself againsthsciaims, Level 3's financial results could be
negatively affected.

Level 3 is subject to significant regulati that could change in an adverse manner.

Communications services are subject toifsogmt regulation at the federal, state, local andrnational levels. These regulations affect
Level 3's business and Level 3's existing and piaslecompetitors. Delays in receiving required regory approvals (including approvals
relating to acquisitions or financing activitiespmpleting interconnection agreements with otherea, or the enactment of new and adverse
regulations or regulatory requirements may haveteral adverse effect on Level 3's business. titad, future legislative, judicial and
regulatory agency actions could have a materiatesdveffect on Level 3's business.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigty, including the local exchange, long
distance and cable television industries. Thisslagjipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, Level 3 cannotipethe legislation's effect on its future opevas. Many regulatory actions are under wa
are being contemplated by federal and state atig®regarding important issues. These actionsddoave a material adverse effect on
Level 3's business.

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
and Gateway facilities. Costs of obtaining comnarpower can comprise a significant component ofell8's operating expenses. Changes in
regulations that affect commercial power provideesticularly regulations related to the controboéenhouse gas emissions or other climate
change related matters, could affect the costemineercial power, which may increase the costs afiging Level 3's services and may
adversely affect its operating results.

The laws in certain countries currently dmt permit Level 3 to offer services directly imase countries.

Ownership of telecommunications facilitirat originate or terminate traffic in certain ctiigs, such as Canada and China, is currently
limited to nationals of those countries. This riesion hinders Level 3's entry into those markets.
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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 serviBzgh Congress and the FCC are considering prégptsa involve greater regulation of IP-
based service providers. Depending on the contehteope of any regulations, the imposition of sugjulations could have a material adv:
effect on Level 3's business and the profitabiity_evel 3's services.

The communications industry is highly 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 haveatlded competitive advantage of a larger
existing customer base. In addition, significantyre®mpetition could arise as a result of:

. the consolidation in the industr

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

. further deregulation and other regulatory initiat

If Level 3 is unable to compete succesgfulevel 3's business could be significantly aféeict

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

Level 3 continually evaluates potentialdestments and strategic opportunities to expandIl¥saetwork, enhance connectivity and add
traffic to Level 3's network. In the future, Lev@may seek additional investments, strategic akaror similar arrangements, which may
expose Level 3 to risks such as:

. the difficulty of identifying appropriate investmtsnstrategic allies or opportunities on terms ptadgle to Level 3;

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

. potential regulatory issues applicable to the ml@munications busines

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

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

. the possibility of insolvency of a strategic al

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

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

There could be environmental liabilitiessanrg from historical operations of Level 3's preessors, for which Level 3 may be liable.
Level 3's operations and properties are subjeatvtide variety of laws and regulations relatingtwironmental protection, human health and
safety. These
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laws and regulations include those concerning figeand management of hazardous and non-hazardmtarstes and wastes. Level 3 has
made and will continue to make significant expamngis relating to Level 3's environmental compliaobkgations. Despite Level 3's best
efforts, it may not at all times be in compliancighvall of these requirements.

In connection with certain historical opéras, Level 3 has responded to or been notifiegodéntial environmental liability at
approximately 150 properties as of February 15020#&vel 3 is engaged in addressing or has liqadlanvironmental liabilities at 74 of those
properties. Of these: (a) Level 3 has formal commaitts or other potential future costs at 15 s{t@sthere are 10 sites with minimal future
costs; (c) there are 14 sites with unknown futwrgt€and (d) there are 35 sites with no likely fieiteosts. The remaining properties have been
dormant for several years. Level 3 could be halld, jointly or severally, and without regard #alt, for such investigation and remediation.
The discovery of additional environmental liabdgirelated to historical operations or changesisting environmental requirements could
have a material adverse effect on Level 3's busines

Potential liabilities and claims arisingdm coal operations could be significant.

Level 3's coal operations are subject teresive laws and regulations that impose stringpetational, maintenance, financial assurance,
environmental compliance, reclamation, restoradiod closure requirements. These requirements iachase governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atier general permitting and licensing
requirements. Despite Level 3's best efforts, iy mat at all times be in compliance with all of skerequirements. Liabilities or claims
associated with this non-compliance could requiedl 3 to incur material costs or suspend prodaoctidine reclamation costs that exceed
reserves for these matters also could require L&telincur material costs.

Increased regulation of greenhouse gas HG") emissions may adversely affect demand for coal

Present and proposed regulation of GHG gioris on the state, regional, national, and inteynal level has typically included
requirements applicable to the utility sector andldired power plants. Therefore, such regulation dadversely affect the demand for cog
coming years, particularly from our utility custoreeThis could have an adverse effect on our operatsults.

General

If Level 3 is unable to comply with thesteictions and covenants in Level 3's debt agreeitsethere would be a default under the ter
of these agreements, and this could result in 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 Level 3's delseaments, there would be a default under the
terms of those agreements. As a result, borrowingler other debt instruments that contain crosslaration or cross-default provisions may
also be accelerated and become due and payahtey tf these events occur, there can be no assutiaaicl evel 3 would be able to make
necessary payments to the lenders or that is warikble to find alternative financing. Even if Le8és able to obtain alternative financing,
there can be no assurance that it would be on tdratsre acceptable.

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

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

. Level 3 has more debt than certain of its competitwhich may place Level 3 at a competitive digadage; ani

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

Level 3 has substantial deficiencies ohemys to cover fixed charges of approximately $&8lfion for the three months ended March 31,
2010. Level 3 had deficiencies of earnings to cdixed charges of $617 million for the fiscal yearded December 31, 2009, $264 million for
the fiscal year ended December 31, 2008, $1.bhifior the fiscal year ended December 31, 20072 $ilion for the fiscal year ended
December 31, 2006, and $647 million for the fisedr ended December 31, 2005.

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

If Level 3 were unable to refinance its debto raise additional capital on acceptable srmevel 3's ability to operate its business would
be impaired. As of March 31, 2010, Level 3 had ggraegate of approximately $6.424 billion of longrtedebt on a consolidated basis
including current maturities, premiums and disceunapital leases and its commercial mortgage appdoximately $221 million of
stockholders' equity. Of this long-term debt, api@mately $212 million is due to mature or will bepaid in 2010, approximately $199 million
is due to mature in 2011 and approximately $298aniis due to mature in 2012, in each case exolyudiebt discounts, premiums and fair
value adjustments.

Level 3's ability to make interest and pijral payments on its debt and borrow additionabision favorable terms depends on the future
performance of the business. If Level 3 does neel@ough cash flow in the future to make inteoegtrincipal payments on its debt, Level 3
may be required to refinance all or a part of &btdr to raise additional capital. Level 3 canmeture that it will be able to refinance its debt
or raise additional capital on acceptable terms.

Restrictions and covenants in Level 3'sdtlagreements 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 arrangemeotgain a number of significant limitations thattreet Level 3's ability to, among other things:

. borrow additional money or issue guarantt

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

. create liens on asse

. sell assets

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and
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. engage in mergers or consolidations.
The unpredictability of Level 3's quartgrlesults may adversely affect the trading pricel@vel 3's common stock.

Level 3's revenue and operating resultbwaily significantly from quarter to quarter dueamumber of factors, many of which are outside
of Level 3's control and any of which may causeptiee of Level 3's common stock to fluctuate. Phienary factors, among other things, that
may affect Level 3's quarterly results include fiieowing:

. the timing of costs associated with the operatibbevel 3's business and Level 3's integrationvites with respect to it
recently completed acquisitions;

. demand for communications services;

. loss of customers or the ability to attract newtaoners;

. changes in pricing policies or the pricing polict#d evel 3's competitor:

. costs related to acquisitions of technology or hesses;

. changes in regulatory rulings; and

. general economic conditions as well as those dpaoithe communications and related indust

A delay in generating revenue or the timafigecognizing revenue and expenses could cagaédisant variations in Level 3's operating
results from quarter to quarter. It is possible thasome future quarters Level 3's results mapdlew analysts and investors expectations. In
these circumstances, the price of Level 3's comstock will likely decrease.

If certain transactions occur with respeitt Level 3's capital stock, Level 3 may be unataddully utilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2009, Level 3 had nefrafing loss carry forwards of approximately $5IRdm for federal income tax purposes. If
certain transactions occur with respect to Lev@kapital stock that result in a cumulative owngrshange of more than 50 percentage points
by 5-percent stockholders over a three-year pextodetermined under rules prescribed by the Ut8rrlal Revenue Code of 1986, as amended
(the "Code™) and applicable regulations, annuaittitons would be imposed with respect to Levelabgity to utilize its net operating loss
carry forwards and certain current deductions ajainy taxable income Level 3 achieves in futuméopls.

Level 3 has entered into transactions tiverapplicable three year period that, when conthimiéh other changes in ownership that are
outside of Level 3's control, have resulted in clative changes in the ownership of Level 3's captiack. Additional transactions that Level 3
enters into, as well as transactions by existingsé86kholders and transactions by holders thatrhearew 5% stockholders that Level 3 does
not participate in, could cause Level 3 to inc®0gpercentage point ownership change by 5% stodkm®land, if Level 3 triggers the above-
noted Code imposed limitations, such transactiomgladvprevent Level 3 from fully utilizing net opéireg loss carry forwards and certain
current deductions to reduce income taxes.
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Increased scrutiny of financial disclosurparticularly in the telecommunications industryiwhich Level 3 operates, could adversely
affect investor confidence, and any restatemeneafnings 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 were to be required to restagvel 3's financial statements as a result @tardhination that Level 3 had incorrectly
applied generally accepted accounting principlessoa result of other factors or errors, that testant could adversely affect Level 3's ability
to access the capital markets or the trading mfidesvel 3's securities. The recent scrutiny regaydinancial reporting has also resulted in an
increase in litigation. There can be no assuramaeany such litigation against Level 3 would nattenially adversely affect Level 3's business
or the trading price of Level 3's securities.

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

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

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

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

. general economic, social and political conditions;

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

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

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

Level 3's international assets and investments;
. foreign earnings may be subject to withholding iegraents or the imposition of tariffs, exchangeteols or other restriction:

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL8\s investments ar
operations, with penalties for noncompliance, idolg 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
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Risks Relating to the Notes
You may not be able to sell your origimadtes if you do not exchange them for new notedlie exchange offer.

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

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

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

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

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

The market for original notes may be sifjpantly more limited after the exchange offer angu 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 nottiered for exchange could be adversely
affected. The extent of the market for originalesoand the availability of price quotations wousghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd "float,” may command a lower price than
would be comparable to an issue of securities itineater float. As a result, the market priceofdginal notes that are not exchanged in the
exchange offer may be affected adversely as ofigioi@s exchanged in the exchange offer reducéidate The reduced float also may make
the trading price of the original notes that areex@hanged more volatile.

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

The Issuer will not accept your originatemfor exchange if you do not follow the exchaoffer 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 waunt to tender your original notes, please allofficent time to ensure timely delivery. If
the Issuer does not receive your original notéteref transmittal and other required documentshigyexpiration date of the exchange offer
will not accept your original notes for exchangleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theedefects 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 noariat assets other than the equity interests afubsidiaries, the Loan Proceeds Note, the
9.25% Proceeds Note, the 2015 Floating Rate Predgete, the 8.75% Proceeds Note and the 10% Prodéste. Accordingly, the Issuer will
depend upon dividends, loans or other distributimmgayments from its subsidiaries, or capital dbations from Parent, to generate the funds
necessary to meet its financial obligations, inzigdts obligations to pay you as a holder of nofdse Issuer's subsidiaries may not generate
earnings sufficient to enable it to meet its payhwdnigations. The Issuer's subsidiaries are |ggditinct from it and, unless they guarantee
notes, have no obligation to pay amounts due otstweer's debt or to make funds available to isfarth payment. Similarly, Parent, the Isst
parent company and a guarantor of the notes, iddinly company with no material assets other th@nequity interests of its subsidiaries and
the Parent Intercompany Note. Accordingly, Paremethds upon dividends, loans or other distributmmsayments from its subsidiaries,
including the Issuer, to generate the funds necg$saneet its financial obligations, including d@bligations as a guarantor of the notes. Future
debt of certain of the Issuer's subsidiaries, idiclg any debt outstanding under the Credit Agreg¢mmaay prohibit the payment of dividends or
the making of loans or advances to Parent or theels See "Description of Indebtedness of LevebBi@unications, Inc. and the Issuer." In
addition, the ability of such subsidiaries to makeh payments, loans or advances is limited byate of the relevant states in which such
subsidiaries are organized or located. In certmtumstances, the prior or subsequent approvaldi payments, loans or advances is required
from applicable regulatory bodies or other governtakentities. To the extent the Issuer cannotsgtiee cash flow of its subsidiaries, and
Parent is unable to access the cash flow of itsidigsies, including the Issuer, the Issuer mayhaste access to sufficient cash to repay the
notes, and Parent may not have sufficient casbrpty with its guarantee obligations on the notes.

The Credit Agreement may prohibit the Igsudrom making payment on the notes.

The Credit Agreement effectively limits tlssuer's ability to make payments on any outstanifidebtedness other than regularly
scheduled interest and principal payments as amhwibe. As a result, the Credit Agreement couldhipibthe Issuer from making any
payment on the notes in the event that the notea@relerated or the holders thereof require theelsto repurchase the notes upon the
occurrence of a designated event. Any such fattureake payments on the notes would cause therlssdefault under its indentures, which
in turn is likely to be a default under the Creflifreement and other outstanding and future indeletes

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 subsidiariesuiticlg its principal operating subsidiary,
Level 3 LLC. None of the Issuer's subsidiariesgothan Level 3 LLC, is required to be a guaranfdhe notes. Holders of any preferred stock
of any of the Issuer's subsidiaries and crediiocduding trade creditors and other subsidiarieBafent that have made intercompany loans to
the Issuer's subsidiaries, of any of those subsgdi®nave and will have claims relating to the tseéthat subsidiary that are effectively senior
to the notes. That is, the notes are structuralbosdinated to the debt, preferred stock and athégations of the Issuer's subsidiaries that are
not guarantors. The Issuer's 9.25% Senior Note@W4, Floating Rate Senior Notes due 2015, 8.78860d® Notes due 2017 and 10% Senior
Notes due 2018, and the senior secured term lazex the Credit Agreement are guaranteed by Lel¢l@ Any guarantee of the not
issued by any other subsidiary of Parent will bleosdinated to such other subsidiary's guarantéleeo$enior
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secured term loans under the Credit AgreementfA$aoch 31, 2010, the Issuer's subsidiaries hadequpately $961 million in aggregate
indebtedness and other balance sheet liabilitiesdyding intercompany liabilities and deferred newe, all of which is structurally senior to the
notes.

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

Level 3 LLC is the obligor on the Parentehtcompany Note, which evidences loans previousigerfrom Parent to Level 3 LLC, and the
9.25% Proceeds Note, the 2015 Floating Rate Predgete, the 8.75% Proceeds Note, the 10% Proceeitsadd the Loan Proceeds Note,
each of which evidences loans previously made fitoerissuer to Level 3 LLC. As of March 31, 201G thutstanding principal amount of the
Parent Intercompany Note was approximately $19lioj the outstanding principal amount of the 92Broceeds Note was $1,250 million,
the outstanding principal amount the 2015 FloaRadge Proceeds Note was $300 million, the outstanpiimcipal amount of the 8.75%
Proceeds Note was $700 million, the outstandinggpal of the 10% Proceeds Note was $640 millioth ttwe outstanding principal amount of
the Loan Proceeds Note was $1,680 million. Thedisknt the net proceeds received by the issuaitte @riginal notes, together with cash
hand, to Level 3 LLC in return for the Offering Be®ds Note from Level 3 LLC in an amount equahtodggregate principal amount at
maturity of the original notes. Level 3 LLC, Paramid the Issuer have entered into a Parent IntgranynNote subordination agreement that
subordinates, upon the liquidation, dissolutiomvarding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or
similar proceeding relating to Level 3 LLC or itoperty, Level 3 LLC's obligations with respecthe Parent Intercompany Note to
Level 3 LLC's obligations with respect to the Offfgr Proceeds Note. The Parent Intercompany Naehsrdinated on the same terms to the
9.25% Proceeds Note, the 2015 Floating Rate Preddete, the 8.75% Proceeds Note and the 10% Predéme. There is no restriction,
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 Idsaesfers the Offering Proceeds Note to Parentsabaidiary of Parent, the subordination of
Level 3 LLC's obligations on the Parent Intercompbliote to its obligations on the Offering Procebltge will not provide any benefit to the
holders of the notes. The Offering Proceeds Notmisand will not be pledged as security for thedfi of the holders of the notes, and
Level 3 LLC's obligations on the Parent Intercomphliote are not and will not be subordinated in @y to obligations with respect to the
notes themselves or with respect to any guaranfethe notes. Moreover, the Issuer has pledgetldhe Proceeds Note, the 9.25% Proceeds
Note, the 2015 Floating Rate Proceeds Note, tHe28 Proceeds Note and the Offering Proceeds Natedore its obligations under the Cre
Agreement. Parent has pledged the Parent Interaoyipate to secure its obligations under the CrAditeement. The 9.25% Proceeds Note,
the 2015 Floating Rate Proceeds Note,the 8.75%eRdscNote and the Offering Proceeds Note are sunaded to the Loan Proceeds Note
pursuant to subordination agreements by and am@nissuer, Parent and Level 3 LLC. The right oflseier to payment under the Offering
Proceeds Note isari passu to the right of the Issuer to payment under th&%Proceeds Note, the 2015 Floating Rate Proceetisawd the
8.75% Proceeds Note.

Although Parent, the Issuer and Level 3 Ldr€ restricted under the terms of the indentuke@gong the notes from taking certain actions
with respect to the Offering Proceeds Note, thefantercompany Note and the Parent Intercompantg Bubordination agreement, neither
the trustee for the notes nor the holders of theqare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See "Description of Notegrt&in Covenants—Limitation on Actions with resptecExisting Intercompany
Obligations." Because the Parent Intercompany Mosebordinated to the 9.25% Proceeds Note, thg BOiating Rate Proceeds Note, the
8.75% Proceeds Note and the Offering Proceeds Notiant to separate
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subordination agreements, if one or more of thesesrwere transferred by the Issuer, conflictsatauise upon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar preding relating to Level 3 or its property.

The Issuer and its subsidiaries will trafies assets to Parent at least to the extent necesgaservice 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 regag notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the extesseary to service Parent's existing debt obligatidlthough Parent will guarantee the
repayment of the notes, the guarantee is not sgeune ranks equal with other unsecured debt ofrParel effectively junior to all secured d
of Parent. Parent has substantial debt outstandmgf March 31, 2010, Parent had, on an uncona@dibasis, approximately $1.87 billion of
total indebtedness, none of which constitutes secimdebtedness. The indenture relating to thesrentd each issue of outstanding notes of
Parent permit Parent to incur substantial additide&t, including substantial amounts of additiosetured debt. The substantial level of debt
makes it more difficult for Parent to honor itsightions under its guarantee of the notes. Suhatamhounts of such existing debt of Parent
will, and future debt of Parent may, mature prithe notes. In addition, in certain instances @eds from the sale, transfer or other dispos
of assets of the Issuer and its subsidiaries maysbd to repay debt of Parent. See "Descriptiddadés—Certain Covenants—Limitation on
Asset Dispositions."

Because the notes that you hold are unsed, you 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 certaindrdompany obligations

The notes are not secured by any of theelssassets or the Issuer's subsidiaries' a3$&tsotes are effectively junior to obligations
incurred under the Issuer's Credit Agreement whicfuaranteed by Parent and Level 3 LLC and sedwedsubstantial portion of Parent's
assets and by substantially all of the assets@libsidiaries (including the Issuer), including Barent Intercompany Note, the Loan Proceeds
Note, the 9.25% Proceeds Note, the 2015 Floating Reoceeds Note, the 8.75% Proceeds Note andfteeng Proceeds Note, and will al
be effectively junior to the senior secured terami® under the Credit Agreement and any other sé@lokgations incurred under any future
credit facilities, receivables and purchase monegbtedness, capitalized leases and certain attaargements that are secured. If the Issuer
becomes insolvent, the holders of the senior sedigren loans under the Credit Agreement and angratbcured debt would receive payments
from the assets pledged as security before youveepayments and any remaining proceeds after rapat/of the senior secured term loans
under the Credit Agreement and any debt incurretuany future secured credit facilities may nosb#icient to repay the notes. The
indenture relating to the notes expressly permitggntees, if any, of the notes provided by subasgs of the Issuer to be subordinated to
obligations of such subsidiaries under specifidat.deevel 3 LLC's guarantee of the notes is submaigid to Level 3 LLC's guarantee of the
senior secured term loans under the Credit Agreemelditionally, guarantees of the notes (othentRarent's guarantee), the Offering
Proceeds Note and guarantees of such intercompaeg, will be subordinated to obligations in respdche Credit Agreement and any future
senior secured debt. Accordingly, holders of threasesecured term loans and other debt of the tabia¢ has a senior guarantee from the
Issuer's restricted subsidiaries, including LevelL®&, will have senior claims against the restritgeibsidiaries providing such guarantees.
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Parent has substantial existing debt armutd incur substantial additional debt, so it maglunable to make payments on its guarantee
of the notes.

As of March 31, 2010, Parent had on a clidested basis approximately $6.539 billion of tatedebtedness, excluding discount and fair
value adjustments. The indenture relating to thesiand each issue of Parent's outstanding notestieto incur substantial additional debt.
The substantial level of debt makes it more diffiéor Parent to honor its obligations under itaantee of the notes. Substantial amounts of
Parent's existing debt will, and its future debtypraature prior to the notes. In addition, Levéia®l, on a consolidated basis, deficiencies in its
ratio of earnings to fixed charges of approxima&2g7 million for the three months ended MarchZ110, $617 million for the fiscal year
ended 2009, $264 million for the fiscal year end@@8, approximately $1.1 billion for the fiscal yeaded 2007, approximately $742 million
for the fiscal year ended 2006 and $647 milliontfer fiscal year ended December 31, 2005. SeedRattarnings to Fixed Charges." Level 3
may not become profitable or sustain profitabilitythe future. Accordingly, the Issuer may not hageess to sufficient funds to make
payments on the notes.

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

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 BdMeC and may, under certain circumstances inftitere, be guaranteed by subsidiaries of
the Issuer or other subsidiaries of Parent. Untiefederal bankruptcy law and comparable provisafrstate fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgiarantee could be subordinated to all othersdstthat guarantor if, among other things,
the guarantor, at the time it incurred the indebésg evidenced by its guarantee:

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

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

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

In addition, any payment by that guaraptarsuant to its guarantee could be voided and reditd be returned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan
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The measures of insolvency for 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 @sssthan the amount that would be required toggyobable liability on its
existing debts, including contingent liabilities, they become absolute and mature; or

. it could not pay its debts as they become

In certain circumstances, subsidiariesaERt may provide guarantees of the Offering Prde®éote. Any such guarantee could be su
to the same risks described above.

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 foichtthere currently is no established trading mearkee Issuer does not intend to apply for
listing of the notes on any securities exchang®oguotation in any automated dealer quotationesysIf any of the notes are traded after t
initial issuance, they may trade at a discount ftbeir principal amount depending upon many factorduding prevailing interest rates, the
market for similar securities and other factors|uding general economic conditions and our finahcondition, performance and prospects.
Any decline in trading prices, regardless of thesega may adversely affect the liquidity and tradimgrkets for the new notes.

The notes were issued with original issdiscount for U.S. federal income tax purposes

The notes were issued with original issigsealint for U.S. federal income tax purposes ("QIBS a result, a U.S. Holder (as defined in
"Material United States Federal Income Tax Consitlens—U.S. Holders) is required to include sucb @i gross income (as ordinary
income) for U.S. federal income tax purposes asdtues, in accordance with a constant yield melttasgd on a compounding of interest, in
advance of the receipt of cash attributable to snchme regardless of such holder's method of atooy See "Material United States Federal
Income Tax Considerations—U.S. Holders."

If a bankruptcy petition were filed by against Parent, holders of the notes may receiMesser amount for their claim than they
would have been entitled to receive under the intlga governing the notes.

If a bankruptcy petition were filed by agaanst Parent under the United States BankruptdeCitne claim by any holder of notes for the
principal amount of the notes may be limited tcaamount equal to the sum of:

. the original issue price for the notes; ¢

. that portion of any OID that does not constitutarfatured interest" for purposes of the United St8@nkruptcy Code.

