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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedigust 23, 2002

L evel 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zip code)

720-888-1000
(Registrant's telephone number including area code)

Not applicable
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Item 5. Other Events and Regulation FD Disclosure

On August 23, 2002, Level 3 Communications, Integel 3") issued a press release relating to thenaiment and restatement of its Credit
Agreement dated September 30, 1999 (the "Crediéégent") among Level 3 Communications, Inc., theoborrowers and lenders refer
to therein and JPMorgan Chase Bank, as Agent ("JP)@ursuant to an Amendment and Restatement Ageaeamong Level 3
Communications, Inc., Level 3 Communications, LIL8yel 3 International Services, Inc., Level 3 Imiional, Inc., BTE Equipment, LLC
(collectively, the "Borrowers"), Eldorado Funding© and JPMCB, as Administrative Agent (the "Amenditnend Restatement Agreemer
This press release is filed as Exhibit 99.1 to @usrent Report and incorporated by reference ssatiforth in full. The Amendment and
Restatement Agreement is filed as Exhibit 99.2hie €Current Report and incorporated by referendésat forth in full.

Item 7. Financial Statementsand Exhibits

(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Exhibits

99.1 Press Release dated August 23, 2002, relatithge execution of the Amendment and Restatemgrgeéinent among Level 3
Communications, Inc., Level 3 Communications, LIL&yel 3 International Services, Inc., Level 3 Imiional, Inc., BTE Equipment, LLC,
Eldorado Funding LLC and JPMCB, as AdministrativgeAt.

99.2 Amendment and Restatement Agreement, datetl/Asgust 23, 2002, among Level 3 Communications,,ILevel 3 Communications,
LLC, Level 3 International Services, Inc., Levdin®ernational, Inc., BTE Equipment, LLC (collectlyethe "Borrowers"), Eldorado Funding
LLC and JPMCB, as Administrative Agent (includifgetAmended and Restated Credit Agreement date@i@bpt 30, 1999, among Level 3
Communications, Inc., the other borrowers and lendeferred to therein and JPMorgan Chase Bankgaat).



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

August 26, 2002 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1

[logo]
Level 3 Communications, Inc. 1025 Eldorado Boulévroomfield, CO 80021 www.Level3.com

NEWS RELEASE
FOR IMMEDIATE RELEASE

Level 3 Contacts:
Media: Josh Howell Investors: Robin Grey 720/888-2320/888-2518

Level 3 Completes Amendment to Senior Secured CFetility
Improves Company's Ability to Pursue Acquisitiong@punities And Modifies Covenants For Additionaxbility

BROOMFIELD, Colo., August 23, 2002 - Level 3 Comraations, Inc. (Nasdag:LVLT) today announced thaigis amended the terms of its
existing Senior Secured Credit Facility.

The Credit Facility was originally signed in Septean 1999 and increased to $1.775 billion in Mar@@22 The Credit Facility previously
consisted of $1.125 billion in term loans and aG68llion undrawn revolving credit facility. The &dit Facility contained certain financial
covenants, including two revenue-based covenants.

Modifications to the Credit Facility, per the termisthe amendment, include the following:

o Increased ability for the company to pursue &itjans for cash consideration;
o Removal of the two revenue-based financial contnand
o Modification of an Adjusted EBITDA-based covenanaiccordance with the company's current busipkss

In return for these modifications, the company dgieed to the following:

o Reduction of the $650 million undrawn revolvirmgdit facility by $500 million to $150 million, wlitrestrictions on availability;
o Maintenance of a minimum cash balance, geneegihal to $525 million; and

o Increase of 0.5% per year to the cost of borrgw



"Our bank agreement previously contained certatrictions that might have inhibited our abilitydapitalize fully on consolidation
opportunities," said Sureel Choksi, CFO of Leveél\®hile this amendment was not necessary, it pewidevel 3 with additional operating
and financial flexibility, while preserving our daposition and fully funded business plan. We andiqularly pleased that we were able to
achieve this outcome and that we have the supportrdbank group in pursuing industry consolidatogportunities."

Financial Covenants The Minimum Telecom Revenuenawut and the Total Debt to Telecom Revenue covdran the original credit
facility were removed. Additionally, the remainingvenants are now calculated on a consolidated bastluding the company's toll road
operations. Certain modifications were also madédorl otal Leverage Ratio covenant (Total Debt tusted EBITDA) in accordance with
the company's current business plan. The covenifimow be tested on a twelve month trailing bdséginning on June 30, 2004, with a
maximum allowable level of 11.5x, versus the ordgicredit facility, which had a maximum allowabévél of 6.0x beginning on December
31, 2004. Certain other covenants have also beelifieth

Liquidity

As part of the amendment, the company agreed tecesthe amount of its undrawn revolving facilitprt $650 million to $150 million. Of
the $150 million, $50 million is available immediat for letters of credit and the remaining $100lion becomes available at the end of one
year, subject to the company satisfying certaiarfial criteria. As previously stated, the compangnd remains fully funded through fr
cash flow breakeven, excluding the $650 millionalging facility.