Any OID that was not amortized as of theedzf the bankruptcy filing would constitute unnratd interest. Accordingly, holders of the
notes under these circumstances may receive a Esseint than they would be entitled to under &g of the indenture governing the na
even if sufficient funds are available.
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USE OF PROCEEDS
Neither the Issuer nor the Parent will ree@ny proceeds from the exchange pursuant texbleange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

Three Months Ended
March 31, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005
(dollars in millions, except per share amounts

Results of Operation:

Revenue $ 91C $ 98C $ 3,762 $ 4,301 $ 4,26¢ $ 3,37¢ $ 1,71¢
Loss from continuing

operations (239) (132) (618) (31¢) (2,14¢) (812) (720)
Net loss (239) (132) (618) (31¢) (1,146 (76€) (651)

Per Common Shar
Loss from continuing

operations (0.19 (0.0¢) (0.39) (0.20 (0.76) (0.87) (1.09)
Net loss (0.149) (0.0¢) (0.3¢) (0.20 (0.7¢) (0.7¢) (0.99)
Dividends — — — — — — —

Financial Position (peric
end):
Total asset 8,66 9,38¢ 9,06z 9,63¢ 10,24¢ 9,981 8,27
Current portion of lon-

term debi 213 50C 70E 18¢€ 32 5 —
Long-term debt, less

current portior 6,211 5,93: 5,75k 6,24~ 6,631 7,122 5,87:
Stockholders' equity

(deficit) 221 85¢ 491 1,021 1,26¢ 602 (33))

@ Level 3 purchased WilTel Communications Group, Lb€WilTel, on December 23, 2005, and recorded @iprately
$38 million of revenue attributable to this busgés 2005.

Level 3 purchased Progress Telecom, LLC, or Pragfetecom, on March 20, 2006, ICG Communications, bn

May 31, 2006, TelCove, Inc., or TelCove, on July 2806 and Looking Glass Networks Holding Co., Jioc.Looking
Glass, on August 2, 2006. The WilTel, Progress date ICG Communications, TelCove and Looking Glassilts of
operations and financial position are includechia ¢onsolidated financial statements from the respedates of their
acquisition. During 2006, Level 3 recorded reveatigbutable to Progress Telecom of $49 millionGlCommunication
of $46 million, TelCove of $166 million and Lookir@lass of $33 million.

(2)  The selected financial data has been restated)f@ and 2005, to reflect Software Spectrum, Itis®rical results of
operations and financial position as discontinugerations due to its sale on September 7, 2006.

3) In 2005, Level 3 recognized $133 million of terntina revenue and approximately $23 million of impaént and
restructuring charges.

In 2006, Level 3 recognized $11 million of terminatrevenue, approximately $13 million of impairmeand
restructuring charges, and recognized a net logsady extinguishment of debt of $83 million asault of the
amendment and restatement of its senior securéi Eaeility and certain debt exchanges and red@npt

4) In 2005, Level 3 soldi) Structure and recognized a gain on the sale oh§i#l®n. For fiscal years 2005 and 203,
Structure revenues approximated costs. Lossebugtlile to the operations @f Structure for fiscal years 2003 and 2002
were $17 million and $6 million, respectively.

In 2006, Level 3 sold Software Spectrum and recagha gain on the sale of $33 million. The incofosy) from the
operations of Software Spectrum were $13 millidc2 $illion, $20 million, ($16) million and $20 mitin for the fiscal
years 2006, 2005, 2004, 2003 and 2002, respectively

(5) Level 3's current dividend policy, in effect sifkpril 1998, is to retain future earnings for usetie company's business.
As a result, management does not anticipate payiggcash dividends ¢
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(6)

(7)

shares of common stock in the foreseeable futaraddtlition, Level 3 is effectively restricted undertain covenants frc
paying cash dividends on shares of its common stock

In 2005, Level 3 received net proceeds of $877ionilfrom the issuance of $880 million of 10% Coril@e Senior Note
due 2011. Also in 2005, a wholly owned subsididriz@vel 3 received net proceeds of $66 million frtre completion ¢
a refinancing of the mortgage of Level 3's corppltaadquarters. The subsidiary entered into a nestgage loan of
$70 million at an initial fixed rate of 6.86% thrglu2010.

In 2006, Level 3 received net proceeds of $142ionilfrom the issuance of $150 million of Floatingt® Senior Notes
due 2011, net proceeds of $538 million from theasse of $550 million of 12.25% Senior Notes du&®Met proceeds
of $326 million from the issuance of $335 millioh35% Convertible Senior Notes due 2012 and netgeds of
$1.239 billion (excluding prepaid interest) frone issuance of the notes.

Also in 2006, Level 3 exchanged a portion of itsstanding 9.125% Senior Notes due 2008, 11% Sé&totes due 2008
and 10.5% Senior Discount Notes due 2008 for $4komiof cash and $692 million aggregate principghew 11.5%
Senior Notes due 2010. In addition, the Compangeatkd the remaining outstanding 9.125% Senior Nhte2008
totaling $398 million, 10.5% Senior Discount Nothge 2008 totaling $62 million and 99.3% of the B967Senior Notes
due 2011 totaling $497 million.

In the first quarter of 2010, Level 3 Financing;.lissued $640 million aggregate principal amodrit086 Senior Notes
due 2018 in a private offering (the original notas)l repurchased $547 million of the total outsiiagnd 2.25% Senior

Notes due 2013 primarily through a tender offere Témaining $3 million aggregate principal of tfi#2b% Senior Note
due 2013 was redeemed in March 2010. The Compaognézed a $54 million loss on the extinguishmdrthese notes

Also in the first quarter of 2010, the Company id@l11 million aggregate principal amount of i¢% €onvertible
Subordinated Notes due 2010 that matured on MaB¢cR@A10. In addition, in various transactions dgttine first quarter
of 2010, the Company, or its subsidiaries, repueta3 million in aggregate principal amount o88&2Convertible
Senior Notes due 2011, the remaining $3 millioit®10.75% Senior Notes due 2011, and $2 milliogregate principal
amount of 2.875% Convertible Senior Notes due 2&Epurchases were made at prices to par ranging9&%9 to
100%, and Level 3 recognized a net loss on thgeechases of less than $1 million.

In 2005, Level 3 issued 115 million shares of commtock, valued at approximately $313 million, laes $tock portion ¢
the purchase price paid to acquire WilTel.

In 2006, Level 3 issued approximately 125 millidtvases of common stock in a public offering, vala¢dpproximately
$543 million.

In 2006, Level 3 issued 20 million shares of commtutk, valued at approximately $66 million, as stack portion of
the purchase price paid to acquire Progress Telg2z6million shares of common stock, valued at appnately

$131 million, as the stock portion of the purchpsee paid to acquire ICG Communications; 150 millshares of
common stock, valued at approximately $623 millias the stock portion of the purchase price paattpire TelCove;
and 21 million shares of common stock, valued atagamately $84 million, as the stock portion oétpurchase price
paid to acquire Looking Glas
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

On January 20, 2010, the Issuer privatilgqn $640,000,000 aggregate principal amountenbtiginal notes in a transaction exempt
from registration under the Securities Act. Accagly, the original notes may not be reoffered, l¢so otherwise transferred in the United
States unless so registered or unless an exenfationthe Securities Act registration requiremestavailable.

In the registration agreement relatingh d¢riginal notes, the Issuer and Parent have dgvéh the initial purchasers of the original notes
to:

. file a registration statement with the SEC relatmghe exchange offer not later than July 19, 2

. use their commercially reasonable efforts to calusexchange offer registration statement to beceffieetive under th
Securities Act by October 17, 2010; and

. upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange 1

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

Terms of the Exchange

Upon the terms and subject to the conditicontained in this prospectus and in the letterasfsmittal that accompany this prospectus, the
Issuer is offering to exchange (i) $1,000 in phiratiamount of new notes for each $1,000 in prin@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 tranafge, other than as described in this prospectus;
(2) the new notes will not contain angdad restricting their transfer;

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

(4) the new notes will not contain ang\psions regarding the payment of special interest.
The new notes will evidence the same debt as flgmal notes and will be entitled to the benefitstee indenture. See "Description of 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,|¢seer 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;
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(3) are not affiliates of the Issuer witthe meaning of Rule 405 under the Securities Act

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

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

Each broker-dealer that receives new nioteiss own account in exchange for original note@kere 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 mapating 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 tiebdealer as a result of market-making activitiesther trading activities. The Issuer and
Parent have agreed that, starting on the dataésoptbspectus and ending on the close of businesiseoday 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,|d#seier and Parent determine that they are
not permitted to effect an exchange offer,

(2) with respect to the original notes, &ny other reason the exchange offer registratiatement is not declared effective by
October 17, 2010 or the exchange offer is not comsated within 30 business days after the exchaffgeregistration statement is
declared effective,

(3) any initial purchaser so requestsofiginal notes not eligible to be exchanged favmetes 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) July 19, 201@iipet5 days after so required or request
file a shelf registration statement covering resaliethe original notes or the new notes, as tise oaay be, and thereafter use their
commercially reasonable efforts to cause the shgistration statement to be declared effectiveeutioe Securities Act, and
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(2) use their commercially reasonableresfto keep the shelf registration statement oowtisly 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 regtton statement, they will, among other things:

(1) provide to each holder for whom thel§registration statement was filed copies ofghespectus 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 musideed as a selling security holder in the
related prospectus and must deliver a prospectpsrithasers. Consequently, the holder may be dubjétee civil liability provisions under tt

Securities Act in connection with those sales ailldbe bound by any applicable provisions of thgis&ration agreements, including specified
indemnification obligations.

Soecial Interest

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

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

With respect to the original notes, theusoence of any of the following is a registraticefallt:

(1) neither the exchange offer registraitatement nor the shelf registration statemastieen filed with the SEC on or before
July 19, 2010,

(2) neither the exchange offer registraitatement nor the shelf registration statemastieen declared effective on or before
October 17, 2010,

(3) neither the exchange offer has beenpleted nor the shelf registration statement leas ldeclared effective on or before
November 16, 2010, or

(4) after either the exchange offer regiton statement or the shelf registration statgrhas been declared effective, that
registration statement ceases to be effective aslassubject 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 exchaoftgr is completed on the terms and within the gedontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the 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.
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Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange ofe&5:00 p.m., New York City time, on , 2010, unless the Issuer in its sole discretion
extends the period during which the exchange dffepen. In that case, the expiration date wilth®elatest time and date to which the
exchange offer is extended. The Issuer reservesditeto extend the exchange offer at any time faoch time to time before the expiration
date by giving written notice to The Bank of NewrkK®ellon, the exchange agent, and by timely puaticouncement. Unless otherwise
required by applicable law or regulation, the pelblinnouncement will be made by a release to thBl&®Rswire or other national newswire
service. During any extension of the exchange p#koriginal notes previously tendered in thehexage 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 anyaeaisicluding if any of the events
described below under "—Conditions to the Exchabffer” shall have occurred and shall not have heaived by the Issuer; and

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

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

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

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

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

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

How to Tender

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

General Procedures. A holder of an original note may tender thenpbyperly completing and signing the letter of swamittal 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 UndErchange Agent” on or before the expiration datereferences in this prospectus to
letter of transmittal include a facsimile of thétée of transmittal.
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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 bed@sand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranbeeghy other case, the tendered original notes beiendorsed or accompanied by written
instruments of transfer in form satisfactory to lssuer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuagamteed by an eligible guarantor institution that member of a recognized signature
guarantee medallion program within the meaning @eR.7Ad415 under the Exchange Act. If the new notes amatiginal notes not exchang
are to be delivered to an address other than thheaegistered 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 satself, the beneficial owner must either makerappate arrangements to register ownership
of the original notes in its name or follow the gedures described in the immediately precedinggprapd. The beneficial owner must make
these arrangements or follow these procedureséefonpleting and executing the letter of transtnéttal delivering the original notes. The
transfer of record ownership may take considertifle.

Book-Entry Transfer.  The exchange agent will make a request to ksitiedin account for the original notes at each beatky 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. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makeksentry delivery of original notes by causing a
book-entry transfer facility to transfer the origimotes into one of the exchange agent's accatitite book-entry transfer facility in
accordance with the facility's procedures. Howegéhough delivery of original notes may be effélctierough book-entry transfer, the
applicable letter of transmittal, with any requisggnature guarantees and any other required dagsnreust, in any case, be transmitted tc
received by the exchange agent at the addressrebilow under "—Exchange Agent" on or beforedkgiration date.

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

Unless an exemption applies under the aegiple law and regulations concerning backup witthingl 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 andifyethat the number is correct.

Unless original notes being tendered by the ab@aseribed method or a timely confirmation of a bawitry transfer are deposited with the
exchange agent within the time period described@baccompanied or preceded by a properly completest of transmittal and any other
required documents, the Issuer may reject the tende

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

All questions as to the validity, form,ghbility, including time of receipt, and acceptarfoe exchange of any tender of original notes will
be determined by the Issuer. The Issuer's detetimma
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will be final and binding. The Issuer reservesdhsolute right to reject any or all tenders nqtrioper form or the acceptances for exchange of
which may, in the opinion of counsel to the Isslerunlawful. The Issuer also reserves the absdlylieto waive any of the conditions of the
exchange offer or any defect or irregularitiesanders of any particular holder whether or not lsimdefects or irregularities are waived in the
case of other holders. None of the Issuer, theangh agent or any other person will incur any ligbfior failure to give notification of any
defects or irregularities in tenders. The Issuat&rpretation of the terms and conditions of tkehange offer, including the letter of transmittal
and the instructions to the letter of transmittéll be final and binding.

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

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

(1) it has full power and authority taitier, exchange, assign and transfer the originalsrend 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 advelise. cla

The transferor also warrants that it will, uponuest, execute and deliver any additional documibetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egjthat acceptance of any tendered original
notes by the Issuer and the issuance of new notschange shall constitute performance in fulth®ylssuer of its obligations under the
registration agreement and that the Issuer shadl ha further obligations or liabilities under thgplicable registration agreement, except in
certain limited circumstances. All authority coméat by the transferor will survive the death oraipacity of the transferor and every obligation
of the transferor shall be binding upon the héégal representatives, successors, assigns, exeeutd administrators of the transferor.

By tendering original notes, the transfarertifies that:

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

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

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

Withdrawal Rights
Original notes tendered in the exchangeroffay be withdrawn at any time before the expiratiate.
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For a withdrawal to be effective, a writi@nfacsimile transmission notice of withdrawal mioe timely received by the exchange agent at
the address set forth below under "—Exchange Agé&my notice of withdrawal must:

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

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

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

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

(6) be signed by the holder in the sara@mer as the original signature on the applicadited of transmittal, including any
required signature guarantees, or be accompaniegditgnce satisfactory to the Issuer that the pengthdrawing the tender has
succeeded to the beneficial ownership of the caigiotes being withdrawn.

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

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

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

Acceptance of Original Notes for Exchange; Delivery of New Notes

Upon the terms and subject to the conditiofithe exchange offer, the acceptance for exahahgriginal notes validly tendered and not
withdrawn and the issuance of the new notes wilniaele on the exchange date. For the purposes ektimange offer, the Issuer shall be
deemed to have accepted for exchange validly tedd®iginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent fetdéindering holders of original notes for the psgmof receiving new notes from the Issuer and
causing the original notes to be assigned, traresfeand
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exchanged. Upon the terms and subject to the dondibf the exchange offer, delivery of new notebe issued in exchange for accepted
original notes will be made by the exchange agemhptly after acceptance of the tendered originés. Original notes not accepted for
exchange will be returned without expense to thdeeng holders. Or, in the case of original naéeslered by book-entry transfer, the non-
exchanged original notes will be credited to arpaot maintained with the boddatry transfer facility promptly following the exption date. |
the Issuer terminates the exchange offer beforesxtpeation date, these non-exchanged originalswail be credited to the exchange agent's
applicable account promptly after the exchangera$féerminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the&hange offer or any extension of the exchange dtffie Issuer will not be required to issue
new notes for any properly tendered original 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 onetwise amend the exchange offer, if:

(1) any action or proceeding is threatkmestituted or pending before, or any injunctiorder or decree is issued by, any court or
governmental agency or other governmental 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 thmlity of the Issuer to accept for exchange or exafe some or all of the original
notes in the exchange offer;

(2) any statute, rule, regulation, ordemnjunction is sought, proposed, introduced, éedgromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegbeernmental 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 thefrgations of the SEC referred to in "—Terms of Exehange" above, or would
otherwise make it inadvisable to proceed with tkeéhange offer; or

(3) a material adverse change has oatimrthe business, condition (financial or otheryjoperations, 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 circumstameelsiding any action or inaction by the Issuewjigg 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 dedm&vaiver of any of those rights, and each rigitite deemed an ongoing right which may
be asserted at any time or from time to time. Iditawh, the Issuer has reserved the right, dedpéesatisfaction of each of the conditions
described above, to terminate or amend the exchalifigre
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Any determination by the Issuer concerrthgyfulfillment 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 threatemed effect relating to:

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

The Bank of New York Mellon has been apgednas the exchange agent for the exchange o#tters of transmittal must be addresse
the exchange agent at the address set forth below.

Deliver to:

The Bank of New York Mellon
By Registered or Certified Mail:
101 Barclay Street, 7E
Corporate Trust Operations
Reorganization Unit
New York, New York 10286
Attn: Reorganization Unit

By Facsimile:
(212) 298-1915

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

Solicitation of Tenders, Expenses

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

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

Holders who tender their original notesdgchange will not be obligated to pay any tran&dges in connection with the exchange, ex
that holders who instruct us to register new noteke name of, or request that original notestentiered or not accepted in the exchange offer
be returned to, a person other than the registeretering holder will be responsible for the paytrefrany applicable transfer tax.
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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 urgeddagult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchanffer, and upon acceptance for exchange of altiyatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhibave 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 otherwisesteared in the U.S. unless registered under ticar8ies 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 seauritiso, that holder will be required to complthvihe registration and prospectus delivery
requirements of the Securities Act in connectiothvainy resale transaction. To the extent that msignotes are tendered and accepted in the
exchange offer, the trading market, if any, for ¢higinal notes could be adversely affected.

The Issuer may in the future seek to aequittendered original notes in open market or felyanegotiated transactions, through
subsequent exchange offers or otherwise. The I$gseno 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 I ssuer
Credit Agreement

As of March 13, 2007, the Issuer, as boemwand Level 3, as guarantor, Merrill Lynch Cap@arporation, as administrative agent and
collateral agent ("Merrill Lynch"), and certain ethagents and certain lenders entered into a Chgddement (as amended, amended and
restated or otherwise modified, the "Credit Agresttje pursuant to which the lenders extended, faMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, asdéional $220 million, and (c) on May 15, 2009, additional $60 million (such loans
referred to in clauses (b) and (c), the "TranchieBn Loans"), of senior secured term loans to sseédr.

A portion of the proceeds from the senexwsed term loans was used by the Issuer to refintire Issuer's $730 million senior secured
term loan under that certain credit agreement,ddaseof December 1, 2004, as amended and restatidhe 27, 2006, by and among the
Company, Level 3 Financing, Merrill Lynch and certienders. The additional proceeds were used &ystbuer for general corporate purpo

The Issuer's obligations under the Credjtement are, subject to certain exceptions, sédyreertain of the assets of (i) Level 3,
(i) Level 3 LLC and (iii) certain of Level 3's n&ial domestic subsidiaries which are engagedearndlecommunications business and were
able to grant a lien on their assets without reigmjaapproval. Level 3, Level 3 LLC and these sdiagies also guarantee the obligations of the
Issuer under the Credit Agreement.

The principal amount of all senior secuterth loans will be payable in full on March 13, 20Additional secured term loans or revolv
loans may in the future be extended to the Issndeuthe Credit Agreement.

Any Tranche A Term Loan that is an AltemBiase 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 pld¢ 2 of 1%, plus (i) 125 basis points. Any Tranche Aid_oan
that is a Eurodollar Loan bears an interest ratekip London Interbank Offered Rate (LIBOR) pl&5dasis points. Any Tranche B Term
Loan that is an Alternate Base Rate Loan bearstareist rate equal to (i) the greater of (a) thm@Rate in effect on such day and (b) the
Federal Funds Effective Rate in effect on suchplag!/ 20f 1%, plus (ii) 750 basis points. Any Tranche Briid_oan that is a Eurodollar
Loan bears an interest rate equal to London Intéri@ffered Rate (LIBOR) plus 850 basis points, vtith LIBOR rate set at a minimum of
3.00%.

The Credit Agreement provides that indebésd outstanding under the senior secured termnidipe paid with all of the net available
cash proceeds with respect to certain asset $ialeese proceeds are not reinvested in Leveldsiness. The Credit Agreement contains
negative covenants
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restricting and limiting the ability of Level 3,éHssuer and any restricted subsidiary to engageriain 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 sindlatributions;

. restrictions on the issuance and sale of capibaksdf subsidiaries

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

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

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unretgtd subsidiaries

. limitations on actions with respect to existingeirtompany obligations; and

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

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

As of March 31, 2010, approximately $1.®80on aggregate principal amount of the seniarsed term loans were outstanding.
9.25% Senior Notes due 2014

On October 30, 2006, the Issuer issued $ailidn aggregate principal amount of 9.25% Semiotes due 2014 under an indenture
between Level 3, as guarantor, the Issuer and Emi& Bf New York as trustee and on December 28, 2b@6lssuer issued an additional
$650 million aggregate principal amount of 9.25%i8eNotes due 2014 under such indenture (the %8.8&nior Notes"). The 9.25% Senior
Notes are senior unsecured, unsubordinated oldigatf the Issuer. They rank equally in right ofpant with all other existing and futu
senior unsecured unsubordinated indebtedness tégher. The 9.25% Senior Notes are unconditiorralgranteed on an unsubordinated
unsecured basis by Level 3 and Level 3 LLC. Thé% Senior Notes bear interest at a rate of 9.25%apeum, payable semiannually in
arrears on May 1 and November 1 of each year.

The Issuer may redeem the 9.25% Seniord\lotavhole or in part, at any time on or after Bmber 1, 2010. If a redemption occurs
before November 1, 2012, the Issuer will pay a juemon the principal amount of the 9.25% Seniorddaedeemed. This premium decreases
annually from approximately 4.625% for a redemptioming the twelve month period beginning on Novemb, 2010 to approximately
2.313% for a redemption during the twelve monthqeebeginning on November 1, 2011.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, Level 3 wdldbligated, subject to certain conditions, to
to purchase all of the outstanding 9.25% SenioeBlat a purchase price of 101% of the principallam@lus accrued and unpaid interest, if
any.

The indenture relating to the 9.25% 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 Issuvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther 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;
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(ix) transactions with affiliates; (x) reports; imitation on designations of unrestricted subzi@s; and (xii) in the case of Level 3, the Iss
future guarantors of the notes and guarantorsen®125% Proceeds Note, limitations on mergers,almadions and sales of all or substantially
all of the assets of such entities.

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

As of March 31, 2010, approximately $1.260on aggregate principal amount of the 9.25% iSeNotes was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issue® $3illion aggregate principal amount of Floatingti&k&enior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture 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
annum, reset semiannually, and payable semianninadigrears 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 on oeafebruary 15, 2010. If a redemption occurs
before February 15, 2011, the Issuer will pay &ilgemium on the principal amount of the 2015 RFitgaRate Notes redeemed.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, Level 3 wdldbligated, subject to certain conditions, to
to purchase all of the outstanding 2015 FloatinteRéotes at a purchase price of 101% of the prai@mount, 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 Issuvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactiguis) limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (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 oeL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of March 31, 2010, approximately $300lion aggregate principal amount of the 2015 FlogiiRate Notes was outstanding.
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8.75% Senior Notes due 2017

On February 14, 2007, the Issuer issue® $7illion aggregate principal amount of 8.75% SemNotes due 2017 under an indenture
between Level 3, as guarantor, the Issuer and Emé Bf New York as trustee (the "8.75% Senior Njtekhe 8.75% Senior Notes are senior
unsecured, unsubordinated obligations of the IsStrezy rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. Thé&8Sénior Notes are unconditionally guaranteed oanreuibordinated 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\latevhole or in part, at any time on or after ey 15, 2012. If a redemption occurs
before February 15, 2015, the Issuer will pay arjuen on the principal amount of the 8.75% Seniotddaedeemed. This premium decreases
annually from approximately 4.375% for a redemptioming the twelve month period beginning on Febrda, 2012 to approximately
1.458% for a redemption during the twelve monthqeebeginning on February 15, 2014.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, Level 3 wdldbligated, subject to certain conditions, to
to purchase all of the outstanding 8.75% Senioeblat a purchase price of 101% of the principallam@lus 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 Issuvestricted 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, future guarantord@fiotes and guarantors of the 9.25% Proceeds Moikations on mergers, consolidations and
sales of all or substantially all of the assetswath 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 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 litelgness or constitute a failure to pay
principal when due.

As of March 31, 2010, approximately $700lion aggregate principal amount of the 8.75% Sehiotes was outstanding.
Indebtedness of Level 3 Communications, Inc.
2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.73iomlaggregate principal amount of 2.875% Senion@otible Notes due 2010 (the "2010
Convertible 2.875% Notes") under an indenture betwisevel 3 and The Bank of New York, as trustee.

The 2010 Convertible 2.875% Notes are sanigecured obligations of Level 3. They rank elgualright of payment with all other
existing and future senior unsecured indebtednielsev@l 3. The 2010 Convertible 2.875% Notes anmveatible into shares of common stock,
at the option of the holder, at any time prior tatority, unless previously repurchased or redeerfied.2010 Convertible 2.875% Notes may
be converted at the initial rate of 139.2758 shafemommon stock per each $1,000
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principal amount of notes, subject to adjustmerggirtain circumstances. This is equivalent to avecsion price of approximately $7.18 per
share.

Level 3 may redeem the 2010 Convertibl&2%8 Notes, in whole or in part, in the 12-monthigebeginning July 15, 2009 only if the
closing sale price of Level 3's common stock exseéiD% of the applicable conversion price for aste0 trading days in any consecutive 30-
day trading period, including the last trading d@éyhat period. Level 3 must pay a "make whole"rpapnt equal to the present value of all
remaining scheduled payments of interest on th® Ziidnvertible 2.875% Notes to be redeemed thronghrecluding July 15, 2010.

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

The holders of the 2010 Convertible 2.87188tes may force the Company to immediately repaypttincipal on the 2010 Convertible
2.875% Notes, including interest to the acceleratiate, if certain defaults exist under other inddhess having an outstanding principal
amount of at least $25 million, which defaults leguthe acceleration of such other indebtednesostitutes a failure to pay principal when
due.

As of March 31, 2010, approximately $38limil aggregate principal amount of the 2010 Conbkrt2.875% Notes was outstanding.
10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 mitliaggregate principal amount of 10% Convertiblei@eNotes due 2011 (the "2011
Convertible 10% Notes") under an indenture and upent between Level 3 and The Bank of New YorKkrastee. The 2011 Convertible
10% Notes are senior unsecured obligations of L8v&hey rank equally in right of payment with afher existing and future senior unsect
indebtedness of Level 3.

The 2011 Convertible 10% Notes are conblerinto shares of common stock, at the optiorhefholder, at any time prior to maturity,
unless previously repurchased or redeemed. Theecsion right will be accelerated in the event change of control as defined in the
indenture. For each $1,000 principal amount of 20dfvertible 10% Notes surrendered for conversibolder will receive 277.77 shares of
our common stock.

Level 3 may redeem the 2011 Convertible MN8tes, in whole or in part, at any time prior tatarity. If a redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd.gremium for the 12 month period
beginning May 1, 2010 and thereafter is equal 3 %.

If an event treated as a change of coofrakvel 3 occurs, Level 3 will be obligated, sutijeo certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notes@tr@hase price of 100% of the principal amounts @acrued and unpaid interest, if any,
plus in certain circumstances a "make-whole preritnat is based on a table included in the indentatating to the 2011 Convertible 10%
Notes and the date on which the change in contobimes effective as well as the price paid peresbbour common stock. As
December 31, 2009, the "make-whole premium" prowision the 2011 Convertible 10% Notes had lapsed.

The indenture also contains a provisioatied to the acceleration of the 2011 ConvertilfléoINotes that is substantially similar to that
contained in the indenture relating to the 2010v@atible 2.875% Notes.

As of March 31, 2010, approximately $172ion aggregate principal amount of the 2011 Cotilskr 10% Notes was outstanding.
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On April 27, 2010, the Company issued agvincable notice to redeem the 2011 Convertible Nefi'es on May 27, 2010. The aggregate
principal amount outstanding of $172 million of B@11 Convertible 10% Notes will be redeemed &demption price of $1,016.70 per
$1,000.00 principal amount of 2011 Convertible 18%ies, plus accrued and unpaid interest up tonbuincluding the redemption date of
May 27, 2010. The Company will use cash on harfdrid the redemption of the 2011 Convertible 10%dsot

5.25% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $34bomiaggregate principal amount of 5.25% ConvéetiBenior Notes due 2011 (the "2011
Convertible 5.25% Notes") under an indenture betwesvel 3 and The Bank of New York, as trustee. Z8&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They ragkally in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notes are cdiblerinto shares of common stock, at the optiothefholder, at any time prior to maturity,
unless previously repurchased or redeemed. The 0h¢ertible 5.25% Notes may be converted at thimimate of 251.004 shares of
common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertibl®%Notes, in whole or in part, at any time aftec®maber 15, 2009. If a redemption occurs
before December 15, 2011, Level 3 will pay a preman principal amount of the 2011 Convertible 5.28%tes redeemed. The premium for
the 12 month period beginning December 15, 20@@isl to 101.50% and for the 12 month period beggnBecember 15, 2010 and
thereafter is equal to 100.75%.

If an event treated as a change of coofrbkbvel 3 occurs, Level 3 will be obligated, sultjeo certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 5.25% Notes jatirchase price of 100% of the principal amoulots pccrued and unpaid interest, if any,
plus in certain circumstances a "make-whole premitvat is based on a table included in the indentafating to the 2011 Convertible 5.25%
Notes and the date on which the change in congobimes effective as well as the price paid peresbbour common stock in the change
control transaction. As of December 31, 2008, tlaerwhole premium privileges on the 2011 ConvesthP5% Notes had lapsed.

The indenture also contains a provisioatied to the acceleration of the 2011 ConvertibR5% Notes that is substantially similar to that
contained in the indenture relating to the 2010v@otible 2.875% Notes.

As of March 31, 2010, approximately $19@lion aggregate principal amount of the 5.25% Nates outstanding.
3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 oniliggregate principal amount of 3.5% Convertildai& Notes due 2012 (the "2012
Convertible 3.5% Notes") under an amended andtesstadenture dated as of July 8, 2003 betweenll3aad The Bank of New York, as
trustee, as supplemented by a supplemental indedaied as of June 13, 2006. The 2012 Convertibbé Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are cotiblerby holders into shares of common stock, aojt#on of the holder, at any time prior to
maturity, unless previously repurchased or redeeifedeach $1,000 principal amount of 2012 Conbkxt8.5% Notes surrendered for
conversion a holder will
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receive 183.1502 shares of common stock of LeveliBject to adjustment in certain circumstancess iBhequivalent to a conversion price of
approximately $5.46 per share.

Level 3 may redeem the 2012 Convertibl&BNotes, in whole or in part, at any time aftereJds, 2010. If a redemption occurs before
maturity, Level 3 will pay a premium on the pringi@mmount of the 2012 Convertible 3.5% Notes redmkrhe premium for the 12 month
period beginning June 15, 2010 is equal to 1.178fanthe 12 month period beginning June 15, 268101.58%.

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 2012 Convertible 3.5% Notes@trghase price of 100% of the principal amounis@ccrued and unpaid interest, if any. If
a holder of 2012 Convertible 3.5% Notes electsotovert its notes in connection with certain charigesontrol, Level 3 will pay, to the extent
described in the indenture relating to such natesake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

The indenture also contains a provisioatied) to the acceleration of the 2012 ConvertibE8Notes that is substantially similar to that
contained in the indenture relating to the 2010v@atible 2.875% Notes.

As of March 31, 2010, approximately $294liont aggregate principal amount of the 2012 Cotilsbr 3.5% Notes was outstanding.
15% Convertible Senior Notes due 2013

In December 2008, Level 3 issued $400 arillkggregate principal amount of 15% convertibléaenotes 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 semiannuallyréass 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 explie Convertible 15% Notes may be
converted at the initial rate of 555.5556 sharesoofimon stock per each $1,000 principal amounbt#s) subject to adjustment in certain
circumstances. This is equivalent to a conversigemf approximately $1.80 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 caost 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, sudtjeo 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 @wvertible 15% Notes due to an event of
default under the indenture relating to the Conbkertl 5%
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Notes, and certain other events, the payment gbttineipal of, premium, if any, and interest on envertible 15% Notes will be subordina
in right of payment to the prior full and final pagnt in cash of all senior debt of Level 3.

As of March 31, 2010, approximately $400lion aggregate principal amount of the Convertib#6 Notes was outstanding.
9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295aniaggregate principal amount at maturity of @anvertible Senior Discount Notes due
2013 (the "9% Convertible Senior Discount Notegyether with 20 million shares of Level 3 commewcg, in exchange for approximately
$352 million (book value) of debt and accrued iegtoutstanding as of that date. The 9% Conver8blgor Discount Notes were issued under
an indenture between Level 3 and The Bank of Nevwkand are senior unsecured obligations of Levé@lhgy rank equally in right of payme
with all other existing and future senior unsecuretébtedness of Level 3.

The 9% Convertible Senior Discount Notesenaffered at a discount of 29.527% to their aggtegrincipal amount at maturity. The 9%
Convertible Senior Discount Notes accrete at ach89% per year, compounded semiannually, to 100%eir aggregate principal amount at
maturity by October 15, 2007. Cash interest didawatue on the 9% Convertible Senior Discount Nptes to October 15, 2007.
Commencing October 15, 2007, interest on the 9%v&xible Senior Discount Notes accrued at the 0d&% per year and is payable in cash
semiannually in arrears.

The 9% Convertible Senior Discount Notes@mnvertible into shares of common stock at th®omf the holder, at any time prior to
maturity, unless previously repurchased or redeeified 9% Convertible Senior Discount Notes maydieverted at the initial conversion
price of $9.991 per share, subject to adjustmenértain circumstances.

Level 3 may redeem the 9% Convertible SeDiecount Notes, in whole or in part, at any tiprer to maturity only if the closing sale
price of Level 3's common stock exceeds a spedifexdentage, initially 140%, of the then applicatiaversion price for at least 20 trading
days in any consecutive 30-day trading period uidiclg the last trading day of that period. If théial holders sell greater than 33.33% of the
9% Convertible Senior Discount Notes, the specifieccentage is 130% for the 12-month period begm@ctober 15, 2009 and decreases to
120% effective October 15, 2010. The redemptiooepis payable in cash and is equal to 100% of ¢heeted value of the 9% Convertible
Senior Discount Notes to be redeemed as of themptien date plus accrued and unpaid interest,ubekcluding, the redemption date.

If an event treated as a change of coofrakvel 3 occurs, Level 3 will be obligated, sutijeo certain conditions, to offer to purchase all
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetaccvalue of the notes so purchased as
of the date designated for payment, plus accrudduapaid interest, if any, to, but excluding, tbate.

The indenture also contains a provisioatied) to the acceleration of the 9% Convertiblei®ebiscount Notes that is substantially sim
to that contained in the indenture relating to26&0 Convertible 2.875% Notes.

As of March 31, 2010, approximately $29%lion aggregate principal amount at maturity of 8% Convertible Senior Discount Notes
was outstanding.

7% Convertible Senior Notes due 2015

On June 26, 2009, Level 3 issued $200 onilaggregate principal amount of 7% convertiblesamtes due 2015 (the "2015 Convertible
7% Notes") under an indenture between Level 3 dr@lBank of New York Mellon, as trustee. The 2015 v&wtible 7% Notes are senior
unsecured obligations of
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Level 3. They rank equally in right of payment wéth other existing and future senior unsecureelrneddness of Level 3. The 2015 Conver
7% Notes bear interest at a rate of 7% per annagglge semiannually in arrears on March 15 andeBetmer 15.

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

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

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

As of March 31, 2010, approximately $200lion aggregate principal amount of the 2015 Cotilskr 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

On October 15, 2009, Level 3 issued $278aniaggregate principal amount of 7% convertibdmior notes due 2015, Series B (the
"Series B 2015 Convertible 7% Notes") under anmdiee 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 March 31, 2010, approximately $27%ion aggregate principal amount of the 2015 Cotilskr 7% Notes, Series B was
outstanding.

DESCRIPTION OF NOTES
General

The new notes, like the original notes] i issued under an Indenture, dated as of Jar@ar3010 (the "Indenture"), among Level 3
Communications, Inc. ("Parent"), Level 3 Financihmg. (the "Issuer") and The Bank of New York Mel]@s trustee under the Indenture (the
"Trustee"). Copies of the Indenture are availaldenf Parent or the Issuer on request. For purpdgssdescription of Notes, the term
"Issuer" refers only to Level 3 Financing, Inc. arat to any of its subsidiaries or its parent compd.evel 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. For purposttssobescription of Notes, all references to tNetes" shall be deemed to refer collectively
to the original notes and the new notes.

The following summary of certain provisiasfsthe Indenture does not purport to be complatkia subject to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the "Trust Indenture Act"), @nall of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyenete to the Trust Indenture Act, asin 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.
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The Notes are unsubordinated unsecuredathiins of the Issuer, ranking equal in right ofpant with all existing and future unsecured
indebtedness of the Issuer that is not expresdigrsiinated in right of payment to the Notes, arelsanior 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, capildéases and certain other arrangements, to thatexX the value of the collateral securing
such obligations. Additionally, the Notes are efffealy subordinated to all liabilities, includingade payables, of the Issuer's subsidiaries that
are not Guarantors. As of March 31, 2010, the Isgeluding its subsidiaries) had $4.570 billidriralebtedness outstanding (excluding debt
discounts, premiums and fair value adjustmentsyylo€h $1.680 billion was secured indebtednessytoth $4.570 billion was guaranteed by
Level 3 LLC and all of which would have been guaead by Parent.

For a summary of certain risks relatinght® Notes, see "Risk Factors."
Note Guarantees

The Issuer's obligations under the Indentincluding the repurchase obligation resultirgfra Change of Control Triggering Event, will
be fully and unconditionally guaranteed, jointlydaseverally, on an unsubordinated unsecured bgdtatent and Level 3 LLC and each
Restricted Subsidiary that becomes a Guarantoupuotgo the terms of the Indenture. A Restrictedsgliary will only be required to becom
Guarantor if it incurs specified types of Debt ooyides a Guarantee of the 9.25% Senior Notes @(i4,2he Floating Rate Senior Notes due
2015 and the 8.75% Senior Notes due 2017. Each Glaaeantee will be a general unsecured obligatidgheoGuarantor, will be effectively
subordinated to any existing or future secured Dékte Guarantor, to the extent of the value efdssets securing such Debt, will be senior in
right of payment to any existing or future Debtloé Guarantor that is expressly subordinated int 16§ payment to the Note Guarantee, and
will be equal in right of payment with any existingfuture unsecured Debt of the Guarantor thabtsexpressly subordinated in right of
payment to the Note Guarantee, including any Gueeaof the 9.25% Senior Notes due 2014, the Flg&ate Senior Notes due 2015 or the
8.75% Senior Notes due 2017. As further describheate fourth succeeding paragraph, the Note Gueeasfta Restricted Subsidiary may be
subordinated in the future to any guarantee of@nglified Credit Facility issued by such Restric&uabsidiary, including the Existing Credit
Facility. As of March 31, 2010, Parent (excluditgysubsidiaries) had approximately $1.870 billibindebtedness excluding intercompany
liabilities and excluding debt discounts, premiwamsl fair value adjustments outstanding, nohehich constituted secured indebtedness. /
March 31, 2010, the Issuer and its subsidiarighéraggregate had approximately $4.669 billiomdebtedness (excluding intercompany
payables to Parent and its subsidiaries and debobudints, premiums and fair value adjustments) audistg, approximately $1.779 billion of
which constituted secured indebtedness and nonich constituted subordinated indebtedness. Alhsndebtedness is guaranteed by
Level 3 LLC. Under the circumstances describedwelnder "—Certain Covenants—Limitation on Desigoasi of Unrestricted Subsidiaries,"
Parent will be permitted to designate certain ®kitbsidiaries as "Unrestricted Subsidiaries.” Uheestricted Subsidiaries will not be subjec
any of the restrictive covenants in the Indenttitee Unrestricted Subsidiaries will not guaranteeNiotes.

If any Guarantor makes payments under @eNsuarantee, each of the Issuer and the othea@®was must contribute their share of such
payments. The Issuer's and the other Guarant@a®slbf such payments will be computed based oprthgortion that the Consolidated Net
Worth of the Issuer or the relevant Guarantor regmes relative to the aggregate Consolidated NettWid the Issuer and all the Guarantors
combined.
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The Note Guarantee of a Guarantor (othem tharent) will be released (a) in connection itlg sale or other disposition of all or
substantially all of the assets of that 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 wilroply 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) Pamma 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 certifie an Officers' Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the pexts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under
"—Certain Covenants—Limitation on Designations afrebktricted Subsidiaries” or (d) if the Issuer eigms the legal defeasance option or
covenant defeasance option as described under 'Ist&gibn and Discharge of the Indenture; Defeasanc

The Issuer, the Guarantors and the Trusgee 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 byisluer, such Guarantor and the Trustee
for the purpose of adding an additional Note Gumpursuant to the covenants described under "tai@egCovenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of the Issuer and Issuer Restricted Sudrsédi' 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 claugeo{iparagraph (b) of the covenant described uhdetertain Covenants—Limitation on
Consolidated Debt" or clause (ii) of paragraphdibhe covenant described under "—Certain Coverahisiitation on Debt of the Issuer and
Issuer Restricted Subsidiaries;" provided, howethett (x) the terms of the subordination of a NGtearantee to any such Guarantee of, or
obligation as borrower under, a Qualified Creditify may not eliminate or otherwise adverselyeaffthe subordination of the payment
obligation on any other Debt of such Guarantohtgayment obligation of the Note Guarantee of sbighrantor and (y) any Guarantee (other
than a Guarantee of such Qualified Credit Facility)such Guarantor of the 9.25% Senior Notes ddd 2be Floating Rate Senior Notes due
2015, the 8.75% Senior Notes due 2017 or any @két of Parent or any Sister Restricted Subsididsy shall be expressly subordinated in
any bankruptcy, liquidation or winding up proceegof such Guarantor to the prior payment in fultash of all obligations of such Guarantor
under its Guarantee of such Qualified Credit Fycib at least the same extent and on the sames tanch conditions as the subordination
provisions applicable to such Guarantor's Note &utae. Level 3 LLC's Guarantee of the 9.25% Sevdates due 2014, the Floating Rate
Senior Notes due 2015, the 8.75% Senior Notes @lié and the 10% Senior Notes is subordinated tell2LLC's Guarantee of the Existing
Credit Facility. Concurrently with the closing dfet initial offering, the Issuer entered into a sulimation agreement in accordance with the
foregoing provisions subordinating Level 3 LLC'ypeent obligations on the Offering Proceeds Notedwel 3 LLC's payment obligations in
respect of the Loan Proceeds Note in any bankryptgydation or winding up proceeding of Level BC.

The Issuer is a holding company with noariat assets other than the equity interests afubsidiaries, a loan proceeds note related to the
Existing Credit Facility, an offering proceeds note
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related to the issuance of the 9.25% Notes, amin§fgroceeds note related to the issuance of @& Eloating Rate Notes, an offering
proceeds note related to the issuance of the 8N&8s and the Offering Proceeds Note. Accordinthlg,Issuer will depend upon dividends,
loans or other distributions from its subsidiari@scapital contributions from Parent, to genetheefunds necessary to meet its financial
obligations, including its obligations to pay yaiaholder of the Notes. The Issuer's subsidiangg not generate earnings sufficient to enable
it to meet its payment obligations. The Issuertssgliaries are legally distinct from it and, unléssy guarantee the Notes, have no obligatic
pay amounts due on the Issuer's debt or to maldsfawailable to it for such payment. Similarly, étaris a holding company with no material
assets other than the stock of its subsidiariesoAtingly, Parent depends upon dividends, loarteer distributions from its subsidiaries,
including the Issuer, to generate the funds necgs$saneet its financial obligations, including @bligations as a Guarantor. Future debt of
certain of the Issuer's subsidiaries may prohit@tgayment of dividends or the making of loansdsaaces to Parent or the Issuer. In addition,
the ability of such subsidiaries to make such paysjdoans or advances is limited by the laws efr#evant states in which such subsidiaries
are organized or located. In certain circumstantesprior or subsequent approval of such paymérdss or advances is required from
applicable regulatory bodies or other governmegnidities. To the extent the Issuer cannot accessdbh flow of its subsidiaries, and Parent is
unable to access the cash flow of its subsidiaimetyding the Issuer, the Issuer may not havesectee sufficient cash to repay the Notes, and
Parent may not have sufficient cash to comply Wwi#lyuarantee obligations on the Notes. Holdeangfpreferred stock of any of the Issuer's
subsidiaries that are not Guarantors and creditechiding trade creditors and other subsidiarieBarent that have made intercompany loa
the Issuer's subsidiaries, of any of those sub#gdidave and will have claims relating to the tsseéthat subsidiary that are senior to the
Notes. That is, the Notes are structurally suberdid to the debt, preferred stock and other olitigatof the Issuer's subsidiaries that are
Guarantors. All of the Issuer's existing debt iargimteed by Level 3 LLC. Holders of the Notes hawelaims to the assets of any of the
Issuer's subsidiaries. See "Risk Factors—RiskstiRglto the Notes—The Issuer's subsidiaries mugenpayments to the Issuer in order for
the Issuer to make payments on the notes, and tRaseabsidiaries must make payments to Parentierdor Parent to make payment on its
obligations as a guarantor of the notes" and "[Reétors—Risks Relating to the Notes—Because thesrare structurally subordinated to the
obligations of the Issuer's subsidiaries, you matybe fully repaid if the Issuer becomes insolvent.

Principal, Maturity and Interest

In the exchange offer, the Issuer is isguip to $640,000,000 aggregate principal amout0&6 Senior Notes due 2018 (the "New
Notes") in exchange for original notes issued urtiderndenture. Subject to compliance with the oawve 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 additdoi@s as part of the same series or as an additseries. Any additional Notes that the
Issuer issues in the future will be identical ihrabpects to the Notes that the Issuer is issndvg in the exchange offer, except that Notes
issued in the future will have different issuandegs and issuance dates.

The Notes will mature on February 1, 20h8&rest on the Notes will accrue at the rate &fbJier annum from the Issue Date, or from the
most recent date to which interest has been padiwdl be payable in cash semiannually in arr@ar$-ebruary 1 and August 1, commencing
August 1, 2010, to the persons who are registeoéders of the Notes at the close of business optieeding January 15 or July 15, as the
may be. Interest will be computed on the basis 3@day year comprised of twelve 30-day months.peoposes of this "Description of
Notes," all references herein to the "Notes" shaldeemed to refer collectively to the New Noted amy additional Notes issued at later de
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Payment.  Principal of, premium, if any, and interesttba Notes will be payable, and the Notes may béaxged or transferred, at the
office or agency of the Issuer, which, unless otlez provided by the Issuer, will be the officeslté Trustee. At the option of the Issuer,
interest may be paid by check mailed to the regidt@olders at their registered addresses. ThesNdtkbe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsawill be issued only against payment
in immediately available funds. No service chargitlve made for any registration of transfer or lexage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aaypsfer tax or other similar governmental chargeapbeyin connection therewith.

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

Book-Entry, Delivery and Form

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

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

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

Depositary Procedures.  The following description of the operations gmdcedures of DTC, Euroclear and Clearstream ranéged
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 pomsibility for these operations and proceduresiwageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC isnétdid purpose trust company organized under the t#fwthe 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 aritlearing agency" registered under the ExchaétegeDTC was created to hold the
securities of its participating organizations (‘idpants") and to facilitate the clearance andesment of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participah&seby eliminating the need for physical
movement of securities certificates. DTC's partiaifs include securities brokers and dealers (wimia include the underwriters), banks, trust
companies, clearing corporations and certain ahgainizations, some of whom (or their represerga)ihhave ownership interests in DTC.
Access to DTC's book-entry system is also availeblghers, such as banks, brokers, dealers astcmmpanies (“indirect participants”), that
clear through or maintain a custodial relationshith a participant, either directly or indirectlgersons who are not participants may
beneficially own Notes held by or on behalf of D©fly through the participants or the indirect papénts. The ownership interests in, and
transfers of ownership interests in, each Note bgldr on behalf of DTC are recorded on the recofdhe participants and indirect
participants.
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Upon the issuance of a Global Note, DT@nominee will credit the accounts of particiganith the respective principal amounts of
Notes represented by such Global Note purchaseddly participants in the exchange offer. Such atsashall be designated by the ini
purchasers. Investors in the Rule 144A Global Notes are participants in DTC's system may holdrtimerests 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 ardigpants in such system. Euroclear and Clearstedhiold interests in the Regulation S
Global Notes on behalf of their participants thlowgistomers' securities accounts in their respectames on the books of their respective
depositories, which are Euroclear Bank S.A./ Nag.pperator of Euroclear, and Citibank, N.A., asrafor of Clearstream. All interests in a
Global Note, including those held through Euroclea€learstream, may be subject to the procedur@sexjuirements of DTC. Those interests
held through Euroclear or Clearstream also mayubgest to the procedures and requirements of systiems. Ownership of beneficial intere
in a Global Note will be shown on, and the transfiethat ownership interest will be effected ortlyadugh, records maintained by DTC (with
respect to participants' interests) or by the pigidints and the indirect participants (with respgedhe owners of beneficial interests in such
Global Note other than participants).

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

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

(1) any aspect of DTC's records or anyigpant's or indirect participant's records riglgtto or payments 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 records relating to tleméficial ownership interests in the Global Notas;

(2) any other matter relating to the @usi and practices of DTC or any of its participantidirect participants.

The Issuer has been advised by DTC that ugpceipt 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 amafrsuch Global Note as shown on the records oEDIhe Issuer expects that payments by
participants or indirect participants to ownerdeheficial interests in a Global Note held throsgbh participants or indirect participants will
be governed by standing instructions and custompiagtices as is now the case with securities teelddstomer accounts registered in "street
name" and will be the sole responsibility of sualntigipants and indirect participants.
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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 may be, by the counteipatich system in accordance with the rules
and procedures and within the established deadBresssels time) of such system. Euroclear or Gleaam, as the case may be, will, if the
transaction meets its settlement requirementsyafalstructions to its respective depositary teetaction to effect final settlement on its bel
of delivering or receiving interests in the relev&@fobal Note in DTC, and making or receiving payrmi@ accordance with normal procedures
for sameday funds settlement applicable to DTC. Eurocleatigipants and Clearstream participants may nieteinstructions directly to th
depositories for Euroclear or Clearstream.