The company has agreed to maintain minimum cores@éticash balances generally equal to $525 milfimughout the life of the Credit
Facility. The company had $1.55 billion in cashhet end of the second quarter; pro forma for tH@0%illion in junior convertible
subordinated notes it sold in July 2002. No pay mlofvoutstanding loan amounts was required undeathendment.

Other

Other changes made to the Credit Facility inclim,are not limited to, increasing the amount dfateral pledged to the senior secured
lenders, certain limitations on the company's gbib repurchase debt for cash and the abilitybuii certain types of other indebtedness and
liens.

The amended and restated credit facility will bedfiiwith the SEC on a Current Report on Form 8-K.

About Level 3 Communications
Level 3 (Nasdaqg:LVLT) is an international commutigas and information services company offeringidenselection of services including
IP services, broadband transport, colocation sesvémd the industry's first Softswitch based sesvitts Web address is www.level3.com.

The company offers information services throughwitelly-owned subsidiaries
()Structure and Software Spectrum. (i)Structurarishpplication Infrastructure Provider that prasdmanaged IT infrastructure services and
enables businesses to outsource IT operationd/disaddress is wwv-structure.com



Software Spectrum is a global business-to-busigefi&/are services provider specializing in entespsoftware management, licensing and
support. Its web address is www.softwarespectrum.co

Forward Looking Statement

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepésrihl attacks and subsequent events, substaampighicrequirements; development of
effective internal processes and systems; thetahiliattract and retain high quality employeeshtelogy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéxcompany's target markets. Additional
information concerning these and other importaatdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluateghhdf these important factor



Exhibit 99.2
EXECUTION COPY

AMENDMENT AND RESTATEMENT AGREEMENT dated as of Augt 23,

2002 (this "Amendment Agreement"), among LEVEL 3NI@UNICATIONS,

INC. ("Level 3"), LEVEL 3 COMMUNICATIONS, LLC, LEVE 3 INTERNATIONAL SERVICES, INC., LEVEL 3 INTERNATONAL,

INC., BTE EQUIPMENT, LLC, ELDORADO FUNDING, LLC, ta LENDERS party hereto,

and JPMORGAN CHASE BANK, as Administrative AgentaDollateral Agent (in such capacities, the "Aggnthder the Credit Agreeme
dated as of September 30, 1999, among Level direwers and the lenders referred to therein hadigent, as in effect on the date hereof
(the "Credit Agreement").

WHEREAS, Level 3 and the Borrowers have requested,the Required Lenders and the AdministrativerApave agreed, upon the terms
and subject to the conditions set forth hereir, tie Credit Agreement be amended and restatetba&lpd herein;

NOW, THEREFORE, Level 3, each Borrower, each ofutthdersigned Lenders and the Agent hereby agredlass:

SECTION 1. Defined Terms. Capitalized terms usedhbtidefined herein shall have the meanings asdigm such terms in the Restated
Credit Agreement referred to below.

SECTION 2. Amendment Effectiveness Date. (a) Taedactions provided for in Sections 3 and 4 heskall be consummated at a closin
be held on the Amendment Effectiveness Date abffiees of Cravath, Swaine & Moore, or at such otfrae and place as the parties hereto
shall agree upon.

(b) The "Amendment Effectiveness Date" shall befits¢ date as of which all the conditions setlfioot referred to in Section 5 hereof shall
have been satisfied and shall occur on August @32 2or such later date as the Agent and Leveb8 stutually agree, but shall in no event
be a date later than August 31, 2002. This Amendrmgreement shall terminate at 5:00 p.m., New YGity time, on August 31, 2002, if tl

Amendment Effectiveness Date shall not have ocduater prior to such time.