DTC has advised the Issuer that it wille@ny action permitted to be taken by a holderatell only at the direction of one or more
participants to whose account DTC has creditedrigzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamtasticipants has or have given such direction. e, if there is an Event of Default under
the Notes, DTC reserves the right to exchange tbbabNotes for legended Notes in certificated fpamd 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 maylblge considered the sole owner or holder &f Wotes represented by such Global Note
for all purposes under the Indenture and the N&esept as set forth above, owners of beneficiagrésts in a Global Note will not be entitled
to have the Notes represented by such Global Mgistered in their names, will not receive or bttled to receive physical delivery of
certificated Notes in definitive form and will nbe considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or armgcessor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Issuer understands that under egigidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidessto give or take any action which a 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 avgnihrough such participants to give or take swattoa 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 proceduasgde discontinued at any time. Non
the Issuer, the Trustee or the underwriters wilehany responsibility for the performance by DTGtsparticipants or indirect participants of
their respective obligations under the rules amt@dures governing their operations.
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Exchange of Global Notes for Certificated Notes. A Global Note is exchangeable for certificadates only if:

(a) DTC notifies the Issuer that it ismiling or unable to continue as a depositary facts Global Note or if at any time DTC
ceases to be a clearing agency registered undé&xttteange Act and, in either case, the Issuer tiaitgpoint a successor depositary
within 90 days after the date of such notice,

(b) the Issuer in its discretion at ainyet determines not to have all the Notes repreddmtesuch Global Note, or

(c) there shall have occurred and beicointg a Default or an Event of Default with respiecthe Notes represented by such
Global Note.

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

(a) certificated Notes will be issuedyomi fully registered form in denominations of $aQ0or integral multiples thereof,

(b) payment of principal of, and premiiufrany, and interest on, the certificated Notell be payable, and the transfer of the
certificated Notes will be registerable, at thaasffor agency of the Issuer maintained for suclppsgs, and

(c) no service charge will be made foy eggistration of transfer or exchange of the ieetied Notes, although the Issuer may
require payment of a sum sufficient to cover anyalmgovernmental charge imposed in connectioretlih.

Optional Redemption

At any time prior to February 1, 2014, thsuer may redeem all or a part of the Notes, umptrtess than 30 nor more than 60 days' prior
notice, at a redemption price equal to 100% ofpttiecipal amount of the Notes so redeemed plug\phicable Premium as of, and accrued
and unpaid interest thereon (if any) to, but notuding, the redemption date (subject to the rafhtiolders of record on the relevant record
date to receive interest due on the relevant Istétayment Date).

"Applicable Premium" means, with respecaty Note on any redemption date, the greater)af.(% of the principal amount of such
Note and (2) the excess, if any, of (a) the pregalute at such redemption date of (i) the redemppidce of such Note at February 1, 2(
(such redemption price being set forth in the tappearing below), plus (ii) all required interpayments due on such Note through
February 1, 2014 (excluding accrued but unpaid-ésteto the redemption date), computed using adigcrate equal to the Treasury Rate as of
such redemption date plus 50 basis points, ovethébprincipal amount 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 publisimeithe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to sedemption date (or, if such Statistical Releaswitonger published, any publicly available
source of similar market data)) most nearly eqoidhé period from the redemption date to FebruaB014;provided , however , that if the
period from the redemption date to February 1, 281dss than one year, the weekly average yieldotmally traded United States Treasury
securities adjusted to a constant maturity of ceer will be used.
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On and after February 1, 2014, the Isswy radeem all or a part of the Notes, upon nottlegs 30 nor more than 60 days' prior notic
the redemption prices set forth below (expresset@arcentage of principal amount), plus accrueduapaid interest thereon (if any) to, but
not including, the redemption date (subject tortgket of holders of record on the relevant recoatkedo receive interest due on the relevant
interest payment date), if redeemed during thewsvedonths beginning February 1, of the years inditaelow:

Year Redemption Price
2014 105.000%
2015 102.500%
2016 and thereaftt 100.000%

In addition, at any time or from time tm# on or prior to February 1, 2013, the Issuer neagem up to 35% of the original aggregate
principal amount of the Notes (including any addifil Notes) at a redemption price equal to 110.000%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest théifemmy) to the redemption date (subject to thétrigf holders of record on the relevant rec
date to receive interest due on the relevant iatgr@yment date), with the net cash proceeds boméd to the capital of the Issuer of one or
more private placements to Persons other thani@## of Parent or underwritten public offeringsGafmmon Stock of Parent resulting, in e
case, in gross proceeds of at least $100 millichenaggregateyrovided , however , that at least 65% of the original aggregate ppaicamoun
of the Notes (including any additional Notes) worddhain outstanding immediately after giving effecsuch redemption. Any such
redemption shall be made within 90 days of suchapei placement or public offering upon not les$1tB@ nor more than 60 days' prior notice.

Mandatory Redemption

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

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of theaisse of the original notes, together with cashamd, to Level 3 Communications, LLC
("Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for an intercompany demaoig (the "Offering Proceeds Note")
from Level 3 LLC in an equal principal amount. T@#ering Proceeds Note was pledged by the Issugectare its obligations under the
Existing Credit Facility. Level 3 LLC is the obligon an existing intercompany demand note (theédntercompany Note") to Parent to
evidence loans from Parent to Level 3 LLC, is thigmr on an existing intercompany demand note (¢h25% Proceeds Note") to the Issue
evidence a loan made by the Issuer to Level 3 i @ni aggregate principal amount of $1,250 milli@presenting the gross proceeds to the
Issuer from the issuance of the 9.25% Senior Naties2014, is the obligor on an existing intercomypé@mand note (the "2015 Floating Rate
Proceeds Note") to the Issuer to evidence a loaterbg the Issuer to Level 3 LLC in an aggregateqpial amount of $300 million,
representing the gross proceeds to the Issuertfierissuance of the Floating Rate Senior Note20d&, and is the obligor on an existing
intercompany demand note (the "8.75% Proceeds Nmtéhe Issuer to evidence a loan made by theetdsuLevel 3 LLC in an aggregate
principal amount of $700 million, representing tress proceeds to the Issuer from the issuandeed.75% Senior Notes due 2017. As of
March 31, 2010, the outstanding principal amourthefParent
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Intercompany Note was approximately $19.6 billitve principal amount outstanding under the 9.258¢&eds Note was $1,250 million, the
principal amount outstanding under the 2015 FlgaRate Proceeds Note was $300 million, the prin@p#ount outstanding under the 8.75%
Proceeds Note was $700 million and the principad@mh outstanding under the 10% Proceeds Note wa®sdmately $640 million. On

March 13, 2007, Parent, as guarantor, the Issadrpaower, Merrill Lynch Capital Corporation, ainainistrative agent and collateral agent,
and certain lenders entered into the Existing @iealtility pursuant to which the lenders extend&d @00 million senior secured term loan to
the Issuer. The Issuer lent the proceeds of time ligein to Level 3 LLC in return for an intercompatgmand note issued by Level 3 LLC (the
“"Loan Proceeds Note"). On April 16, 2009, the marthereto amended and restated the Existing Gfadility to increase the borrowings
thereunder through the creation of a $220 millisarithe B Term Loan, increased by $60 million toG&8llion by amendment on May 15,
2009, that matures on March 13, 2014. The Issu¢itie net proceeds of the Tranche B Term Loarettey with cash on hand, and the Loan
Proceeds Note was amended and restated to in¢hesapencipal amount by $280 million. The Issueidigations under the Existing Credit
Facility are secured by the Parent IntercompanyeNbe 9.25% Proceeds Note, the 2015 Floating Rateeeds Note, the 8.75% Proceeds
Note and the Offering Proceeds Note. Each of tAB%.Proceeds Note, the 2015 Floating Rate Prodéetds the 8.75% Proceeds Note

the 10% Proceeds Note was subordinated to the Poageeds Note pursuant to separate subordinatieemgnts by and among the Issuer,
Parent and Level 3 LLC. As of March 31, 2010, thegpal amount outstanding under the Loan Procé&ats was $1,680 million. Parent and
the Issuer have entered into a subordination agret(the "Subordination Agreement”) that providest upon a total or partial liquidation,
dissolution or winding up of Level 3 LLC or in ardauptcy, reorganization, insolvency, receiverstrisimilar proceeding relating to

Level 3 LLC or its Property, (a) the Issuer will etitled to receive payment in full in cash of fering Proceeds Note before Level 3 LLC
may make any payment of principal of or interestit@Parent Intercompany Note to Parent, and (tithe Offering Proceeds Note is paid in
full in cash, any distribution to which Parent wblde entitled but for the Subordination Agreemeititlve made to the Issuer as its interests
may appear. If a distribution is made to Parent leaause of the Subordination Agreement shouldhae¢ been made to Parent, Parent shall
hold such distribution in trust for the Issuer gray it over to the Issuer as the Issuer's interaatgsappear. No right of the Issuer to enforce the
subordination of the Offering Proceeds Note shalinbpaired by any act or failure to act by the ésor by its failure to comply with the
Subordination Agreement. Parent, the Issuer an@lL2\LC will be restricted from taking certain Bxets 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 9.25% Proceeds Note, the 2055ifdcRate Proceeds Note and the 8.75% Proceedsaddhe Parent Intercompany Note is
subordinated to the Offering Proceeds Note. Intamdithe Issuer and Level 3 LLC have entered artmffering proceeds note subordination
agreement that subordinates the right of the Issupayment under the Offering Proceeds Note taitie of the Issuer (in its capacity as
borrower under the Existing Credit Facility) to pant under the Loan Proceeds Note upon the ligoidladissolution or winding up of

Level 3 LLC or in a bankruptcy, reorganization,aih&ncy, receivership or similar proceeding relgtia Level 3 LLC or its property. The
9.25% Proceeds Note, the 2015 Floating Rate Preddetk and the 8.75% Proceeds Note are subordinatdte same terms to the Loan
Proceeds Note as the Offering Proceeds Note isrdinaded to the Loan Proceeds Note. Accordinglg,right of the Issuer to payment under
the Offering Proceeds Notepari passu to the right of the Issuer to payment under th&@hProceeds Note, the 2015 Floating Rate Proceeds
Note and the 8.75% Proceeds Nt

As a condition to Incurring specified typ#Debt pursuant to the covenants described balwer "—Certain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatmnDebt of the Issuer and Issuer Restricted Sursédi’ and "—Certain Covenants—
Limitation on
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Actions with respect to Existing Intercompany Ohtigns," Restricted Subsidiaries will be requiredjtiarantee (an "Offering Proceeds Note
Guarantee") Level 3 LLC's obligations under thee@iffg Proceeds Note and, in certain circumstarstgmrdinate the Debt that is Incurred to
such Offering Proceeds Note Guarantee.

The Offering Proceeds Note Guarantee ddfiaring Proceeds Note Guarantor will be releasgdn(connection with any sale or other
disposition of all or substantially all of the afssef that Offering Proceeds Note Guarantor (inicigcdy way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdos&liary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the 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 proceedsumh 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 compligh wie covenant described under Gertair
Covenants—Limitation on Asset Dispositions" (orétdrcertifies in an Officers' Certificate to thau$tee that it will comply with the
requirements of such covenant relating to 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 Unrestdc8ubsidiaries" or (d) if the Issuer exercisesléigal defeasance option or covenant
defeasance option as described under "—SatisfaatidrDischarge of the Indenture; Defeasance."

An Offering Proceeds Note Guarantor andel@1LLC may enter into an agreement or arrangetattprovides 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 Guaranttre 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 Subsidiargsyided , however , that (x) the terms of the subordination of anefiffg Proceeds Note
Guarantee, or in the case of Level 3 LLC, the GffgProceeds Note, to any such Guarantee of ogatidin as borrower under a Qualified
Credit Facility may not eliminate or otherwise ahady 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 Lew#l@ the Offering Proceeds Note, and (y) any Gugrarfother than a Guarantee of such
Qualified Credit Facility) by such Offering Proceeadote Guarantor or Level 3 LLC, as applicablethef9.25% Senior Notes due 2014, the
Floating Rate Senior Notes due 2015, the 8.75%dB&tates due 2017 or any other Debt of Parent prSister Restricted Subsidiary also s
be expressly subordinated in any bankruptcy, ligtiich or winding up proceeding of such Offering ¢&eds Note Guarantor or Level 3 LLC,
as applicable, to the prior payment in full in ca$tall obligations of such Offering Proceeds NGigarantor or Level 3 LLC, as applicable,
under its Guarantee of such Qualified Credit Facib at least the same extent and on the sames t@nich conditions as the subordination
provisions applicable to such Offering ProceedseN@&tiarantor's Offering Proceeds Note Guarante@weell3 LLC's obligation on the Offeri
Proceeds Note.
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Certain Covenants

Covenant Suspension.  Set forth below are summaries of certain comeneontained in the Indenture. During any peribtine (a
"Suspension Period") that (i) the ratings assigoetie Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidialiss will not be subject to the
following covenants of the Indenture described Welmder "—Limitation on Consolidated Debt," "—Liration on Debt of the Issuer and
Issuer Restricted Subsidiaries,” "Limitation on ®eted Payments," "—Limitation on Dividend and @tlPayment Restrictions Affecting
Restricted Subsidiaries," clause (i)(a) of "—Lintit@ on Sale and Leaseback Transactions," "—Linaitabn Asset Dispositions," "—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsd tsentences thereof), "—Transactions with
Affiliates," clause (b) of "—Limitation on Desigriahs of Unrestricted Subsidiaries," and clausesfd) (d) of the first and second paragraphs
of "—Mergers, Consolidations and Certain Sales sdets" (collectively, the "Suspended Covenanta')hé event that Parent and the
Restricted Subsidiaries are not subject to the &wgd Covenants for any period of time as a restite preceding sentence and, on any
subsequent date (the "Reversion Date"), one or diftne Rating Agencies withdraws its ratings owdgrades the ratings assigned to the
Notes below the required Investment Grade Ratings@efault or Event of Default occurs and is coumitng, then Parent and the Restric
Subsidiaries will thereafter again be subject ®$uspended Covenants and calculations of the @rawaitable to be made as Restricted
Payments under the covenant described under "—afiioit on Restricted Payments” will be made as thdbg covenant described under "—
Limitation on Restricted Payments" had been inatfieiring the entire period of time from the Measuent Date. On the Reversion Date, all
Debt Incurred during the Suspension Period wiltlassified to have been Incurred pursuant to pagpdy(a) or one of the clauses set forth in
paragraph (b) of the covenant described under "—htion on Consolidated Debt" or paragraph (a)me of the clauses set forth in
paragraph (b) of the covenant described under "—htion on Debt of the Issuer and Issuer Restri@ebsidiaries” (in each case to the extent
such Debt would be permitted to be Incurred thedeuas of the Reversion Date and after giving eétie©ebt Incurred prior to the Suspens
Period and outstanding on the Reversion Date)h&a@ktent such Debt would not be permitted to lbered pursuant to paragraph (a) or one
of the clauses set forth in paragraph (b) of theenant described under "—Limitation on Consoliddbedt" or paragraph (a) or one of the
clauses set forth in paragraph (b) of the covedastribed under "—Limitation on Debt of the Issaerd Issuer Restricted Subsidiaries," such
Debt will be deemed to have been outstanding oMisurement Date, so that it is classified as fiethunder clause (v) of paragraph (b) of
the covenant described under "—Limitation on Codsdéd Debt" or clause (iii) of paragraph (b) of tovenant described under Limnitation
on Debt of the Issuer and Issuer Restricted Sudrsédi.”" If the Incurrence of any Debt by a RestddcBubsidiary during the Suspension Period
would have been prohibited or conditioned upon drektricted Subsidiary entering into a Note Guamuind an Offering Proceeds Note
Guarantee had the covenants described under "—dtioriton Consolidated Debt" and "—Limitation on Debthe Issuer and Issuer
Restricted Subsidiaries" been in effect at the tihguch Incurrence, such Restricted Subsidiarit shéer into a Note Guarantee and an
Offering Proceeds Note Guarantee that are senior tank equal with such Debt within ten days affter Reversion Date. For purposes of
determining compliance with the covenant descrilmedier "—Limitation on Asset Dispositions,” on thewersion Date, the Net Available
Proceeds from all Asset Sales not applied in acoard with the covenant will be deemed to be reseeto. Notwithstanding the foregoing,
neither (a) the continued existence, after the dageich withdrawal or downgrade, of facts andwinstances or obligations that were Incurred
or otherwise came into existence during a Susperidgiod nor (b) the performance of any such obbtiga, shall constitute a breach of any
covenant set forth in the Indenture or cause audeda Event of Default thereundgaovided , however , that (1) Parent and its Restricted
Subsidiaries did not Incur or otherwise cause such
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facts and circumstances or obligations to existriticipation of a withdrawal or downgrade belowdastment grade, (2) Parent reasonably
believed that such Incurrence or actions wouldrestlt in such a withdrawal or downgrade and (3pifequired each Restricted Subsidiary
shall have entered into a Note Guarantee and asrif@jf Proceeds Note Guarantee within the spedified period. For purposes of clauses (1)
and (2) in the preceding sentence, anticipationraadonable belief may be determined by Parenshaltibe conclusively evidenced by a
board resolution to such effect adopted in gooith flay the board of directors of Parent. In reachirar determination, the board of directors
may, but need not, consult with the Rating Agencies

The Indenture contains, among others, dHewing covenants:

Limitation on Consolidated Debt.  (a) Parent may not, and may not permit anyriRéstl Subsidiary (other than to the extent peedithy
paragraph (b) of the covenant described under "—htion on Debt of the Issuer and Issuer Restri@elsidiaries™) to, directly or indirectly,
Incur any Debtprovided , however , that Parent or any Restricted Subsidiary (subjed¢he case of the Issuer and any Issuer Resdrict
Subsidiary, to the covenant described under "—Ilatiuth on Debt of the Issuer and Issuer RestrictdusiBliaries™) may Incur any Debt if, after
giving pro forma effect to such Incurrence andrideeipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or limaimg following such Incurrence and either (igtratio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issuea discount, the then-Accreted Value) of Debt aeRtand its Restricted Subsidiaries
outstanding as of the most recent available quarderannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
other Debt Incurred or repaid since such balaneetsitate and the receipt and application of thermteeds thereof, to (B) Pro Forma
Consolidated Cash Flow Available for Fixed CharfpedParent and its Restricted Subsidiaries forfthe full fiscal quarters next preceding 1
Incurrence of such Debt for which consolidatedrfitial statements are available, would be less $h@uo 1.0, or (ii) Parent's Consolidated
Capital Ratio as of the most recent available gugror annual balance sheet, after giving pro feffect to (x) the Incurrence of such Debt
and any other Debt Incurred or repaid since sutdmba sheet date, (y) the issuance of any Capgibakother than Disqualified Stock) of
Parent since such balance sheet date, includinigghance of any Capital Stock to be issued coantlyrwith the Incurrence of such Debt, and
(2) the receipt and application of the net proceddaich Debt or Capital Stock, as the case maishess than 2.25 to 1.0.

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

() Debt under the Notes issued on the Issue Dateuglimay 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 pgacamount outstanding or available (together wWithsum of (A) the
amount of any outstanding Debt Incurred pursuasctdaose (ii) of paragraph (b) of the covenant dbscrunder "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries," plus (B) the amount of all rafining Debt
outstanding or available pursuant to clause (vparbgraph (b) of the covenant described under #ritation on Debt of
the Issuer and Issuer Restricted Subsidiaries#spect of Debt previously Incurred pursuant to ssafii) of
paragraph (b) of the covenant described under "—thtion on Debt of the Issuer and Issuer Restri@ebsidiaries,"
plus (C) the amount of all refinancing Debt outsliag or available pursuant to clause (viii) belowéspect of Debt
previously Incurred pursuant to this
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(iii)

(iv)

v)
(vi)

clause (ii)) at any one time not to exceed thetgraaf (x) $1.680 billion and (y) 2.00 times Prorf@ Consolidated Cash
Flow Available for Fixed Charges of Parent andRestricted Subsidiaries for the four full fiscalbaiers next preceding
the Incurrence of such Debt for which consoliddtedncial statements are available, which amouali §te permanently
reduced by the amount of Net Available Proceedd tseepay Debt under the Credit Facilities or egfinancing Debt i
respect of the Credit Facilities Incurred pursuartlause (vi) of paragraph (b) of the covenantdbsd under "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries” or clause (viii) below, and retvested in
Telecommunications/IS Assets or used to purchased\w repay other Debt, pursuant to and as pewirity the
covenant described under "—Limitation on Asset Dgtions;"

Purchase Money Delprovided , however , that the amount of such Purchase Money Debt doeexceed 100% of tt
cost of the construction, installation, acquisititease, development or improvement of the applécab
Telecommunications/IS Assets;

Subordinated Debt of Parelprovided , however , that the aggregate principal amount (or, in theecof Debt issued at
discount, the Accreted Value) of such Debt, togetlieh any other outstanding Debt Incurred pursuarhis clause (iv)
shall not exceed $500 million at any one time (Whaenount shall be permanently reduced by the amafuxét
Available Proceeds used to repay Subordinated Bfearent, and not reinvested in TelecommunicatiSn&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 dbebt in excess of $500 million (A) is subordinateall other Debt of
Parent other than Debt Incurred pursuant to tligse (iv) in excess of such $500 million limitati¢B) does not provide
for the payment of cash interest on such Debt poidhe Stated Maturity of the Notes and (C) (1¢sloot provide for
payments of principal of such Debt at stated mtani by way of a sinking fund applicable theretdyg way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptietirement or
repurchase which is contingent upon events or gistances, but excluding any retirement requireditiyie of the
acceleration of any payment with respect to sucht Dpon any event of default thereunder), in ead®e®n or prior to
the Stated Maturity of the Notes, and (2) doespeomit redemption or other retirement (includingguant to an offer to
purchase made by Parent but excluding through esioreinto capital stock of Parent, other than Daiied Stock,
without any payment by Parent or its Restricteds8liaries to the holders thereof) of such Debhatdption of the
holder thereof on or prior to the Stated Maturityie Notes;

Debt outstanding on the Measurement D

Debt owed by Parent to any Restricted Subsidiaiyeit owed by a Restricted Subsidiary to Pareat Restrictec
Subsidiary;provided , however , that (A) any Person that Incurs Debt owed to tavea 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@arfarent of any Debt so permitted to a Persorr otizen Parent or
another Restricted Subsidiary of Parent or (ypifdny reason such Restricted Subsidiary ceadss adRestricted
Subsidiary, the provisions of this clause (vi) $hallonger be applicable to such Debt and such Blehll be deemed to
have been Incurred by the issuer thereof at the tifrsuch transfer, conveyance or other dispos@ronhen such
Restricted Subsidiary ceases to be a Restrictedidaty and (C) the payment obligation of such D@ltlause (A)
above applies) is expressly subordinated in ankidogtcy, liquidation or winding up
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(vii)

(viii)

proceeding of the obligor to the prior paymentuh in cash of all obligations with respect to tbéering Proceeds Note
Guarantee of such Offering Proceeds Note Guaraanaiprovided further , however , that a Foreign Restricted
Subsidiary need not become a Guarantor or an @ffé*roceeds Note Guarantor pursuant to clausel@Jjeauntil such
time and only so long as such Foreign Restrictdasigliary Guarantees any other Debt of Parent oiCapestic
Restricted Subsidiary;

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 ord@ther Restricted Subsidiary merges into or dadegtes with such
Person (in a transaction in which such Person besaRestricted Subsidiary), which Debt was natifred in
anticipation of such transaction and was outstapgnior to such transaction;

Debt Incurred to renew, extend, refinance, defeagmy, prepay, repurchase, redeem, retire, exehamngefund (each, a
"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 éadors 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 directoRawént as necessary to accomplish such refinabgimgeans of a
tender offer or privately negotiated repurchases phe expenses of Parent Incurred in connectitmswich refinancing;
provided , however , that (A) if the Person that originally IncurrdetDebt to be refinanced became, or would have been
required to become if not already, a GuarantomoD#ering Proceeds Note Guarantor as a resuliefricurrence of the
Debt being refinanced in accordance with this camen(1) the Person that Incurs the refinancingtelbsuant to this
clause (viii) shall be a Guarantor and an Offefimgceeds Note Guarantor and (2) if the Debt teelipanced is
subordinated to the Offering Proceeds Note Guaeamitsuch Offering Proceeds Note Guarantor, thearting Debt
shall be subordinated to the same extent to theri@ff Proceeds Note Guarantee of the Offering Rdx&lote
Guarantor Incurring such refinancing Debt, (B) teenancing Debt shall not be senior in right ofpeent to the Debt
that is being refinanced and (C) in the case ofrafipancing of Debt Incurred pursuant to paragré)habove or

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

clause (viii), the refinancing Debt by its termsbg the terms of any agreement or instrument @nsto which such
Debt is issued, (x) does not provide for paymehsriocipal of such Debt at stated maturity or bgywof a sinking fund
applicable thereto or by way of any mandatory reptéon, defeasance, retirement or repurchase theseBarent or any
Restricted Subsidiary (including any redemptiotireenent or repurchase which is contingent upomesser
circumstances, but excluding any retirement requingevirtue of the acceleration of any payment wébpect to such
Debt upon any event of default thereunder), in ezde prior to the time the same are required éyethms of the Debt
being refinanced and (y) does not permit redemptioother retirement (including pursuant to an oftepurchase made
by Parent or any Restricted Subsidiary) of suchtiebhe option of the holder thereof prior to timee the same are
required by the terms of the Debt being refinancdger than, in the case of clause (x) or (y), stngh payment,
redemption or other retirement (including pursuardn offer to purchase made by Parent) which iglitmned upon a
change of
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control pursuant to provisions substantially simitathose described under "—Change of Controldeiing Event" or
upon an asset sale pursuant to provisions subsigrgimilar to those described under "—Limitation Asset
Dispositions;"

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

(x) Debt consisting of Permitted Interest Rate or QuryeProtection Agreement

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

(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) Gardees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaif 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. Bgrgses of determining compliance with this "—Liatibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cétefimore than one of the types of Debt describatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antlydre required to include the amount and type ahdDebt in one of such clauses.

Limitation on Debt of the Issuer and Issuer Restricted Subsidiaries.  (a) The Issuer may not, and may not permitlasyer Restricted
Subsidiary to, directly or indirectly, Incur any Bteprovided , however , that (i) the Issuer or (i) any Issuer RestricBubsidiary may incur ar
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the netgeds 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@gbt pursuant to this paragraph (a) is a Guarartdran
Offering Proceeds Note Guarantor.
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(b) Notwithstanding the foregoing limitation, the Issoe any Issuer Restricted Subsidiary may Incur @amy all of the following
(each of which shall be given independent effect):

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

(i) Debt of the Issuer or any Issuer Restricted Subisidinder Credit Facilities in an aggregate priatgmount outstanding
or available (together with the sum of (A) the amioaf any outstanding Debt Incurred pursuant tosda(ii) of
paragraph (b) of the covenant described under "—thtion on Consolidated Debtpltus (B) the amount of all
refinancing Debt outstanding or available pursuartiause (viii) of paragraph (b) of the covenamsatibed under "—
Limitation on Consolidated Debt" in respect of Dpleviously 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 billzmd (y) 2.00 times Pro Forma Consolidated Castv Rivailable for
Fixed Charges of Parent and its Restricted Subrgdifor the four full fiscal quarters next preagglithe Incurrence of
such Debt for which consolidated financial stateteeme available, which amount shall be permaneatiyced by the
amount of Net Available Proceeds used to repay Debter the Credit Facilities (or any refinancingobim respect of th
Credit Facilities Incurred pursuant to clause i paragraph (b) of the covenant described ufddrimitation on
Consolidated Debt" or clause (vi) below), and mitvested in Telecommunications/IS Assets or ugguitchase Notes
or repay other Debt, pursuant to and as permityeithd covenant described under "—Limitation on Afdspositions;"

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

(iv)  Debt owed by the Issuer to a Restricted Subsidefpt owed by an Issuer Restricted Subsidiary terRar 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 the&uks to Parent or
any Sister Restricted Subsidiapypvided , however , that (A) any Issuer Restricted Subsidiary thauhs 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 Sudnsidr the Issuer of
any Debt so permitted to a Person other than theetsor another Issuer Restricted Subsidiary oif fpy any reason sut
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 shalEleen@d to have been Incurred by the issuer thetebéaime of such
transfer, conveyance or other disposition or wherhdssuer Restricted Subsidiary ceases to besaprifRestricted
Subsidiary and (C) the payment obligation of suetb@if clause (A) above applies) is expressly sdinated in any
bankruptcy, liquidation or winding up proceedingtioé obligor to the prior payment in full in cashadl 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 nobimeca Guarantor or an Offering Proceeds
Note Guarantor pursuant to clause (A)
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v)

(vi)

above until such time and only so long as suchigorestricted Subsidiary Guarantees any other DeBarent or any
Domestic Restricted Subsidiary;

Debt Incurred by a Person (other than Parent oiSéster Restricted Subsidiary) prior to the timé §&ch Person becal
an Issuer Restricted Subsidiary, (B) such Persagesento or consolidates with an Issuer Restri&ebsidiary 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 imgurrence of such Debt and (B) such Person otsthger Restricted
Subsidiary into which such Person merges or cotats is a Guarantor and an Offering Proceeds Gloggantor;

Debt of the Issuer or any Issuer Restricted Subasidncurred to renew, extend, refinance, defeagay, prepay
repurchase, redeem, retire, exchange or refundh (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{@sued at a discount, the then-Accreted Valu¢}mexceed 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 uenreasonably determined by the board of direatbRarent as
necessary to accomplish such refinancing by mebademder offer or privately negotiated repurchabes the expenses
of the Issuer Incurred in connection with suchnaficing;provided , however , that (A) if the Person that originally
Incurred the Debt to be refinanced became, or wbald been required to become if not already, ad@htar or an
Offering Proceeds Note Guarantor as a result ofrtberrence of the Debt being refinanced in accacdawith this
covenant, (1) the Person that Incurs the refingnBiabt pursuant to this clause (vi) (if not thauksg shall be a Guarant
and an Offering Proceeds Note Guarantor and @@giDebt to be refinanced is subordinated to tHferidy Proceeds
Note Guarantee of such Offering Proceeds Note @Gtarahe refinancing Debt shall be subordinatethéosame extent
to the Offering Proceeds Note Guarantee of therdffeProceeds Note Guarantor Incurring such refiiranDebt,

(B) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinanaed (C) in the case of
any refinancing of Debt Incurred pursuant to paapgr(a) above or clause (i), (v), (x) or (xi) drsiich Debt previously
refinanced Debt Incurred pursuant to any such elatigs clause (vi), the refinancing Debt by itsrts, or by the terms of
any agreement or instrument pursuant to which ettt is issued, (x) does not provide for paymehgiocipal of suct
Debt at stated maturity or by way of a sinking fuapplicable thereto or by way of any mandatory negléon,
defeasance, retirement or repurchase thereof bgsher or any Issuer Restricted Subsidiary (inolgiédny redemption,
retirement or repurchase which is contingent up@mnts or circumstances, but excluding any retiremeguired by
virtue of the acceleration of any payment with extgo such Debt upon any event of default theregnth each case
prior to the time the same are required by the sesfithe Debt being refinanced and (y) does nanhgeedemption or
other retirement (including pursuant to an offeptwchase made by the Issuer or an Issuer Resdlt&etbsidiary) of such
Debt at the option of the holder thereof priortie time the same
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are required by the terms of the Debt being refiednother than, in the case of clause (x) ora®y, such payment,
redemption or other retirement (including pursuardn offer to purchase made by the Issuer) whiaonditioned upon
a change of control pursuant to provisions substinsimilar to those described under "—Chang€ohtrol Triggering
Event" or upon an asset sale pursuant to provigahstantially similar to those described under fimitation on Asset
Dispositions;"

(vii)  Debt of the Issuer or any Issuer Restricted SusasidiA) in respect of performance, surety or appealds, Guarantee
letters of credit or reimbursement obligations med or provided in the ordinary course of busirsssuring the
performance of contractual, franchise, lease,isslirance or license obligations and not in corioratith 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 Issuestriéed 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 Restricteddsatysfor the purpos
of financing such acquisition) and in an aggregeiecipal amount not to exceed the gross proceetismby received by
the Issuer or any Issuer Restricted Subsidiarypimection with such disposition;

(viii) Debt of the Issuer or any Issuer Restricted Susasidionsisting of Permitted Interest Rate or Cwrydprotection
Agreements;

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

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

(xi)  Debt under the 9.25% Senior Notes due 2014, thatiRkp Rate Senior Notes due 2015 and the 8.75%06H0ites dut
2017 issued on or prior to the Issue Date.

Notwithstanding any other provision of this-Limitation on Debt of the Issuer and Issuer RewdcSubsidiaries" covenant, the maxin
amount of Debt the Issuer or any Issuer Restritdokidiary may Incur pursuant to this "—Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries" covenant shall not be @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 Guzerantees of Debt of Parent or any Sister RestfiSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdas&liary pursuant to clause (ii) of paragraph @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 @)diny Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
"—Limitation on Liens" covenant described belowlshat be treated as Debt. For purposes of deténgicompliance with this "—Limitation
on Debt of the Issuer and Issuer Restricted Sudrsddi' covenant, (1) any Debt outstanding undeEtkisting Credit Facility will be treated as
Incurred on the Issue Date pursuant to clausef(jjaragraph (b) of this covenant and (2) in theng¢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.
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Limitation on Restricted Payments.  (a) Parent (i) may not, and may not permit Begtricted Subsidiary to, directly or indirecthgadare
or pay any dividend, or make any distribution,éspect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictedifidry (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on arg@a@ basis or on a basis that results in the pebgi Parent or a Restricted Subsidiary of
dividends or distributions of greater value thawdtuld receive on a pro rata basis) or any dividenrddistributions payable solely in shares of
Capital Stock of Parent (other than DisqualifiedcR) or in options, warrants or other rights towdog 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, warrantsights to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsydisrany securities convertible or exchangeable stiares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitguigor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adiprisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudnsidin 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 Dadified Stock) of Parent; (iii) may not make, orpdét any Restricted Subsidiary to make, any
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengny Person, including the Designation of
any Restricted Subsidiary as an Unrestricted Sidryidor the Revocation of any such Designatiogpating to the covenant described under
"—Limitation on Designations of Unrestricted Subiaries;" (iv) may not, and may not permit any Riestéid Subsidiary to, redeem, defease,
repurchase, retire or otherwise acquire or retirevélue, prior to any scheduled maturity, repayneersinking fund payment, Debt of Parent
which is subordinate in right of payment to thedPduGuarantee or Debt of any Restricted Subsididuigh is subordinate in right of payment
to the Notes (in the case of the Issuer) or theeMNBtarantee (in the case of Restricted Subsidiatiess than the Issuer) of such Restricted
Subsidiary (other than any redemption, defeasarp@rchase, retirement or other acquisition oregatent for value made in anticipation of
satisfying a scheduled maturity, repayment or sigkund obligation due within one year thereof) &m) may not, and may not permit any
Restricted Subsidiary to, issue, transfer, conself,or otherwise dispose of Capital Stock of amgtcted Subsidiary to a Person other than
Parent or another Restricted Subsidiary if theltésareof is that such Restricted Subsidiary stedise to be a Restricted Subsidiary, in which
event the amount of such "Restricted Payment” $teathe Fair Market Value of the remaining interésiny, in such former Restricted
Subsidiary held by Parent and the other RestriStdakidiaries (each of clauses (i) through (v) beiriRestricted Payment") if: (1) an Event of
Default, or an event that with the passing of toné¢he giving of notice, or both, would constitate Event of Default, shall have occurred and
be continuing, or (2) upon giving effect to suchsRieted Payment, Parent could not Incur at lead®of additional Debt pursuant to the te
of the Indenture described in paragraph (a) of "mitation on Consolidated Debt" above, or (3) uposing effect to such Restricted Payment,
the aggregate of all Restricted Payments made aftarthe Measurement Date, including Restricteghfents made pursuant to clause (A) or
(B) of the proviso at the end of this sentence, Rednitted Investments made on or after the Measemé Date pursuant to clause (i) or (j) of
the definition thereof (the amount of any such Retstd Payment or Permitted Investment, if madeothan in cash, to be based upon Fair
Market Value) exceeds the sum of: (a) 50% of cutivdaConsolidated Net Income of Parent and its iRest Subsidiaries (or, in the case that
Consolidated Net Income of Parent and its Restti&igbsidiaries shall be negative, 100% of suchthegamount) since the end of the last full
fiscal quarter prior to the Measurement Date thioting last day of the last full fiscal quarter exgprior to the date of such Restricted Payr
for which consolidated financial statements ardlalike and (b) plus, in the case of any Revocatiae after
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the Measurement Date, an amount equal to the le§#iee portion (proportionate to Parent's equitgiiest in the Subsidiary to which such
Revocation relates) of the Fair Market Value of le¢ assets of such Subsidiary at the time of Retimt and the amount of Investments
previously made (and treated as a Restricted Payrogfarent or any Restricted Subsidiary in sughsRliary;provided , however , that
Parent or a Restricted Subsidiary of Parent matjyout regard to the limitations in clause (3) hulbject to clauses (1) and (2), make

(A) Restricted Payments in an aggregate amourtonexceed the sum of $50 million and the aggregaeteash proceeds received after the
Measurement Date (i) as capital contributions teRta from the issuance (other than to a Subsidiagn employee stock ownership plan or
trust established by Parent or any such Subsifierhe benefit of their employees) of Capital $t¢other than Disqualified Stock) of Parent,
and (ii) from the issuance or sale of Debt of Paograny Restricted Subsidiary (other than to as&liéry, 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) Inweshts 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 Equivaldm@iecommunications/IS Assets or the assumpfi@ebt of Parent or any Restricted
Subsidiary (other than Debt that is subordinatetthéoNotes, the Offering Proceeds Note or any aaple Note Guarantee or Offering Proce
Note Guarantee) and release of Parent and alliRtestiSubsidiaries from all liability on the Delstsamed. The aggregate net cash proc
referred to in the immediately preceding clausegifAand (A)(ii) shall not be utilized to make Rested Payments pursuant to such clauses to
the extent such proceeds have been utilized to fRekmitted Investments under clause (i) of thenitdn of "Permitted Investments."

(b) Notwithstanding the foregoing limitation, (i) Patemay pay any dividend on Capital Stock of any €lasParent within 60 days
after the declaration thereof if, on the date wtiendividend was declared, Parent could have paill 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 @ommon Stock or
options to acquire its Common Stock from Persons ware formerly directors, officers or employee$afent or any of its
Subsidiaries or other Affiliates in an amount rmekceed $3 million in any 12-month period; (iigrent and any Restricted
Subsidiary may refinance any Debt otherwise peeatilty clause (viii) of paragraph (b) under "—Lintit@ on Consolidated
Debt" above or clause (vi) of paragraph (b) undetImitation on Debt of the Issuer and Issuer Res#d Subsidiaries" above;
(iv) Parent and any Restricted Subsidiary mayeeairrepurchase any Capital Stock of Parent onpfRestricted Subsidiary or
any Subordinated Debt of Parent in exchange fooubof the proceeds of the substantially 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 Daiied 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}he 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-mopéhiod in respect of Preferred Stock of Pareriteiothan Disqualified
Stock). The Restricted Payments described in tregfiing clauses (i), (ii) and (v) shall be includedhe calculation of
Restricted Payments; the Restricted Payments thescin clauses (iii) and (iv) shall be excludedhe calculation of Restricted
Payments.

(c) The Issuer may not, and may not permit any IssestriRted Subsidiary to, pay any dividend or make distribution in respec

of shares of its Capital Stock held by Parent Sister Restricted Subsidiary (whether in cash, ritésior other Property) or al
payment (whether
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in cash, securities or other Property) on accofitie@purchase, redemption, retirement, acquisittamcellation or termination
of any such shares of Capital Stock (all such @b, distributions and payments being referrdtetein as "Parent Transfer:
other than (i) Parent Transfers at such times amstich amounts as shall be necessary to permittRarpay administrative
expenses attributable to the operations of itsrRésti Subsidiaries, (ii) Parent Transfers at sirles and in such amounts as
sufficient for Parent to make the timely paymenintérest, premium (if any) and principal (whetlestated maturity, by way
a sinking fund applicable thereto, by way of anyndetory redemption, defeasance, retirement or ofyase thereof, including
upon the occurrence of designated events or cirtamoss or by virtue of acceleration upon an evédetault, or by way of
redemption or retirement at the option of the holafehe Debt of Parent, including pursuant to tffe purchase) according to
the terms of any Debt of Parent, (iii) Parent Tfars(A) to permit Parent to satisfy its obligaon respect of stock option
plans or other benefit plans for management or eyaas of Parent and its Subsidiaries, (B) to pelPaient to pay dividends on
Preferred Stock of Parent in an amount not to ektlee aggregate net cash proceeds received bytRayeiter September 30,
1999, from the issuance of Capital Stock, and@nfthe issuance or sale of Debt of Parent or astriRted Subsidiary that
after September 30, 1999, has been converted irdgahanged for Capital Stock of Parent, (C) imanual amount not to
exceed 50% of Parent's Consolidated Net Incomgh@prior fiscal year and (D) Parent Transfersnmoants not to exceed the
amount required by Parent to pay accrued and uripi@cest on any Debt of Parent due upon the camwerexchange or
purchase of such Debt into, for or with Capitalcitof Parent and (iv) additional Parent TransfétaraDctober 1, 2003 in a
principal amount not to exceed $50 million in thygeegate.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.  (a) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or meceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiaryt@)pay dividends (in cash or otherwise) or
make any other distributions in respect of its Gd@tock owned by Parent or any other Restrictdas®liary or pay any Debt or other
obligation owed to Parent or any other Restrictebs8liary, (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 restricfpomsuant to any agreement in effect on the Issue, i@ any customary (as
conclusively determined in good faith by the Chit@fancial Officer of Parent) encumbrance or reStiicapplicable to a
Restricted Subsidiary that is contained in an agere or instrument governing or relating to Debtteined in any Qualified
Credit Facility or Purchase Money Deptpvided , however , that such encumbrances and restrictions permidigtribution of
funds to the Issuer in an amount sufficient forlggier to make the timely payment of interestipuen (if any) and principal
(whether at stated maturity, by way of a sinkingdapplicable thereto, by way of any mandatory mgutéon, defeasance,
retirement or repurchase thereof, including up@ndbcurrence of designated events or circumstasrdesg virtue of acceleratic
upon an event of default, or by way of redemptionetirement at the option of the holder of the Défcluding pursuant to
offers to purchase) according to the terms of tieehture and the Notes and other Debt that isysatebbligation of the Issuer,
but provided further , however , that such agreement may nevertheless containroasy (as so determined) net worth, leverage,
invested capital and other financial covenantstoroary (as so determined) covenants regarding grgen of or sale of all or
any substantial part of the assets of Parent oRasyricted Subsidiary, customary (as so deterniresdrictions on
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transactions with affiliates and customary (aseteanined) subordination provisions governing Dehkéd to Parent or any
Restricted Subsidiary, (iii) any encumbrance otrietfon pursuant to an agreement relating to anguired Debt, which
encumbrance or restriction is not applicable to Bagson, or the properties or assets of any Peotloer, than the Person so
acquired, (iv) any encumbrance or restriction pansio an agreement relating to any Debt of a garBestricted Subsidiary
Incurred pursuant to clause (ix) of paragraph {lihe covenant described under "—Limitation on Deftthe Issuer and Issuer
Restricted Subsidiaries” that is applicable onlguch Foreign Restricted Subsidiary and its Suasas, (v) any encumbrance
restriction pursuant to an agreement effectingfimaecing of Debt Incurred pursuant to an agreemefetrred to in clause (i),
(ii) or (iii) of this paragraph (b)provided , however , that the provisions contained in such agreenwdating to such
encumbrance or restriction are no more restrigthgeso determined) in any material respect thaprtrisions contained in the
agreement the subject thereof, (vi) in the casdanfse (iii) of paragraph (a) above, any encuml@amaestriction contained in
any security agreement (including a Capital Lealskg@tion) securing Debt of Parent or a Restricedbsidiary otherwise
permitted under the Indenture, but only to the mixseich restrictions restrict the transfer of theprty subject to such security
agreement, (vii) in the case of clause (iii) ofggraph (a) above, customary provisions (A) thdtimghe subletting, assignment
or transfer of any Property that is a lease, lieepsnveyance or similar contract, (B) containeddset sale or other asset
disposition agreements limiting the transfer of fimeperty being sold or disposed of pending thsicgpof such sale or
disposition or (C) arising or agreed to in the padiy course of business, not relating to any Deafd, that do not, individually or
in the aggregate, detract from the value of PrgpafrParent or any Restricted Subsidiary in any meamaterial to Parent or a
Restricted Subsidiary, (viii) any encumbrance astrietion with respect to a Restricted Subsidianposed pursuant to an
agreement which has been entered into for theosalesposition of all or substantially all of they@tal Stock or Property of su
Restricted Subsidiaryrovided , however , that the consummation of such transaction wootd@sult in a Default or an Event
Default, that such restriction terminates if sugmsaction is abandoned and that the consummatiabamdonment of such
transaction occurs within one year of the date sigghement was entered into, and (ix) any encunsbranrestriction pursuant
to the Indenture and the Notes.

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 ownedaguired after the Issue Date to secure any ®ihout 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 Npothe Parent Guarantee or the applicable Notedates, prior to such Debt as to such
Property for so long as such Debt will be so seufée holders of such other secured Debt may sixaly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apjoly(i) Liens existing on the Issue Date and sexuBebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGueylit 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 tdeasurement Date securing Debt of Parent or anyriBtes! Subsidiary (other than the Issue
any Issuer Restricted Subsidiary) in an amount iyhimgether with the aggregate amount of Debt thestanding or available under all Credit
Facilities (together with all refinancing Debt theatstanding or available pursuant to clause (@fiparagraph (b) of "—Limitation on
Consolidated Debt" or clause (vi) of
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paragraph (b) of "—Limitation on Debt of the Issaed Issuer Restricted Subsidiaries" in respeEtatift previously Incurred under Credit
Facilities), does not exceed 2.0 times Pro FormasGlidated Cash Flow Available for Fixed Charge®afent and its Restricted Subsidiaries
for the four full fiscal quarters preceding theumence of such Lien for which Parent's consolidditeancial statements are available,
determined on a pro forma basis as if such Debtlead Incurred and the proceeds thereof had bgsiedjat the beginning of such four fiscal
quarters; (iii) Liens in favor of Parent or any Riesed Subsidiaryprovided , however , that any subsequent issue or transfer of Capitadk or
other event that results in any such Restrictedsiflidry ceasing to be a Restricted Subsidiary grsatsequent transfer of the Debt secured by
any such Lien (except to Parent or a Restrictecsilidyy) shall be deemed, in each case, to cotsstitie Incurrence of such Lien by the Issuer
thereof; (iv) Liens outstanding on the Issue Dateusing Purchase Money Debt and Liens to securehBse Money Debt Incurred after the
Issue Date pursuant to clause (iii) of paragraphufidler "—Limitation on Consolidated Debpfovided that any such Lien may not extend to
any Property other than the Telecommunications&Sefs installed, constructed, acquired, leasealojged or improved with the proceeds of
such Purchase Money Debt and any improvementscesaions thereto (it being understood that all Delny single lender or group of
related lenders or outstanding under any singlditcfacility, and in any case relating to the sagneup or collection of Telecommunications/IS
Assets financed thereby, shall be considered desihrchase Money Debt, whether drawn at one tinfeom time to time); (v) Liens to sect
Acquired Debtprovided that (a) such Lien attaches to the acquired Prpeitr to the time of the acquisition of such Redy and (b) such

Lien does not extend to or cover any other PropévtyLiens to secure Debt Incurred to refinanioewhole or in part, Debt secured by any
Lien referred to in the foregoing clauses (i), @d (v) or this clause (vi) so long as such Lieaginot extend to any other Property (other than
improvements and accessions to the original Prgpand the principal amount of Debt so securedtdncreased except as otherwise
permitted under clause (viii) of paragraph (b)-eflimitation on Consolidated Debt" or clause (vi)pEragraph (b) of "—Limitation on Debt

of the Issuer and Issuer Restricted SubsidiaribeVe; (vii) Liens Incurred on or after the MeasuestnDate not otherwise permitted by the
foregoing clauses (i) through (vi) (but includingthe computations of Liens permitted under thésise (vii) Liens existing on the Issue Date
which remain existing at the time of computatiorichhare otherwise permitted under clause (i)) Sagubebt of Parent or any Restricted
Subsidiary (other than the Issuer or any IssuetrigRéed Subsidiary) in an aggregate amount nokteed 5% of Parent's Consolidated Tanc
Assets; (viii) Liens on Property of any Non-Teleaomications Subsidiaryrovided , however , that the Incurrence of such Lien does not
require the Person Incurring such Lien to secuyelzebt of any Person other than a Non-Telecommutioits: Subsidiary; (ix) Liens granted
after the Issue Date pursuant to "—Limitation oaris" to secure the Notes, the 9.25% Senior Note@L4, the Floating Rate Senior Notes
due 2015 or the 8.75% Senior Notes due 2pidvided , however , that no Lien may be granted to secure the 9.28pto% Notes due 2014, the
Floating Rate Senior Notes due 2015 or the 8.75toB&lotes due 2017 unlespari passu Lien on the Property subject to such Lien is
concurrently granted to secure the Notes and resmaiaffect for so long as such Lien securing t125% Senior Notes due 2014, the Floating
Rate Senior Notes due 2015 or the 8.75% Seniord\thie 2017; (x) Liens to secure Debt incurred pamsto clause (viii) of paragraph (b) of
"—Limitation on Debt of the Issuer and Issuer Rettd Subsidiaries" above; (xi) Liens to secure am® deposited into an escrow account for
the benefit of the holders of the 9.25% Senior Natge 2014, the Floating Rate Senior Notes due 801t 8.75% Senior Notes due 2017 in
connection with the prepayment of the 9.25% Prosééate, the 2015 Floating Rate Proceeds Note d8.#H&% Proceeds Note by

Level 3 LLC; (xii) Liens to secure amounts depasit®o an escrow account for the benefit of thelbmd 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&btioh Foreign Restricted Subsidiary Incurred pansto clause (ix) of
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paragraph (b) of the covenant described unddritritation on Debt of the Issuer and Issuer RestdcSubsidiaries"; and (xiv) Permitted Lie

Limitation on Sale and Leaseback Transactions.  Parent may not, and may not permit any Restti®ubsidiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise 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 pmnsto 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@ Sale and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohithe Indenture described under "—Limitation on étsBispositions" below (including the
provisions concerning the application of Net AvhiaProceeds) are satisfied with respect to sutdh@al Leaseback Transaction, treating all
of the consideration received in such Sale andeteck Transaction as Net Available Proceeds fquqmes of such covenant.