SECTION 3. Amendment and Restatement of the Chaggliéement. Effective as of the Amendment EffectaenDate, the Credit Agreement
and the Schedules thereto are amended and regiatsatl in their entirety as set forth in ExhibibAreto (the "Restate



Credit Agreement”), and the Agent is hereby dirg¢teenter into such Loan Documents and to takh stleer actions as may be required to
give effect to the transactions contemplated heeatayby the Restated Credit Agreement. From armud tife effectiveness of such amendn
and restatement, the terms "Agreement”, "this Agig”, "herein”, "hereinafter”, "hereto", "hereafiid words of similar import, as used in
the Restated Credit Agreement, shall, unless theegbotherwise requires, refer to the Credit Agreat as amended and restated in the form
of the Restated Credit Agreement, and the termdiCAgreement”, as used in the Loan Documents) stedin the Restated Credit
Agreement. It is understood and agreed that trectfeness of neither this Agreement nor the Redt@redit Agreement will affect the
effectiveness or validity of any waiver or consgrénted under the Loan Documents in writing byrdauisite Lenders prior to the

Amendment Effectiveness Date, except as expresslipgh herein or in the Restated Credit Agreement

SECTION 4. Waiver and Acknowledgment. (a) The Leadeknowledge that (i) PricewaterhouseCoopers 'B®/C") is thoroughly
familiar with the Loan Documents, is experiencedétermining compliance with loan documents, haslaoted an extensive investigatior
the business, operations and financial affairsenfdl 3 on behalf of the Lenders and has reportéldetd enders on the results of such
investigation, and (ii) the Lenders and PWC haeeiteed copies of each of the filings by Level 3hntthe Securities and Exchange
Commission set forth on Schedule 1 hereto;

(b) Without any acknowledgment by Level 3 or any®wer of the existence of any Default or Evenbefault, effective as of the
Amendment Effectiveness Date, the Lenders herelwexg Defaults and Events of Default that may é&xisted prior to the Amendment
Effectiveness Date as a result of facts or circamss accurately disclosed in all material respedtser orally or in writing, (including
electronic writings) by Level 3 to either PWC oethenders prior to the date hereof and (ii) anyo#xisting or claimed Defaults or Event:
Default known to PWC, the Lenders, the Agent oirtbeunsel as of the date hereof; provided thabatault or Event of Default under
paragraph

(g) of Article VII of the Credit Agreement is herelivaived to the extent such Default or Event ofddéffis solely the result of Defaults or
Events of Default not otherwise waived under clay$eand (ii) of this Section 4(b).

(c) The Lenders acknowledge that Level 3 intendsatgse certain of its Restricted Subsidiaries terénto a transaction (the "GmbH Shares
Transaction"), pursuant to which, among other thjrfgj an individual will form a new limited liakily company ("LLC") and own the sole
membership interest therein; (ii) LLC will constitua "Subsidiary” under the Credit Agreement, beeats financial statements will be
consolidated with those of Level 3, and will beigaated as an Unrestricted Subsidiary pursuant to

Section 6.13 of the Credit Agreement; (iii) LeveC8mmunications BV (Netherlands) ("BV") will loah,i400 to LLC



(the "Loan") and LLC will use the proceeds thereopurchase shares of preferred stock (the "GmbdtedHt) of Level 3 Communications
GmbH (Germany) ("GmbH") representing less than I%h® Equity Interest in GmbH; (iv) LLC will pledgbe GmbH Shares to BV to
secure the Loan; (v) LLC, as the holder of the Gn8ftares, will be entitled to receive cash dividenidb respect to the GmbH Shares at a
rate of between 8% and 10% per annum and the GnhiaireS will be subject to mandatory redemption @ntéimth anniversary of issuance at
a price equal to its stated value plus accruedidivs; (vi) the proceeds of dividends received b§ with respect to the GmbH Shares will
be paid by LLC to BV as interest on the Loan; arig the individual owning the sole membership et in LLC will grant BV an option,
exercisable at any time, to purchase such memipeirsierest for $1. All agreements governing thenteof the GmbH Shares shall be
reasonably satisfactory to the Administrative Agemd the GmbH Shares Transaction shall be consuednoatterms consistent with those
forth in this clause (c) and otherwise in a mameasonably satisfactory to the Administrative Agent

(d) The Lenders hereby waive, only to the exteat the GmbH Shares Transaction is consummatedims onsistent with those set forth in
clause (c) of this Section 4, the requirementheffollowing provisions of the Credit Agreementhwviespect to (i) the requirements of Sec
6.13(a)(i)(y) of the Credit Agreement, solely wittspect to the ownership by LLC of the GmbH Shaigghe requirements of Section 6.01
(b) and 6.06, in each case solely with respedteédgsuance and sale by GmbH of the GmbH ShatldsGpand (iii) the requirements of
Section 6.08(a), solely with respect to the payneélividends on, and redemption of, the GmbH Share

(e) Effective as of the Amendment EffectivenesseDatch Lender party hereto acknowledges thahittisware of any Default or Event of
Default existing after giving effect to Sectionsar®d 4 of this Amendment Agreement.