Limitation on Asset 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 resolution of the board of
directors of Parent filed with the Trustee; anjidtileast 75% of the consideration for such digesconsists of cash or Cash Equivalents or
the assumption of Debt of the Issuer or any IsRestricted Subsidiary (other than Debt of the Isthi@t is subordinated to the Notes or Debt
of any Issuer Restricted Subsidiary that is sulmagid to the Note Guarantee or Offering Proceeds Saarantee of such Issuer Restricted
Subsidiary) and release of the Issuer and all iIRastricted Subsidiaries from all liability on tBebt assumed (or if less than 75%, the
remainder of such consideration consists of Teleoamications/IS Assetsprovided , however , that, to the extent such disposition involves
Special Assets, all or any portion of the consileramay, at Parent's election, consist of Propetityer than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

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

Any Net Available Proceeds from an Assetfosition not applied in accordance with the pramggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whictetNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchAetilable Proceeds shall constitute "Excess Prazé&tihen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,érctise of Debt of Parent required or permittecetoeipurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucheEx®roceeds on a pro rata basis according tagalraamount (or, in the case of Debt
issued at a discount, the then-Accreted Valuej¥poutstanding Notes at a price in cash equaD#4d of the principal amount of the Notes on
the purchase date plus accrued and unpaid int@resty) thereon (subject to the right of holdefserord on the relevant record date to receive
interest due on the relevant interest payment @ate)y) any other Debt of the Issuer thaias
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passu with the Notes, any Debt of a Guarantor thaiad passu with such Guarantor's Note Guarantee or any DebtRéstricted Subsidiary
that is a subsidiary of the Issuer but not a Guaraat a price no greater than 100% of the pricgmount thereof plus accrued and unpaid
interest (if any) to the purchase date (or 100%efthen-Accreted Value plus accrued and unpadéest (if any) to the purchase date in the
case of original issue discount Debt), to the exterthe case of this clause (y), required unterterms thereof (other than Debt owed to Pi
or any Affiliate of Parent). To the extent there any remaining Excess Proceeds following the cetigul of the Offer to Purchase, the Issuer
shall apply such Excess Proceeds to the repayrether Debt of the Issuer or any Restricted Subasjdhat is a subsidiary of the Issuer, to
the extent permitted or required under the terrasethf. Any other remaining Excess Proceeds maypkea to any use as determined by
Parent which is not otherwise prohibited by theelmire, and the amount of Excess Proceeds shedskéto zero.

The Issuer may not, and may not permitlasyer Restricted Subsidiary to, sell, transfexséeor otherwise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$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 tHfée@ng Proceeds Note or such other Debt and anguad and unpaid interest thereon) and
(i) the consideration consists of either (A) 100%&ash or Cash Equivalents or (B) Debt of Paremhe Restricted Subsidiary to which the
Property was transferred that is secured by a aresuch transferred Property. Parent or the RéstriSubsidiary to which Property was
transferred for consideration consisting of Delat ik secured by a Lien on such Property in acewelavith clause (ii)(B) of the prior sentence
may substitute the Lien on such Property with aalda other Property (including any Property owngdHe Issuer or an Issuer Restricted
Subsidiary) that, as determined by the board @fotiars of Parent in good faith and evidenced tBsalution of the board of directors of Parent
filed with the Trustee upon request of the Trushees, a Fair Market Value of no less than the Fairkdt VValue of the Property for which the
substitution is made at the time of the substitutidny such Lien may be second in priority to argrLon such Property in favor of the lenders
under a Qualified Credit Facility. The provisiorfsiuis paragraph do not apply to (a) dividends distributions (other than any dividend or
distribution of the Offering Proceeds Note or atiyen intercompany Debt), (b) loans or advances(epdurchases of services or goods.

Limitation on Issuance and Sales of Capital Stock of Restricted Subsidiaries.  Parent shall at all times own all the issued antstanding
Capital Stock of the Issuer. The Issuer shalllatraks own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of stmgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thanrParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8iavgithat complies with the provisions describeder "—Limitation on Asset
Dispositions" above to the extent such provisigu (ii) in a transaction that results in suclsRieted Subsidiary becoming a Joint Venture,
provided (x) such transaction complies with the provisiorsatibed under "—Limitation on Asset Dispositioagbve to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soéfit ¥enture would have been permitted
new Restricted Payment or Permitted Investmentutigeprovisions of "—Limitation on Restricted Pagmbs" above, (iii) the issuance,
transfer, conveyance, sale or other dispositioshafes of such Restricted Subsidiary so long as gifting effect to such transaction such
Restricted Subsidiary remains a Restricted Subgidiad such transaction complies with the provisidascribed under "—Limitation on Asset
Dispositions" to the extent such 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
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disposition of directors' qualifying shares, (visBualified Stock issued in exchange for, or uponversion of, or the proceeds of the issuance
of which are used to refinance, shares of DisgedliStock of such Restricted Subsidigmgvided that the amounts of the redemption
obligations of such Disqualified Stock shall notegd the amounts of the redemption obligationamd, such Disqualified Stock shall have
redemption obligations no earlier than those remliby, the Disqualified Stock being exchanged, edied or refinanced, (vii) in a transaction
where Parent or a Restricted Subsidiary acquirdseatame time not less than its Proportionatedatén such issuance of Capital Stock,

(viii) Capital Stock issued and outstanding onMeasurement Date, (ix) Capital Stock of a Resti@eabsidiary issued and outstanding prior
to the time that such Person becomes a RestrictesidBary so long as such Capital Stock was noedsn contemplation of such Person's
becoming a Restricted Subsidiary or otherwise bagupired by Parent and (x) an issuance of Pref&teck of a Restricted Subsidiary (other
than Preferred Stock convertible or exchangealbte@ommon Stock of any Restricted Subsidiary) attiee permitted by the Indenture.

Transactions with Affiliates.  Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectgll, lease,
transfer, or otherwise dispose of any of its Priypter, or purchase any Property from, or enter ang contract, agreement, understanding,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
"Affiliate Transaction"), unless (a) such Affiliaieransaction or series of Affiliate Transactionsiisterms that are no less favorable to Pare
such Restricted Subsidiary than those that wouwle leen obtained in a comparable arm's-lengthacdios by Parent or such Restricted
Subsidiary with a Person that is not an Affiliate, (n the event that there are no comparable éictions involving Persons who are not
Affiliates of Parent or the relevant Restricted Sidkary to apply for comparative purposes, is otlige on terms that, taken as a whole, Parent
has determined to be fair to Parent or the releRastricted Subsidiary) and (b) Parent obtainiff) respect to any Affiliate Transaction or
series of Affiliate Transactions involving aggregagayments in excess of $10 million but less tHERillion, a certificate of the chief
executive, operating or financial officer of Paremidencing such officer's determination that s@ffiliate Transaction or series of Affiliate
Transactions complies with clause (a) above apdav{ih respect to any Affiliate Transaction or gsrof Affiliate Transactions involving
aggregate payments equal to or in excess of $1Bmik board resolution of Parent certifying teath Affiliate Transaction or series of
Affiliate Transactions complies with clause (a) eb@nd that such Affiliate Transaction or serieafffliate Transactions has been approve:
the board of directors of Parent, including a mgjaf the disinterested members of the board téaors;provided , however , that, in the
event that there shall not be at least two disastexd members of the board of directors of Paréhtrespect to the Affiliate Transaction, Pai
shall, in addition to such board resolution, obtainritten opinion from an investment banking fiofnnational standing in the United States
which, in the good faith judgment of the board wédtors of Parent, is independent with respe&arent and its Affiliates and qualified to
perform such task, which opinion shall be to tHedtfthat the consideration to be paid or receimezbnnection with such Affiliate Transaction
is fair, from a financial point of view, to Paremtsuch Restricted Subsidiary.

Notwithstanding the foregoing, the 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 @katdr 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; {igansactions between or among Parent ar
Restricted Subsidiarieprovided , however , that no more than 5% of the Voting Stock (onlgyfdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (attiean a Restricted Subsidiary); (iv) RestrictegiiRants 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 theseof any agreement or arrangement as in effetien

80




Table of Contents

Measurement Date; and (vi) transactions with resigewireline or wireless transmission capacitg tase or sharing or other use of cable or
fiber optic lines, equipment, rights-of-way or atlaecess rights, between Parent (or any Restrigtbdidiary) and any other Perspnovided ,
however , that in the case of this clause (vi), such tratiga complies with clause (a) in the immediatelgqeding paragraph.

Change of Control Triggering Event.  Within 30 days of the occurrence of both a @eaof Control and a Rating Decline with respect to
the Notes (a "Change of Control Triggering Everttig Issuer will be required to make an Offer tocdRase 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 takevant record date to receive interest due omefleant interest payment date).

A "Change of Control" means the occurreoicany 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 dgkto 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 tightquire, whether such
right is exercisable immediately or only after fressage of time), directly or indirectly, in thegeggate of a lesser percentage of
the total voting power of the Voting Stock of Partran such other person or group (for purposekisfclause (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 Votingogk 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 Subsididriegch 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, indinl$ 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 voterajarity 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 apgeoved 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 requiremaftSection 14(e) of, and Rule 14e-1 under, the Brge Act.
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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 assuranceehastler will have sufficient funds to pay the Piaise Price for all Notes tendered by holders
seeking to accept the Offer to Purchase. In additistruments governing other Debt of Parent erléisuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quie that such Debt be 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 otharge of control triggering event (as defined m Bxisting Credit Facility). In the event that
an Offer to Purchase occurs at a time when theststoes not have sufficient available funds to th@y/Purchase Price for all Notes tendered
pursuant to such Offer to Purchase or a time wherdsuer is prohibited from purchasing the No#esl (the Issuer is unable either to obtair
consent of the holders of the relevant Debt oeftay such Debt), an Event of Default would occudasrthe Indenture. In addition, one of the
events that constitutes a Change of Control uddetrtdenture is a sale, transfer, assignment, leaseeyance or other disposition of all or
substantially all of the assets of Parent or teads. The Indenture is governed by New York lavd #ere is no established definition under
New York law of "substantially all* of the assefsaccorporation. Accordingly, if Parent or the lsswere to engage in a transaction in whic
disposed of less than all of its assets, a quesfiarterpretation could arise as to whether sushaskition was of "substantially all" of its assets
and whether the Issuer was required to make arr @ffeurchase.

Except as described herein with respeat@hange 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 successmrigion thereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbale been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be
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 (#)iwil5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittmsttto such holders, and (ii) file with the Triestmpies of the annual reports, quarterly
reports and other documents (without exhibits) WHiarent would have been required to file with@oenmission pursuant to Section 13(a) or
15(d) of the Exchange Act or any successor pronssthereto if Parent were subject thereto andf fiing 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 supbrte with the Commission via the EDGAR filing s1st and such reports are publicly
available.

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

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

(b) immediately after giving effect to such DesignatiBarent would be able to Incur $1.00 of Debt updeagraph (a) ol—
Limitation on Consolidated Debt;" and
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(c) Parent would not be prohibited under the Indenfime making an Investment at the time of Desigmaf@mssuming the
effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prafmmate 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 Subsidigarent shall be deemed to continue to have a pembdlnvestment" in an Unrestricted
Subsidiary of an amount (if positive) equal toR@rent's "Investment" in such Subsidiary at the tohsuch Revocation less (ii) the portion
(proportionate to Parent's equity interest in sBabsidiary) of the Fair Market Value of the neteas®f such Subsidiary at the time of such
Revocation. At the time of any Designation of anypS&diary as an Unrestricted Subsidiary, such Sligrsi shall not own any Capital Stock of
Parent or any Restricted Subsidiary. The Inderfunteer provides that neither Parent nor any Retsii Subsidiary shall at any time
(x) provide credit support for, or a Guaranteeanfy Debt of any Unrestricted Subsidiary (includamy undertaking, agreement or instrument
evidencing such Debtjrovided , however , that Parent or a Restricted Subsidiary may plétiggital Stock or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlilg@éehas no claim whatsoever against Parent dtherté obtain such pledged Capital Stock
or Debt, (y) be directly or indirectly liable fong Debt of any Unrestricted Subsidiary or (z) beedlily or indirectly liable for any Debt which
provides that the holder thereof may (upon notegese of time or both) declare a default thereocanise the payment thereof to be acceleratec
or payable prior to its final scheduled maturityonghe occurrence of a default with respect to@alt, Lien or other obligation of any
Unrestricted Subsidiary (including any right toeadnforcement action against such UnrestrictediSialog), except in the case of clause (x) or
(y) to the extent permitted under "—Limitation oed®icted Payments" and "—Transactions with Affd@m"

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

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

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

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

All Designations and Revocations must hidevwced by resolutions of the board of directorBafent (i) certifying compliance with the
foregoing provisions and (ii) giving the effectidate of such Designation or Revocation.
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Limitation on Actions with respect to Existing Intercompany Obligations.  Without the consent of the holders of at Iéasi-thirds in
principal amount of the outstanding Notes:

(@)

(b)

(©)

(d)

(e)

the Issuer may not forgive or waive or fail to exfoany of its rights under the Offering ProceedseNany Offering Procee!
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 thedssd Level 3 LLC may not amend the Offering Beals Note in a manner
adverse to the holders of the Notpsyvided , however , that nothing in this covenant shall compel ttrei&s to demand payment
under the Offering Proceeds Note or any OfferingcPeds Note Guarantee except during a bankruptsglviency or similar
proceeding;

in the event Level 3 LLC (or any successor obliginder the Offering Proceeds Note) repays all coréign of the Offering
Proceeds Note, the Issuer must (i) deposit an atradwash equal to the principal amount of the Ofiig Proceeds Note then
repaid in an escrow account with an unaffiliatedficial institution for the benefit of the holdefthe Notes, and as security
the prompt and complete payment and performance whe of the Issuer's obligations in respect ofNbees, until such time ¢
the Notes are no longer outstanding or such casbeid pursuant to clause (ii) or (iii) of this pgnagph, (ii) redeem Notes having
a principal amount equal to the principal 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 RestrictdgzbiBliary to, provide any Lien on its Property floe benefit of, or any
Guarantee (other than a similarly subordinated &uae) or other form of credit enhancement in retspk (i) the Parent
Intercompany Note or (ii) any other intercompanyen@quired by clause (vi) of paragraph (b) of¢beenant described under
"—Limitation on Consolidated Debt" or clause (if)paragraph (b) of the covenant described undekitritation on Debt of th
Issuer and Issuer Restricted Subsidiaries” to bersiinated to the prior payment in full in cashatifobligations with respect to
the Offering Proceeds Note or an Offering Procédote Guarantee, or take any other action with tivpgse or effect of makit
the Parent Intercompany Note senior to or equaght of payment with the Offering Proceeds Note;

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

Parent, the Issuer and Level 3 LLC may not ameadsiibordination Agreement in a manner adverseetbidkders of the Notes

and Parent or any Restricted Subsidiary and theetssay not amend any other agreement betweentRarany Restricted
Subsidiary and the Issuer to subordinate a payoidigation on any Debt of Parent or any Restricted
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Subsidiary to the prior payment in full in cashatifobligations with respect to the Offering Prode&lote or any Offering
Proceeds Note Guarantee, in each case, the des&ioniof which shall be made by the board of doexcbf Parent acting in
good faith and shall be evidenced by a resolutfadh@board of directors of Parent except to pesuliordination of their
respective obligations under the Offering Procégae or any Offering Proceeds Note Guarantee tio tbgpective obligations
under a Qualified Credit Facility as described, semthe extent set forth, under "—SubordinatiorEristing Intercompany
Obligations"; and

® Parent may not permit any Restricted Subsidia@uarantee the 9.25% Notes, the 9.25% Proceeds tHet2015 Floating Ra
Notes, the 2015 Floating Rate Proceeds Note, &8 Notes or the 8.75% Proceeds Note unless susthi¢ed Subsidiary
concurrently Guarantees the Notes and such Guarahtbe Notes remains in effect for so long asGharantee of the 9.25%
Notes, the 9.25% Proceeds Note, the 2015 Floatatg Rotes, the 2015 Floating Rate Proceeds Naeg.##5% Notes or the
8.75% Proceeds Notprovided , however , that this provision shall not be deemed to béatéal by the Guarantee of the 9.25%
Notes, the 2015 Floating Rate Notes or the 8.75%$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 ar merge into any other Person or Persons or
permit any other Person to consolidate with or reéngp Parent or (ii) directly or indirectly, trdfes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othensBe or Persons unless: (a) in a transaction iclwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or 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 deliveredet@thstee in form satisfactory to the TrusteepfParent's obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeaftier giving effect to such transaction and irepainy Debt which becomes an obligation
of Parent (or the successor entity) or a Restriidoksidiary as a result of such transaction aslgdween Incurred by Parent or such Restricted
Subsidiary at the time of the transaction, no DitfauEvent of Default shall have occurred and betimuing under the Indenture;

(c) immediately after giving effect to such trartgae and treating any Debt which becomes an ohibgatf 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 transferaadettirety 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 utifteeindenture and the Parent Guarantee, and tdegessor "Parent," except in the case
lease, shall be released from all its obligatiomdeuw the Indenture and the Parent Guarantee.

The Issuer may not, in a single transaatioa series of related transactions, (i) constdid® merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (¢ept to the
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extent permitted under "—Certain Covenants—Limitatbn Restricted Payments," directly or indirecttgnsfer, sell, lease, convey or
otherwise dispose of all or substantially all ksets to Parent. Additionally, the Issuer may imo4, single transaction or a series of related
transactions, (i) consolidate with or merge intg ather Person or Persons or permit any other Remsoonsolidate with or merge into the
Issuer or (ii) (other than, to the extent permittedler "—Certain Covenants—Limitation on RestridBayments," to a Restricted Subsidiary
that is or becomes a Guarantor and an Offeringdeds Note Guarantor or to Parent so long as PiararGuarantor) directly or indirectly,
transfer, sell, lease, convey or otherwise dispdsdl or substantially all its assets to any otRerson or Persons unless: (a) in a transaction in
which the Issuer is not the surviving Person owfrich the Issuer transfers, sells, leases, convepsherwise disposes of all or substantially all
of its assets to any other Person, the successty isrorganized under the laws of the United &aif America or any State thereof or the
District of Columbia and shall expressly assumealsyipplemental indenture executed and deliverditetd rustee in form satisfactory to the
Trustee, all of the Issuer's obligations underltitenture; (b) immediately before and after givaffpct to such transaction and treating any
Debt which becomes an obligation of the Issuethl{ersuccessor entity) or an Issuer Restricted 8idrgias a result of such transaction as
having been Incurred by the Issuer or such IssestriRted Subsidiary at the time of the transactimnDefault or Event of Default shall have
occurred and be continuing under the Indentureinfo)ediately after giving effect to such transactémd treating any Debt which becomes an
obligation of the Issuer (or the successor entityan Issuer Restricted Subsidiary as a resulidf sransaction as having been Incurred by the
Issuer or such Issuer Restricted Subsidiary atiithe of the transaction, the Issuer (or the suaresstity) could Incur at least $1.00 of
additional Debt pursuant to the provisions of theéeinture described in paragraph (a) under "—Ce@aienants—Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" abalef, (@s a result of any such transaction, Prgpefrthe Issuer (or the successor entity) or any
Issuer Restricted Subsidiary would become subgeatltien prohibited by the provisions of the Indeetdescribed under "—Certain
Covenants—Limitation on Liens" above, the Issuethersuccessor entity to the Issuer shall havereddhe Notes as required by said
covenant; (e) in the case of a transfer, saleeleamveyance or other disposition of all or sulti#ly all of the assets of the Issuer, such asset
shall have been transferred as an entirety orallgtias an entirety to one Person and such Petsadhtsave complied with all the provisions of
this paragraph; and (f) certain other conditioresraet. The successor entity shall succeed to, arsdilbstituted for, and may exercise every
right and power of the Issuer under the Indentane, the predecessor "Issuer," except in the caadeafse, shall be released from all its
obligations under the Indenture.

A Guarantor (other than Parent) may nog single 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 Subsidéanrgl,with respect to a Guarantor that is a SistetritReed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargpnsolidate with or merge into such Guarantdfipexcept to another Guarantor to the ex
permitted under "—Certain Covenants—Limitation agsRicted Payments," directly or indirectly, traersfsell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with redpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor than isssuer Restricted Subsidiary, and with resfpeatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterrRéstl 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 suahgaction 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
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and (2) either (a) in a transaction in which suctafntor is not the surviving Person or in whicbhlsGuarantor transfers, sells, leases, con
or otherwise disposes of all or substantially &it®assets to any other Person, the resulting\sag or transferee Person is organized under
the laws of the United States of America or anyeStiaereof or the District of Columbia and shalbeessly assume, by a supplemental
indenture executed and delivered to the Trustéerin satisfactory to the Trustee, all of such Gusoes obligations under the Indenture ant
Note Guarantee; or (b) such transaction complidis thie covenant described und—Certain Covenants—Limitation on Asset

Dispositions" (or Parent certifies in an OfficeZ€rtificate to the Trustee that it will comply withe requirements of such covenant relating to
application of the proceeds of such transaction).

An Offering Proceeds Note Guarantor may imo& single transaction or a series of relataddgactions, (i) consolidate with or merge into
any other Person or Persons (other than, with ce$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 Subsidérg,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 pexshunder "—Certain Covenants—
Limitation on Restricted Payments," directly orinedtly, transfer, sell, lease, convey or othervdipose 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 Restristdsidiary 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 transactioraamg) been Incurred by such Offering Proceeds Iatarantor at the time of the transacti
no Default or Event of Default shall have occuraad be continuing under the Indenture and (2) e{dein a transaction in which such
Offering Proceeds Note Guarantor is not the sung\®erson or in which such Offering Proceeds Nataré@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substdytédl of its assets to any other Person, the tegukurviving 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 relatindpéoQffering Proceeds Note; or (b) such transaa@nplies with the covenant described
under "—Certain Covenants—Limitation on Asset Dsifions” (or Parent certifies in an Officers' Cigeate to the Trustee that it will comply
with the requirements of such covenant relatinggplication of the proceeds of such transaction).

Certain Definitions

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

"Accreted Value" of any Debt issued atiagtess than the principal amount at stated ntgturieans, as of any date of determination, an
amount equal to the sum of (a) the issue pricaich Hebt as determined in accordance with Secdi3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrnhe original issue discount (the excess of thewmts considered as
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part of the "stated redemption price at maturiti/Such Debt within the meaning of Section 1273(apf2he Code or any successor provisions,
whether denominated as principal or interest, dvelissue price of such Debt) that shall theretf@ve accrued pursuant to Section 1272 of
the Code (without regard to Section 1272(a)(7hef€ode) from the date of issue of such Debt taldte of determination, 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).

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

"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 SubsidiafyyoParent to a Restricted Subsidiary) of (i) shafeSapital Stock or other ownership interests
of a Restricted Subsidiary (other than as permittedlause (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, Bgase or other disposition of equipment thatisolete or no longer used by or useful to
Parent);provided in each case that the aggregate consideratioruébr tsansfer, conveyance, sale, lease or otheositspn is equal to
$5 million or more in any 12-month period. The éoling shall not be Asset Dispositions: (i) Pernttielecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under "—Certain Covenants—LimitatiorAgset Dispositions," (i) when used
with respect to Parent, any Asset Disposition pemiipursuant to "—Mergers, Consolidations and @ei$ales of Assets" which constitutes a
disposition of all or substantially all of the atssef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities pernditte be Incurred pursuant to "—Certain Covenantsmiation on Consolidated Debt" or "—
Certain Covenants—Limitation on Debt of the Issamed Issuer Restricted Subsidiaries" and (iv) aspasition that constitutes a Permitted
Investment or a Restricted Payment permitted bytivenant described under "—Certain Covenants—Ahiioi on Restricted Payments."
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"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 exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term todate of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term atardance with generally accepted
accounting principles. The net amount of rent regplito be paid under any such lease for any sutbdoghall be the aggregate amount of rent
payable by the lessee with respect to such pefted excluding amounts required to be paid on astofiinsurance, taxes, assessments, ut
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amofiatich penalty (in which case no rent shall besired as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. "Attributable Value" means,ma Capital Lease Obligation, the principal amdbateof.

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

"Capital Stock” of any Person means anyahshares, interests, participations or otheiaents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswith Person and any rights (other than debt
securities convertible or exchangeable into antgduierest), 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) timepdsits and certificates of deposit of any commétzamk organized in the United States having
capital and surplus in excess of $500 million eoemercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time) witlnaturity date not more than one year from the
date of acquisition, (iii) repurchase obligationighvwa term of not more than 30 days for underlysegurities 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 Eed Reserve Bank of New York, (iv) direct obligats issued by any state of the United
States of America or any political subdivision af/asuch 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 mshentality 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 subligations, then an equivalent rating from sucteottationally recognized rating service
acceptable to the Trustee), (v) commercial pasereid by the parent corporation of any commerciaklzaganized in the United States having
capital and surplus in excess of $500 million eaoemmercial bank organized under the laws of angrotbuntry that is a member of the OECD
having total assets in excess of $500 million
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(or its foreign currency equivalent at the timajd @ommercial paper issued by others having ortlkeeofwo highest ratings obtainable from
either S&P or Moody's (or, if at any time neith&FSnor Moody's shall be rating such obligationgrtlirom such other nationally recognized
rating service acceptable to the Trustee) andéh ease maturing within one year after the datcqtisition, (vi) overnight bank deposits and
bankers' acceptances at any commercial bank oegairizhe United States having capital and suriplexcess of $500 million or a
commercial bank organized under the laws of angrotbuntry that is a member of the OECD having @saets in excess of $500 million (or
its foreign currency equivalent at the time), (d@posits available for withdrawal on demand wittoenmercial bank organized in the United
States having capital and surplus in excess of $50i@n or a commercial bank organized under thed of any other country that is a mem

of the OECD having total assets in excess of $50m(or its foreign currency equivalent at thee) and (viii) investments in money market
funds substantially all of whose assets comprisaritées of the types described in clauses (i) ulgto(vii).

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

"Commission" means the Securities and ExggaCommission, 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 dugiesuch time.

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

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of Parent and its Restricted
Subsidiaries on a consolidated basis as at theodlatetermination to (ii) the sum of (a) $2.024ibil, (b) the aggregate net proceeds to Parent
from the issuance or sale of any Capital StocK\(iog Preferred Stock) of Parent other than Di$ifjed Stock subsequent to the
Measurement Date, (c) the aggregate net proceentstlre issuance or sale of Debt of Parent or arsgrReed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafité@l Stock of Parent other than Disqualified &tae 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 exterit Special Assets have been sold for cash, Casivatents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdimaited to the Notes or any applicable N
Guarantee or Offering Proceeds Note Guaranteejededse of Parent and all Restricted Subsidiargea &ll liability on the Debt assumed,;
provided , however , that for purposes of calculation of the ConsaédeCapital Ratio, the net proceeds from the issei@n sale of Capital
Stock or Debt described in clause (b) or (c) akshadl not be included to the extent (x) such prdsdeve 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 statilership plan or trust established by Parenhgrsaich Subsidiary for the benefit of their
employees.

"Consolidated Cash Flow Available for Fixgtarges" for Parent and its Restricted Subsidiaridor the Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidistetd
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Income of Parent and its Restricted Subsidiaridb@tssuer and the Issuer Restricted Subsidiageapplicable, for such period increased by
the sum of, to the extent reducing such ConsolilBltet Income for such period, (i) Consolidated les¢ Expense of Parent and its Restricted
Subsidiaries or the Issuer and the Issuer ResirBtdbsidiaries, as applicable, for such periods fiiy Consolidated Income Tax Expense of
Parent and its Restricted Subsidiaries or the tsmoe the Issuer Restricted Subsidiaries, as aipéc for such period, plus (iii) consolidated
depreciation and amortization expense and any oibrercash items (other than any such oash item to the extent that it represents an at
of or reserve for cash expenditures in any futenéggl) for Parent and its Restricted Subsidiariefoothe Issuer and the Issuer Restricted
Subsidiaries, as applicable, plus (iv) any non-néeg expenses or charges (other than depreciati@mortization expense) related to any
equity offering, Permitted Investment, acquisitidigposition, recapitalization or the Incurrencédebt permitted to be Incurred under the
Indenture (including a refinancing thereof) (whetbenot successful), including (a) such fees, egpe or charges related to the offering of the
Notes (including breakage costs in connection wétiging obligations) and (b) any amendment or athedification of the notes, and, in e¢
case, deducted (and not added back) in computimgdidated Net Incomearovided , however , that there shall be excluded therefrom the
Consolidated Cash Flow Available for Fixed Char@kgositive) of any Restricted Subsidiary or Iss&estricted Subsidiary, as applicable
(calculated separately for such Restricted Subsidialssuer Restricted Subsidiary in the same reaas provided above for Parent or the
Issuer, as applicable) that is subject to a re&iriavhich prevents the payment of dividends orrtieking of distributions to Parent or another
Restricted Subsidiary or to the Issuer or anotbguer Restricted Subsidiary, as applicable, textent of such restrictions.

"Consolidated Income Tax Expense" for Poaswl its Restricted Subsidiaries or for the Issuet the Issuer Restricted Subsidiaries for
any period means the aggregate amounts of thegiwasifor income taxes of Parent and its RestriSigtasidiaries 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 Paegmnt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any period
means the interest expense included in a consetidatome statement (excluding interest incomé&asent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidieaagapplicable, for such period in accordance wathegally accepted accounting principles,
including without limitation or duplication (or, the extent not so included, with the addition ¢§)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédibkers' acceptances or similar facilities;
(iii) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividempaid in shares of Preferred Stock that is notjtified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividenabgther or not declared or paid; (vi) interest @bbDguaranteed by Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Resiristdsidiaries, as applicable; (vii) the portioranf Capital Lease Obligation or Sale and
Leaseback Transaction paid during such periodisheltocable to interest expense; (viii) intergsturred in connection with investments in
discontinued operations; and (ix) the cash contidbs to any employee stock ownership plan or sintilust to the extent such contributions
are used by such plan or trust to pay interestes fo any Person (other than Parent or a Restitbsidiary or the Issuer or an Issuer
Restricted Subsidiary, as applicable) in conneotith Debt Incurred by such plan or trust.

"Consolidated Net Income" for Parent asdRestricted Subsidiaries or the Issuer and theeidRestricted Subsidiaries for any period
means the net income (or loss) of Parent and is¢riRe=d Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting plesj
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provided , however , that there shall be excluded therefrom (a) foppses of the covenant described under "—Certaire@ants—Limitation
on Restricted Payments" only, the net income (ss)l@f any Person acquired by Parent or a Restri&tdsidiary or the Issuer or an Issuer
Restricted Subsidiary, as applicable, in a poobfigiterests transaction for any period prior te thate of such transaction, (b) the net income
(or loss) of any Person that is not a Restricteosiliary or an Issuer Restricted Subsidiary, adiegige, except to the extent of the amount of
dividends or other distributions actually paid trénht or a Restricted Subsidiary or to the Issu@ndssuer Restricted Subsidiary, as
applicable, by such Person during such period (Exdéer purposes of the covenant described undeCértain Covenants—Limitation on
Restricted Payments" only, to the extent such divit$ or distributions have been subtracted frontdheulation of the amount of Investments
to support the actual making of Investments), &g or losses realized upon the sale or othepslipn of any Property of Parent or its
Restricted Subsidiaries or the Issuer or the IsRastricted Subsidiaries, as applicable, that isolnl or disposed of in the ordinary course of
business (it being understood that Permitted Teh@conications Capital Asset Dispositions shall besidered to be in the ordinary course of
business), (d) gains or losses realized upon tleeosather disposition of any Special Assetsalegxtraordinary gains and extraordinary
losses, determined in accordance with generallg@ted accounting principles, (f) the cumulativeeeffof changes in accounting principles,
(g) non-cash gains or losses resulting from flumbmg in currency exchange rates, (h) any non-eapknse related to the issuance to
employees or directors of Parent or any RestriSiglasidiary or the Issuer or any Issuer RestrictdasiBliary, as applicable, of (1) options to
purchase Capital Stock of Parent or such Restristdasidiary or the Issuer or such Issuer RestriStdasidiary, as applicable, or (2) other
compensatory rightgrovided , in either case, that such options or rights,Hgjrtterms can be redeemed at the option of thegehalf such
option or right only for Capital Stock, (i) withspect to a Restricted Subsidiary or an Issuer ResirSubsidiary, as applicable, that is not a
Wholly Owned Subsidiary any aggregate net inconndogs) in excess of Parent's or any Restrictedsifligry's or the Issuer's or any Issuer
Restricted Subsidiary's, as applicable, pro ragaesbf the net income (or loss) of such Restri@eldsidiary or Issuer Restricted Subsidiary, as
applicable, that is not a Wholly Owned Subsidigjyif the period is the second, third or fourtedal quarter of 2003 or the first fiscal quarte
2004, an aggregate of $293,686,650 for all suchtgrsa(such amount relating to communications raeemrecognized by Parent and its
Subsidiaries in connection with the amendment iorr&ry 2003 of the 1998 Cost Sharing and IRU Agreergrwith XO Communications) and
(k) for purposes of calculating Pro Forma ConsaédaCash Flow Available for Fixed Charges in paaar(a) and (b) of the covenant
described under "—Limitation on Consolidated Dedsttl paragraph (a) and (b) of the covenant desctibddr "—Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” onljinary losses or gains (including related feesexpknses) on early extinguishment of Debt;
provided further that there shall further be excluded therefromnéieincome (but not net loss) of any Restricteds&liary or any Issuer
Restricted Subsidiary, as applicable, that is saligea restriction which prevents the paymentieidénds or the making of distributions to
Parent or another Restricted Subsidiary or to $eadr or another Issuer Restricted Subsidiarypplécable, to the extent of such restriction.

"Consolidated Net Worth" of any Person nselre stockholders' equity of such Person, detednam a consolidated basis in accordance
with generally accepted accounting principles, Essunts attributable to Disqualified Stock of ségrson.

"Consolidated Tangible Assets" of any Penseans the total amount of assets (less applicabézves and other properly deductible
items) which under generally accepted accountiimgciples would be included on a consolidated batasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwitide names, trademarks, patents, unamortizedddstount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.
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"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,roisgecured 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 instrumentsdudticg obligations incurred in connection with thequisition of Property, (i) every
reimbursement obligation of such Person with resgeletters of credit, bankers' acceptances oil@irfacilities issued for the account of such
Person, (iv) every obligation of such Person 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 liquidatioeference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsidiisuch Person, (viii) every obligation
under Interest Rate or Currency Protection Agre¢sehsuch Person and (ix) every obligation oftipe referred to in clauses (i) through
(viii) of another Person and all dividends of arstRerson the payment of which, in either casé) 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@iunrecovered 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 panddo 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 orplhssage of time or both would be, an Event of
Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its teforsdy the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures imaisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is redeéiteaat the option of the holder thereof, in whatéropart, on or prior to the final Stated
Maturity of the Notesprovided , however , that any Preferred Stock which would not contilbisqualified Stock but for provisions thereof
giving holders thereof the right to require Pamnthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrent
(i) a change of control occurring prior to the fisdated Maturity of the Notes shall not constitDisqualified Stock if the change of control
provisions applicable to such Preferred Stock arennre favorable to the holders of such Prefertedksthan the provisions applicable to the
Notes contained in the covenant described ur—Certain Covenants—Change of Control TriggeringriEVver (ii) an
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asset sale occurring prior to the final Stated Mgtwf the Notes shall not constitute Disqualifi§tbck if the asset sale provisions applicable to
such Preferred Stock are no more favorable to tiaels of such Preferred Stock than the provisapmicable to the Notes contained in the
covenant described under "—Limitation on Asset Dgfions" and, in each case such Preferred Stoéifsgally provides that Parent or the
Issuer, respectively, will not repurchase or redeamsuch stock pursuant to such provisions poidhé Issuer's repurchase of such Notes as
are required to be repurchased pursuant to theneoweescribed under "—Certain Covenants—Chan@woofrol Triggering Event" 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 suchdgind divided by the difference betw
one and the maximum statutory federal income tex(expressed as a decimal number between 1 aaquplable to Parent for the period
during which such dividends were paid.

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

"8.75% Notes" means the Issuer's 8.75%dB&ntes due 2017 issued pursuant to the Indediated as of February 14, 2007, among the
Issuer, Parent and The Bank of New York, as trustee

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

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

"Existing Notes" means Parent's 2.875% @dihle Senior Notes due 2010 in an aggregate ipahamount not to exceed $374 million,
6% Convertible Subordinated Notes due 2010 in @megate principal amount not to exceed $514 mill@ Convertible Senior Discount
Notes due 2013 in an aggregate principal amoumiatirity not to exceed $295 million, 5.25% ConJgeiSenior Notes due 2011 in
aggregate principal amount not to exceed $345anillL0% Convertible Senior Notes due 2011 in amexgge principal amount not to exceed
$275 million, 3.5% Convertible Senior Notes due 2@i1an aggregate principal amount not to excedd $8illion, 15% Convertible Senior
Notes due 2013 in an aggregate principal amountonexceed $400 million, 7% Convertible Senior Méalee 2015 in an aggregate princi
amount not to exceed $475 million (includes SeBghe Issuer's 9.25% Senior Notes due 2014 iaggnegate principal amount not to exc
$1,250 million, the Issuer's Floating Rate Seniotd$ due 2015 in an aggregate principal amounionexceed $300 million and the Issuer's
8.75% Senior Notes due 2017 in an aggregate pehaipount not to exceed $700 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 compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markat\é shall be determined by the board of direatdiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdrBarent (except in the case of the last pardguaper "—Certain Covenants—Limitation
on Asset Dispositions").

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

"Governmental Authority" means the governtra the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, authority,
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instrumentality, regulatory body, court, centrahkar other entity exercising executive, legislatijudicial, taxing, regulatory or administrat
powers or functions of or pertaining to government.

"Government Securities" means direct obiayes of, or obligations fully and unconditionatiyiaranteed or insured by, the United Stat
America or any agency or instrumentality thereoftf® 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 tharary obligor so as to enable the primary obligiopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obbggeénst loss in respect thereof, in whole or in (end "Guaranteed," "Guaranteeing" and
"Guarantor" shall have meanings correlative toftlegoing);provided , however , that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depogither case, in the ordinary course of bass

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

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issugyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewdf any such Debt or other obligation on thameé sheet of such Person (and
"Incurrence,” "Incurred,” and "Incurring” shall Feamneanings correlative to the foregoing)pvided , 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 ataofuaterest nor the accretion of original issugcdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedomes a Subsidiary of Parent shall be deemieaMvi® 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 iadice
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"Invested Capital" means the sum of (a)0b&f@llion, (b) the aggregate net proceeds recebyeBarent from the issuance or sale of any
Capital Stock, including Preferred Stock, of Patantexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Deba® or any Restricted Subsidiary subsequenttdiasurement Date convertible or
exchangeable into Capital Stock of Parent 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 $&lapital Stock or Debt
described in clause (b) or (c) shall be excludedhfany computation of Invested Capital to the ex@rutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have beswmed or sold to Parent, a Subsidiary of Pareah@mployee stock ownership plan or trust
established by Parent or any such Subsidiary fob#nefit of their employees.

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

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

"Issue Date" means January 20, 2010.

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

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

"Issuer Debt Ratio" means the ratio oftfe) aggregate consolidated principal amount (cthéncase of Debt issued at a discount, the then
Accreted Value) of Debt of the Issuer and the IsRestricted Subsidiaries (other than Debt oweldaent or a Sister Restricted Subsidiary
that is subordinated to the Offering Proceeds Nibteevel 3 LLC is the obligor on such Debt) orda Offering Proceeds Note Guarantee o
obligor on such Debt), on a consolidated basistantling as of the most recent available quartarBnnual balance sheet, after giving pro
forma effect to the proposed Incurrence of Debingjvise to such calculation and any other Debtifred or repaid since such balance sheet
date and the receipt and application of the natgeds thereof, to (b) the sum of, without duplmati(x) Consolidated Cash Flow Available for
Fixed Charges of the Issuer and the Issuer Re=dristibsidiaries for the four full fiscal quarteexnhpreceding such proposed Incurrence of
Debt for which consolidated financial statemenesarailable and (y) Consolidated Cash Flow Avaddbl Fixed Charges of Parent and the
Sister Restricted Subsidiaries to the extent aftaible to Sister Restricted Subsidiaries that araréntors for such four full fiscal quarters;
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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 ma@eoomore Asset Dispositions or an Investment (kygar 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 Si&stricted Subsidiary or was merged with or in®I8suer, 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 Distiosis, Investments, acquisitions, mergers or codatibns 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 progated under the Securities Act, as interpretesdoddaith by the chief financial officer of
Parent, except that any such pro forma calculatiay include operating expense reductions for seciog attributable to the transaction to
which pro forma effect is being given (includingtlmwut limitation, operating expense reductionsiladitable 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 wtitreive months following such transactigmovided , that such adjustments are set forth i
Officers' Certificate which states (i) the amouhsoch adjustment or adjustments and (ii) that sadjbstment or adjustments are based on the
reasonable good faith beliefs of the Officers exiagusuch Officers' Certificate.

"Issuer Restricted Subsidiaries" meansSihiesidiaries of the Issuer that are Restricted iSisnes.
"Joint Venture" means a Person in whicteRtor a Restricted Subsidiary holds not more 8@ of the shares of Voting Stock.

"Lien" means, with respect to any Propeatyy mortgage or deed of trust, pledge, hypoth@satissignment, deposit arrangement, se(
interest, lien, charge, easement (other than asgneent 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 econeiigict as any of the foregoing and any ¢
and Leaseback Transaction). For purposes of tliisitiien the sale, lease, conveyance or other feartsy Parent or any of its Subsidiaries of,
including the grant of indefeasible rights of usequivalent arrangements with respect to, datlk oommunications fiber capacity or
communications conduit shall not constitute a Lieor. the sake of clarity, subordination and setigtits do not constitute Liens.

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servioe, or, if Moody's Investors Service, Inc. shahbse rating debt securities having a maturity
at original issuance of at least one year and satiitngs business shall have been transferred tio@ssor Person, such successor Person;
provided , however , that if Moody's Investors Service, Inc. ceas¢isgadebt securities having a maturity at origiisaluance of at least one y
and its ratings business with respect thereto sisalhave been transferred to any successor Peremom;Moody's" shall mean any other
national recognized rating agency (other than S&R) rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by tewriiotice given to the Issuer.
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"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®and 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 liabdliassociated 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 timeaiofi seduction with Net Available Proceeds equahtbamount of such reductiopr,ovided
further , however , that, in the event that any consideration faaagaction (which would otherwise constitute Netiable Proceeds) is
required to be held in escrow pending determinatiowhether a purchase price adjustment will beenatisuch time as such portion of the
consideration is released to such Person or ittiBtesl Subsidiary from escrow, such portion shaltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the @ifisuch release from escrow with Net Availabledeeds equal to the amount of such
portion of consideration released from escrow.

"9.25% Notes" means the Issuer's 9.25%dB&ntes due 2014 issued pursuant to the Indendiater as of October 30, 2006, among the
Issuer, Parent and The Bank of New York, as trustee

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

"Note Guarantee” means an unconditionalr@ee of the due and punctual payment of the ijp@hof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitgcceleration, upon one or more dates set fpgyment 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.

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first-class mpdstage prepaid, to each holder of Notes at its
address appearing in the Note Register on theafale Offer offering to purchase up to the prirtipmount of Notes specified in such Offer
at the purchase price specified in such Offer @erchined pursuant to the Indenture). Unless otiservequired by applicable law, the Offer
shall specify an expiration date (the "Expiratioat®’) of the Offer to Purchase which shall be, sabjo any contrary requirements of
applicable law, not less than 30 days or more Gtadays after the date of such Offer and a setii¢hete (the "Purchase Date") for purchase
of Notes within five business days after the ExjpiraDate. 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
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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 whiehgsuer in good faith believes will enable suchiérs to make an informed decision with
respect to the Offer to Purchase. The Offer shwdtain all instructions and materials necessapnible such holders to tender Notes pursuant
to the Offer to Purchase. The Offer shall alsoestat

a. the Section of the Indenture pursuant to whichQffer to Purchase is being ma
b. the Expiration Date and the Purchase Date;
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 wtsalch has been determined pursuant to the sectitve dfidenture requiring
the Offer to Purchase) (the "Purchase Amount");

d. the purchase price to be paid by the Issuer fddGELaggregate principal amount of Notes acceptedeégment (as specified
pursuant to the Indenture) (the "Purchase Price");

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

f. the place or places where Notes are to be surredder tender pursuant to the Offer to Purch

g. that any Notes not tendered or tendered but nathased by the Issuer will continue to accrue irste

h. that on the Purchase Date the Purchase Price &dtihe due and payable upon each Note being acdepteayment pursuant

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

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

J- that holders will be entitled to withdraw all oryaportion 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 holéadered, the certificate number of the Note thidér tendered and a
statement that such holder is withdrawing all poégion of his tender;

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

that in the case of any holder whose Note is pweth@nly in part, the Issuer shall execute, andthstee shall authenticate ¢

deliver to the holder of such Note without sendbarge, a new Note or Notes, of any authorized miémetion as requested by
such holder, in
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an aggregate principal amount equal to and in exgihéor the unpurchased portion of the Note sodesul
Any Offer to Purchase shall be governecihg effected in accordance with the Offer for sO¢ter to Purchase.

"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.

"Offering Proceeds Note Guarantor" meansRestricted Subsidiary that provides an Offeringd@eds Note Guarantee pursuant to the
covenant described under "—Certain Covenants—Ltioitaon Consolidated Debt" and "—Certain Covenaritgnitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or 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 ContrdhierSecretary or an Assistant Secretary of suckoReand delivered to the Trustee, which s
comply with the Indenture.

"Opinion of Counsel" means an opinion aficeel (who may be counsel to Parent or the Issnduding an employee of Parent or the
Issuer).

"OECD" shall mean the Organization for Emmic Cooperation and Development.
"Parent Guarantee" means the Note Guararfitearent.

"Permitted Holders" means the members oéfts board of directors on the Measurement Dadiettzeir respective estates, spouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemgon of which the foregoing "beneficially owna$ @defined in Rule 138-under the Exchan
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 Interest BaCurrency Protection Agreement
entered into with one or more financial instituidn the ordinary course of business that is desidga protect such Person against fluctuations
in interest rates or currency exchange rates wgpect to Debt Incurred and not for purposes oftdpéon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.

"Permitted Investments" means (a) Cash\Edemts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acesier extensions of credit to employees
and directors made in the ordinary course of bgsimed consistent with past practice; (e) obligatiander Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentmdsther securities received as a result of ABisgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Dispiosis"; (g) Investments in any Person as a radulthich such Person becomes a
Restricted Subsidiary; (h) Investments made pddheé Measurement Date; (i) Investments made #feeMeasurement Date in Persons
engaged in the Telecommunications/IS Business Bganegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.
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"Permitted Liens" means (a) Liens for tay@sessments, governmental charges, levies orclahich 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 incidéatthe conduct of Parent's and its
Restricted Subsidiaries' businesses or the ownedsliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of Parent's and its Restricted Slidses' Property when taken as a whole, or mdkeiapair the use thereof in the operatior
its business; (c) Liens, pledges and deposits rnmatie ordinary course of business in connecticth 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, appé&ademnities, performance or other similar bonds atier obligations of like nature incurred in
the ordinary course of business (exclusive of atians for the payment of borrowed money, the olinigi of advances or credit or the payment
of the deferred purchase price of Property and lvliw not in the aggregate materially impair the efséroperty in the operation of the
business of Parent and the Restricted Subsidi@les as a whole); (e) zoning restrictions, sedalj easements, rights\why, restrictions ar
other similar charges or encumbrances incurrelderotdinary course of business which, in the aggeeglo not materially detract from the
value of the Property subject thereto or materigtgrfere with the ordinary conduct of the bussetParent or its Restricted Subsidiaries; and
(f) any interest or title of a lessor in the Prdpesubject to any lease other than a Capital Lease.

"Permitted Telecommunications Capital Ad3isposition” means the transfer, conveyance, $sdasge or other disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent's communicationganktthat (i) constitute capital assets in
accordance with generally accepted accounting ipleeand (ii) after giving effect to such dispa@sit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on si8#gment 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, corporatmompany, partnership, joint venture, limited llapicompany, 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 classesder 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 ohgeerson.

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

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges” for Parent and its Restrictetds&liaries for any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriod, calculated in accordance with the
definition thereofprovided , however , that if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or
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otherwise) in any Restricted Subsidiary (or anysBemwhich becomes a Restricted Subsidiary) or guisition, merger or consolidation of
Property, or (B) since the beginning of such pedag Person (that subsequently became a RestBetiesidiary or was merged with or into
Parent or any Restricted Subsidiary since the Iéngnof such period) shall have made such an A3sgtosition, Investment, acquisition,
merger or consolidation, then Consolidated CasivPwailable for Fixed Charges for such four fubdal quarter period shall be calculated
after giving pro forma effect to such Asset Distiosis, Investments, acquisitions, mergers or codatibns 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 progated under the Securities Act, as interpretesdoddaith by the chief financial officer of
Parent, except that any such pro forma calculatiay include operating expense reductions for seciog attributable to the transaction to
which pro forma effect is being given (includingtlmut limitation, operating expense reductionsiladitable 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 witreive months following such transactigmovided that such adjustments are set forth in an
Officers' Certificate which states (i) the amouhsoch adjustment or adjustments and (i) that sadjbstment or adjustments are based on the
reasonable good faith beliefs of the Officers exiegusuch Officers' Certificate.

"Property" means, with respect to any Reraoy interest of such Person in any kind of priyper asset, whether real, personal or mixed,
or tangible or intangible, including Capital Stdokand other securities of, any other Person paoposes of any calculation required pursuant
to the Indenture, the value of any Property shalith 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 RetgdcSubsidiaries and (ii) the denominator
of which is the aggregate amount of Capital Stdckuch Restricted Subsidiary beneficially ownedaliyPersons (excluding, in the case of this
clause (ii), any Investment made in connection witbh issuance).

"Purchase Money Debt" means Debt (includiegquired Debt and Capital Lease Obligations, maggfinancings and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlsti#bn, acquisition, lease, development or
improvement by Parent or any Restricted Subsididgny Telecommunications/IS Assets of Parent grRaestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in connetigsawith, as the same may be amer
supplemented, modified, restated or replaced fiom to time.

"Qualified Credit Facility" means one or ra@redit agreements, loan agreements or simitdities, 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 secnote issuances, and including any related noteardbtees, collateral documents, instruments
and agreements executed in connection therewittineasame may be amended, supplemented, modiisighted or replaced from time to time,
including, without limitation, the Existing Credtacility.
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"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.

"Rating Decline" shall be deemed to haveuoed if, no later than 90 days after the RatirmgelXwhich period shall be extended so lon
the rating of the Notes is under publicly announcedsideration for possible downgrade by any ofRh&ng Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ntiasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbees by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchgais not changed by the 90th day following theifpDate. A downgrade within rating
categories, as well as between rating categoriéiyevconsidered 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, incigdhe Issuer, that has not been designated or
classified as an Unrestricted Subsidiary pursuaant in compliance with "—Certain Covenants—Lirtida 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 cesatirsg debt securities having a maturity at origisauance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating agency (othantMoody's) that rates debt securities having airitptat original issuance of at least one
year and that shall have been designated by thetd& oy a written notice given to the Issi

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

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

"Sister Restricted Subsidiary” means a iRagetl Subsidiary that is not the Issuer or andsfestricted Subsidiary.
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"Special Assets" means (a) the CapitallStwassets of RCN Corporation and Commonwealtegredne Enterprises, Inc. (and any
intermediate holding companies or other entitiemal 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 ¢itla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as congidarfor the disposition after the Measurement DxHt8pecial 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 sucttatment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing the repurchase of such Note at the option ohtilder thereof upon the happening of any
contingency beyond the control of the Issuer ohsrantingency has occurred).

"Subordinated Debt" means Debt of Parenth@t is not secured by any Lien on or with respe@any Property now owned or acquired
after the Measurement Date and (b) as to whiclpdlyenent of principal of (and premium, if any) anterest and other payment obligations in
respect of such Debt shall be subordinate to tlee payment in full in cash of the Parent Guarandteat least the following extent: (i) no
payments of principal of (or premium, if any) otdrest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Delntgy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufnany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #neent that any other Default exists with respe¢h&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the NotabéoTrustee, the Trustee shall have the rightte gotice to Parent and the holders of such
Debt (or trustees or agents therefor) of a payrhkkage, and thereafter no payments of such Delgtbe 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 Debthaayade until three Business Days after the Teusteeives notice of such accelera
and, thereafter, such payments may only be matteetextent the terms of such Debt permit paymetitattime; and (iv) such Debt may not
(x) provide for payments of principal of such Dabthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcepse thereof by Parent (including any redemptigtirement or repurchase which is
contingent upon events or circumstances but exegudny retirement required by virtue of accelerattb such Debt upon an event of default
thereunder), in each case prior to the final St&datlrity of the Notes or (y) permit redemptionather retirement (including pursuant to an
offer to purchase made by Parent) of such othet Bettne 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 pursuardn offer to purchase made by Parent)
which is conditioned upon (A) a change of contrioParent pursuant to provisions substantially simid those described under "—Certain
Covenants—Change of Control Triggering Event” (adch 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")B) 4 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 prioredgbuer's repurchase of the Notes required tefngrchased by the Issuer pursuant to the
provision described under "—Certain Covenants—Latioin on Asset Dispositions").
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"Subsidiary" of any Person means (i) a ooaion more than 50% of the combined voting poafehe outstanding Voting Stock of which
is owned, directly or indirectly, by such Persorbgrone or more other Subsidiaries of such Persday such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@n@ore other Subsidiaries of such Person or
such Person and one or more other Subsidiariesdhetirectly or indirectly, has at least a majpntvnership and power to direct the policies,
management and affairs thereof.

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

"Telecommunications/IS Business" meandiginess of (i) transmitting, or providing servicekting to the transmission of, voice, vic
or data through owned or leased transmission fi@si(ii) constructing, creating, developing orrketing communications networks, related
network transmission equipment, software and aflegices for use in a communications business c@ifhputer outsourcing, data center
management, computer systems integration, reentigeaf computer software for any purpose (inclagiwithout 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 opportunitattis primarily related to those identified in
(i), (ii) or (iii) above;provided , however , that the determination of what constitutes a da@emunications/IS Business shall be made in good
faith by the board of directors of Parent.

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

"Unrestricted Subsidiary” means (a) 91 HaddCorp. (the subsidiary that holds indirectly étals interests in the SR91 tollroad), SR 91
Holding LLC, SR91 Corp, SR LP, Express Lanes, I8aljfornia Private Transportation Company LP, CRIC 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 redesgghas 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 votingvpofor the election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Wholly Owned Subsidiary" of any Person mea Subsidiary of such Person all of the outstantlioting Stock or other ownership
interests (other than directors' qualifying shacdsyhich shall at the time be owned by such Pemsdwy 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 Covenani&hange of Control Triggering Event" when due
payable; (d) failure to perform or comply with thevisions described under "—Mergers, Consolidatiand Certain Sales of Assets" and "—
Certain Covenants—Limitation on Asset Disposititigs) failure to perform any other covenant or agnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes or in the Indemtontinued for 60 days after written noticehe kssuer by the Trustee or holders of at least
25% in aggregate principal amount of the outstapilntes; (f) default under the terms of any insteatrevidencing or securing Debt of Parent
or any Restricted Subsidiary having an outstangnmgipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iksin the acceleration of the payment of such lneéness or constitutes the failure to pay
such indebtedness when due (after expiration ofagjicable grace period); (g) the rendering afdgjment or judgments against Parent or
Restricted Subsidiary in an aggregate amount ieexof $25 million or its foreign currency equivalat the time and shall not be waived,
satisfied or discharged for any period of 45 coniee days during which a stay of enforcement shallbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other theadcordance with the terms of such Note Guarawotea)y Guarantor denies or disaffirms its
obligations under its Note Guarantee; and (i) ceaents of bankruptcy, insolvency or reorganmatffecting Parent, the Issuer or any
Significant Subsidiary. Subject to the provisiofishe Indenture relating to the duties of the Teesin case an Event of Default shall occur and
be continuing, the Trustee will not be under anlygaltion to exercise any of its rights or powerslenthe Indenture at the request or direction
of any of the holders of the Notes, unless suchdrslshall have offered to the Trustee indemnigoeably satisfactory to it. Subject to such
provisions for the indemnification of the Trusté®e holders of a majority in aggregate principabant of the outstanding Notes will have the
right to direct the time, method and place of carithg any proceeding for any remedy available ®Thustee or exercising any trust or power
conferred on the Trustee.

If any Event of Default (other than an 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 holdeasmdjority in
aggregate principal amount of the outstanding Notayg, 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#sipgo facto become 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 rightinstitute 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 offereeinmmity 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 sttirte 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 Defaultstidgus 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 Trusgeg at any time and from time to time, withouticetto or consent of any holders of Notes,
enter into one or more indentures supplementdlagdridenture (1) to evidence the succession ohan®erson to the Issuer, Parent or any
other Guarantor and the assumption by such suacekte covenants of the Issuer, Parent or suchrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii2) to add to the covenants of Parent, theetsar 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 Defaults; (4) to pdevfor uncertificated Notes in addition to or imgé of certificated Notes; (5) to evidence and
provide for the acceptance of appointment undetritienture of a successor Trustee; (6) to secerdlties; (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 btethes of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which taynconsistent with any other provision theraitooadd any other provision with respect
to matters or questions arising under the Indenfuaided such actions shall not adversely affect the interethe holders in any material
respect. The Issuer, a Guarantor and the Trustgeahany time and from time to time, without netto or consent of any holders of Notes,
enter into one or more indentures supplementdig¢dridenture, or amend one or more indentures sappital to the Indenture, in each case as
set forth in the fifth paragraph under the headirdNote Guarantees."

With the consent of the holders of not lib&s 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 rightshef holdersprovided , however , that no
such supplemental indenture shall, without the entisf the holder of each outstanding Note (1) geahe Stated Maturity of the principal of,
or any installment of interest on, any Note, oruealthe principal amount thereof or the interestebn 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 the enforcement of any such payment on or afteStheed Maturity thereof; (2) reduce the
percentage in principal amount of the outstandintell, the consent of whose holders is necessaanfosuch 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 oMNwtg Guarantee to any other Debt (other thantaf®dh in the fifth paragraph under the
heading "—Note Guarantees"); (4) except as othervdquired by the Indenture, release any secunigyést 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 Reden'ip{6) reduce the premium payable upon a Chah@®ootrol Triggering Event or, at
any time after a Change of Control
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Triggering Event has occurred, change the timetatiwthe Offer to Purchase relating thereto mugnbéde or at which the Notes must be
repurchased pursuant to such Offer to Purchasat @)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 Nogr&htee that would adversely affect the holdete®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 covelescribed under "—Certain Covenants—LimitationA@tions with respect to Existing
Intercompany Obligations."”

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehdlf of the holders of all the Notes, waive
any past Default under the Indenture and its careeps, 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 piomitiereof which under the first proviso to theopparagraph cannot be modified or amended
without the consent of the holder of each outstagdliote affected, or (3) in respect of the covenarith under the second proviso to the prior
paragraph cannot be modified or amended withoutdmsent of at least two-thirds in principal amooiithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may termihafe obligations under the Indenture when (iheit(A) all outstanding Notes have been
delivered to the Trustee for cancellation or (B)sakch Notes not theretofore delivered to the Taeidor cancellation have become due and
payable, will become due and payable within one geare to be called for redemption within oneryaader 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 paydedharge the entire indebtedness on the
Notes not theretofore delivered to the Trustee&rcellation, 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 compliancthhie conditions set forth in the Indenture.

The Issuer, at its election, shall (a) berded to have paid and discharged its debt on ¢fieshind the Indenture shall cease to be of
further effect as to all outstanding Notes (ex@pto (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 Coveratthange 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 @giowns in the Indenture), or (b) cease to be uadgrobligation to comply with certain
restrictive covenants, including those describedienri—Certain Covenants," and terminate the opamadf certain Events of Default, after the
irrevocable deposit by the Issuer with the Trusiteérust for the benefit of the holders of Notasany time prior to the maturity of the Notes
(A) money in an amount, (B) Government Securitiésciv through the payment of interest and princigidllprovide, not later than one day
before the due date of payment in respect of thiedyanoney in an amount, or (C) a combination thfemaifficient 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 oOguinion of Counsel acceptable to the Trusteeecefifiect that (i) such deposit, defeasance and
discharge will not be deemed, or result in, a téxalent for federal income tax purposes with resfiethe holders; and (i) the Issuer's def.
will not result in the trust relating thereto oetiirustee being subject to regulation under thedtment Company Act of 1940.

Governing Law

The Indenture, the Notes and the Note 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 is the Trustaeder the Indenture. The address of the Trusté@liBarclay Street, Floor 8 West, New
York, New York 10286.

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, rethgelg, under the Notes or the Indenture or for ataym based on, in respect of, or by reason
of, such obligations or their creation, solely bason of its status as director, officer, employmmrporator or stockholder of such Person. By
accepting a Note each holder waives and releakssdl liability (but only such liability). The weer and release are part of the consideration
for issuance of the Notes. Nevertheless, such waiay not be effective to waive liabilities undeetfederal securities laws and it has been the
view of the Commission that such a waiver is aggublic policy.

Transfer and Exchange

A holder may transfer or exchange Notesdoordance with the Indenture. The Issuer, thedRegiand the Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents and the Issuer mayreegjholder to pay any taxes and fees
required by law or permitted by the Indenture.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary @& thaterial U.S. federal income tax consequencesast 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 heldaguital assets who are exchanging original noteador notes in the exchange offer.

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

. certain financial institutions

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currenc

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

. 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
. persons subject to the alternative minimum
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If a partnership holds notes, the tax tresit of a partner will generally depend upon tlaust 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 Regedode of 1986, as amended to the date hereofesthative pronouncements, judicial
decisions and final, temporary and proposed TrgaReagulations, changes to any of which subsequethiet date of this prospectus may affect
the tax consequences described herein. Holderste$ mre urged to consult their tax advisors watfard to the application of the U.S. federal
income tax laws to their particular situations agdl\&s any tax consequences arising under thedéwasy state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sougintwill either of them seek, any rulings from timéernal 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 thees@r 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 @il 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 agersuant to the exchange offer should not cansté taxable event for U.S. federal income
tax purposes. As a result:

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

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

. a holder's adjusted tax basis in the new notesldh@uthe same as such holder's adjusted tax ibasis original note
surrendered in exchange therefor.

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 ¢

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

The original notes were issued with Olainamount equal to the excess of (1) a note'dstatkemption price at maturity over (2) its
issue price. The stated redemption price at mgtafiti note is the sum of all payments to be madthe note other than "qualified stated
interest." "Qualified stated interest" is statetbiast unconditionally payable as a series of paysnat least annually
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during the entire term of the note and equal tootltstanding principal balance of the note mukiglby a single fixed rate of interest or, suk
to certain conditions, based on one or more indiths stated interest payments on the originalsnotastitute qualified stated 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.

A U.S. Holder will be required to includélDon the notes in income for U.S. federal incomroe jurposes as it accrues on a constant yield
to maturity basis, regardless of such holder'slezguethod of accounting for U.S. federal incomeparposes, before the receipt of cash
payments attributable to this income. Under thishoe, U.S. Holders of notes will be required tolimie in income increasingly greater
amounts of OID in successive accrual periods. Theuat of OID includible in income by a U.S. Holddra note for a taxable year will be the
sum of the daily portions of OID with respect takunote for each day during the taxable year orchvttie U.S. Holder holds the note. The
daily portion is determined by allocating to eaely ¢h an "accrual period" a pro rata portion of @i® allocable to the accrual period. The
"accrual period" of a note may be of any length avay vary in length over the term of the note, jed that each accrual period is no longer
than one year and each scheduled payment of paingipnterest occurs either on the first or lasy df an accrual period. The OID allocable to
any accrual period will equal the product of thdjisted issue price” of the note as of the begimoinsuch accrual period and the note's yield
to maturity (determined on the basis of a compaumdit the close of each accrual period and propeljlysted for the length of the accrual
period), less qualified stated interest allocabléhe accrual period. The "adjusted issue pricel bte is equal to its issue price, increased by
the accrued OID for each prior accrual period a&dliced by any payments made on such note on arehib first day of the accrual period,
other than payments of qualified stated interedtl. 8. Holder will not recognize any additional imoe upon the receipt of any cash attribut:
to accrued OID. Information returns must be progideting the amount of OID accrued on notes hetdeanrd by persons other than
corporations and other exempt holders. See "U.8ldf®—Information Reporting and Backup Withholding.

Mar ket Discount

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is less than its
adjusted issue price, the amount of the differemitiebe treated as market discount for U.S. fedarabme tax purposes, unless this difference
is less than a specifie minimis amount.

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaitne sale, exchange, retirement or other
disposition of, a note as ordinary income to thieeixof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously inclugeidéome by the holder pursuant to an electiorhisytiolder to include market discount in
income as it accrues, or pursuant to a constata glection by the U.S. Holder as described unttgelest" above. If the note is disposed of in
certain nontaxable transactions, accrued markebdig will be includible as ordinary income to 5. Holder as if such holder had sold the
note in a taxable transaction at its then fair raalue. In addition, the holder may be requiedéfer, until the maturity of the note or its
earlier disposition (including certain nontaxabsEnsactions), the deduction of all or a portionthef interest expense on any indebtedness
incurred or maintained to purchase or carry sudh.no

Acquisition Premium and Amortizable Bond Premium

A U.S. Holder who purchases a new notg(wchased an original note which is exchanged fogva note) for an amount that is greater
than the note's adjusted issue price but lessdhagual to the sum of all amounts payable on tie after the purchase date other than
payments of stated
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interest will be considered to have purchased ttie at an acquisition premium. Under the acquisiicemium rules, the amount of OID that
the holder must include in its gross income witbpect to the note for any taxable year will be oedlby the portion of acquisition premium
properly allocable to that year.

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 otheer sitated interest, the holder will be consideodtiaive purchased the note with amortizable
bond premium. In general, amortizable bond premiith respect to any note will be equal in amounti® excess of the purchase price over
the sum of all amounts payable on the note otteer sitated interest and the holder may elect to iwedhis premium, using a constant yield
method, over the remaining term of the note. A BHH8lder may generally use the amortizable bond prenallocable to an accrual period to
offset stated interest required to be includedichsholder's income with respect to the note im élsarual period. A U.S. Holder who elects to
amortize bond premium must reduce his tax badisamote by the amount of the premium amortizeahinyear. An election to amortize bond
premium applies to all taxable debt obligationsitbevned and thereafter acquired by the U.S. Hadermay be revoked only with the cons
of the IRS.

If a U.S. Holder makes a constant yielattéda (as described under "Interest” above) foot® mvith amortizable bond premium, such
election will result in a deemed election to anm@rtbond premium for all of the holder's debt instemts with amortizable bond premium and
may be revoked only with the permission of the IR respect to debt instruments acquired afteocation.

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 adfusdg basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder's cost therefor, increased by any Qi market discount previously included in
income by such holder and reduced (but not belaw)2gy any amortized bond premium and paymentrdtian stated interest payments,
received with respect to the note. Such recogrgzeéal or loss generally will be capital gain or lossd if the U.S. Holder is an individual that
has held the note for more than one year, suchatagaiin will generally be subject to tax at lomgrh capital gain rates. For these purposes, the
amount realized does not include any amount ataltida to accrued interest or accrued market didc@unounts attributable to accrued
interest or accrued market discount are taxeddinany income as described under "Interest" andrkgtaDiscount” above. A U.S. Holder's
ability to deduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Issuer magliligated to pay you amounts in excess of thedtmterest and principal payable on the notes.
The Issuer's obligation to make payments of adufiiinterest upon a registration default, as weltertain payments upon a change of control
or certain redemptions, may implicate the provisioh Treasury regulations relating to "contingesypent debt instruments.” The Issuer
intends to take the position that the notes shoatie treated as contingent payment debt instrtsvcause of these payments. Assuming
such position is respected, a U.S. Holder wouldelggired to include in income the amount of anyhspayments at the time such payments
received or accrued in accordance with such U.&déds method of accounting for U.S. federal incamepurposes. If the IRS successfully
challenged this position, and the notes were tdeasecontingent payment debt instruments becausechfpayments, U.S. Holders might,
among other things, be required to accrue inténesime at higher rates than the stated interestorathe notes and to treat any gain recogr
on the sale or other disposition of a note as argiincome rather than as capital gain. The regulatapplicable to contingent payment debt
instruments have not
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been the subject of authoritative interpretatiod therefore the scope of the regulations is naaaerPurchasers of notes are urged to consult
their tax advisors regarding the possible applicatf the contingent payment debt instrument rtdeke notes.

Information Reporting and Backup Withholding

Information returns will be filed with thRS in connection with payments on the notes artioceeds from a sale or other disposition of
the notes. A U.S. Holder will be subject to backithholding tax on these payments if the U.S. HoFadds 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 asealit 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.

Tax Consequences of Holding New Notes: Non-U.S. Hdefs

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

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

"Non-U.S. Holder" does not include a Holdéro is an individual present in the United Stdtgsl83 days or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psggoSuch a Holder is urged to consult h
her own tax advisor regarding the U.S. federalinedax consequences of the sale, exchange orditipasition of a note.

Interest

Subject to the discussion of backup witivg below, interest paid to a Non-U.S. Holder witt 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 totambined voting power of &
classes of the Issuer's stock entitled to vote;

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

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

. such interest is not effectively connected with ¢baduct by the Nc-U.S. Holder of a trade or business within the WhiBates
and

. the Issuer, or its paying agent, receives apprgpdacumentation (generally an IRS Form W-8BEN 6BRCI) establishing th

the Non-U.S. Holder is not a U.S. person.

A Non-U.S. Holder that does not qualify éstemption from withholding under the precedingag@aph generally will be subject to
withholding of U.S. federal income tax at a 30%er@ir lower applicable treaty rate) on paymentsirest (including any accrued OID) on
notes.

If interest (including any accrued OID) thie notes is effectively connected with the condiyca Non-U.S. Holder of a trade or business
within the United States, such interest will bejeabto U.S.
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federal income tax on a net income basis at tleeagaplicable to U.S. persons generally (and, vagipect to corporate holders, may also be
subject to a 30% branch profits tax). If interastluding any accrued OID) is subject to U.S. fedl@mcome tax on a net income basis in
accordance with these rules, such payments wilbastubject to U.S. withholding tax so long asMloe-U.S. Holder provides the Issuer or its
paying agent with the appropriate documentationégaly an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

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

. such gain is effectively connected with the condycsuch Non-U.S. Holder of a trade or busineshiwithe United States; or

. the Non-U.S. Holder is subject to tax pursuant®rovisions of U.S. federal income tax law aggiie to certain expatriates.
Information Reporting and Backup Withholding

Information returns will be filed with tHRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it is adJnited States person, information returns mafiled with the IRS in connection with the
proceeds from a sale or other disposition and twe-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thesidrhe certification procedures required to cléimmexemption from withholding tax on
interest (including any accrued OID) described &will satisfy the certification requirements nesay to avoid the backup withholding tax
well. The amount of any backup withholding fromayment to a Non-U.S. Holder will be allowed as ed@ragainst the Non-U.S. Holder's
U.S. federal income tax liability and may entithe tNon-U.S. Holder to a refund, provided that #guired information is furnished to the IRS.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new nfoteiss own account pursuant to the exchange affest acknowledge that it will deliver a
prospectus in connection with any resale of suet metes. This prospectus, as it may be amendedpmiemented from time to time, may be
used by a broker-dealer in connection with resafeww notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. Each of the Issuer and Parentlgased that, starting on the expiration date
and ending on the close of business on the daystii®0 days following the expiration date, it wilake this prospectus, as amended or
supplemented, available to any broker-dealer ferimgonnection with any such resale. In additiontjl July 18, 2010, all dealers effecting
transactions in the new notes may be required lteallea prospectus.

Neither the Issuer nor Parent will receamy proceeds from any sale of new notes by brokafeds. 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 $&gtions in the over-the-counter market,
in negotiated transactions, through the writingtions on the new notes or a combination of suethods of resale, at market prices
prevailing at the time of resale, at prices reldateduch prevailing market prices or negotiatedegsi Any such resale may be made directly to
purchasers or to or through brokers or dealersway receive compensation in the form of commiss@mnsoncessions from any such broker-
dealer and/or the purchasers of any such new ndigsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any
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broker or dealer that participates in a distriboutd such new notes may be deemed to be an "uniierimwithin the meaning of the Securities
Act and any profit of any such resale of new nated any commissions or concessions received bgaety persons may be deemed to be
underwriting compensation under the Securities Abe letter of transmittal states that by acknowied that it will deliver and by delivering
prospectus, a broker-dealer will not be deemedimitathat it is an "underwriter" within the meaniofjthe Securities Act.

For a period of 180 days after the expiratlate, the Issuer and Parent will promptly setditeonal copies of this Prospectus and any
amendment or supplement to this Prospectus to mrkebdealer that requests such documents in tter taf transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieagxge offer (other than the expenses of counsehéholders 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 undererSecurities Act.

LEGAL MATTERS

Certain legal matters with respect to #wality of the new notes and related guaranteeseaffhereby 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, 2009 and 2008, and for eac
the years in the three-year period ended Decenthe20®9, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2009 have been incarpd by reference herein and in the registratiatesent in reliance upon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and up@natthority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issupasent company, files annual, quarterly and cumepbrts, proxy statements and other
information with the SEC. The Issuer and Parenehaso filed a registration statement on Form 8+gister 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 athicevel 3 and the new notes offered in this progge 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 SECpaying a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refere rooms. Level 3's SEC filings can also be at&tASDAQ 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 documehe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQ! wutomatically update and supersede this infoiomafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c), 14 or 15(d) of the Securitiesfange Act of 1934, as amended (the
"Exchange Act"), prior to the termination of thischange offer are being incorporated herein byresiee:

. Annual Report on Form 10-K, for the fiscal year eddddecember 31, 2009 filed on February 26, 2010;
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. Quarterly Report on Form 10-Q, for the fiscal qaaended March 31, 2010 filed on May 7, 2010;

. Current Reports on Form:=-K (in all cases other than information furnishethea than filed pursuant to any Fori-K), filed on
January 6, 2010, January 21, 2010, March 19, 2846, 28, 2010, and May 25, 2010; and

. Definitive Proxy Statement for the 2010 Annual Meegtfiled on April 2, 2010 and the Definitive Adiihal Solicitation
Materials for the 2010 Annual Meeting filed on M&g, 2010.

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 witt 8EC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizeebtide 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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