SECTION 5. Conditions Precedent to Effectivene$® donsummation of the transactions and othertsffet forth in Sections 3 and 4 of
this Amendment Agreement shall be subject to thiefaation of the following conditions precedent:

(a) The Administrative Agent (or its counsel) shale received from Level 3, each Borrower and eesndonstituting the Required Lenders
either (i) counterparts of this Agreement signedehalf of such party or (ii) written evidence stictory to the Agent (which may include
telecopy transmission of a signed signature pagei®fAgreement) that such party has signed copatts of this Agreement.

(b) The Administrative Agent shall have receivefdeorable written opinion (addressed to the Adntiaisve Agent and the Lenders and
dated the Amendme



Effectiveness Date) of Willkie Farr & Gallagheresjal counsel for Level 3 and the Borrowers, suiiity in the form of Exhibit B. Level 3
and the Borrowers hereby request such counselit@dsuch opinions.

(c) The Administrative Agent shall have receivedtsdocuments and certificates as the Administradigent or its counsel may reasonably
request relating to the organization, existenceguoat! standing of each Loan Party and Financeauligorization of the Transactions, the
other transactions contemplated hereby and any t#bal matters relating to the Loan Parties, tbari Documents, the Transactions or the
other transactions contemplated hereby, all in fand substance satisfactory to the Administratigemt and its counsel.

(d) The Administrative Agent shall have receiveckdificate, dated the Amendment Effectiveness Ratesigned by the President, a Vice
President or a Financial Officer of Level 3, rering and warranting that, to the best of his kiedge, after giving effect Sections 3 and 4
of this Amendment Agreement, (i) the representatimmd warranties of each Loan Party set forthén_.than Documents shall be true and
correct as of the Amendment Effectiveness Dategixio the extent that any representation or wéynabates to any earlier date (in which
case such representation or warranty is correaf sisch earlier date); and (ii) as of the Amendnigffectiveness Date, no Default shall have
occurred and be continuing.

(e) The Administrative Agent shall have received¢cantemporaneously therewith shall receive, &bsfand other amounts due and payab
or prior to the Amendment Effectiveness Date inremtion with this Amendment Agreement and the tiatisns contemplated hereby,
including, without limitation:

(i) for the account of each applicable payee, @hmitment fees under Section 2.13 of the Credite&grent accrued but unpaid as of the
Amendment Effectiveness Date;

(i) for the account of each Lender that has de#idgincluding by telecopy) an executed counterphttiis Amendment Agreement to the

Administrative Agent or counsel to the AdministvatiAgent on or prior to the Amendment EffectivenBsse an amendment fee equal to
0.25% of the aggregate amount of such Lender'sassh@Gemmitments, Revolving Exposure and outstandlergn Loans on the date of this
Amendment Agreement after giving effect to the ttuns of Commitments effected pursuant to the &edtCredit Agreement; ai



(iii) for the account of each applicable payeetht extent invoiced, reimbursement or paymentldeak and out-of-pocket expenses
(including, without limitation, fees, charges arishdirsements of counsel), required to be reimbuosexhid by any Loan Party hereunder or
under any other Loan Document or in connectionvaigheor therewith.

(f) The Transactions and the other transactionsetoplated hereby shall not violate any applicaave, Istatute, rule or regulation or conflict
with, or result in a default under, any materiadezgnent of Level 3, any Borrower or any of theiosdiaries. All consents and approvals
necessary or advisable to be obtained from any Bawvental Authority or other Person in connectiothvthe Transactions shall have been
obtained.

(9) A Reaffirmation Agreement substantially in foohExhibit C hereto shall have been delivered &ghel oan Party (and the Required
Lenders hereby approve the amendments to the Loanrents contemplated thereby and instruct the Bgezxecute the Reaffirmation
Agreement).

(h) The Collateral and Guarantee Requirement sleadlatisfied, and in connection therewith the Adstiative Agent shall have received a
completed Perfection Certificate with respect ®lthan Parties dated the Amendment Effectiveness & signed by an executive officer
or Financial Officer of Level 3, together with altachments contemplated thereby.

(i) Each of the following conditions regarding Fita shall be satisfied:

(A) The Collateral Agent shall have received Firm@ollateral Control Agreements in respect of onmore deposit and securities accounts
maintained by Finance with, or Money Market Fundsed by Finance and held by, not more than fowarfamal institutions satisfactory to
the Collateral Agent; the aggregate amount of ##h@nd Money Market Funds held in such accountspresented by such funds shall be
not less than $400,000,000 as of the Amendmenttfmess Date; each such Finance Collateral CloAgeement with respect to deposit
or securities accounts shall be in substantiallyfthm attached as Exhibit A to the Finance Gua®and Security Agreement or in such @
form as may be reasonably agreed to by the Cdllafarent, and each such Finance Collateral Coktgoeement with respect to Money
Market Funds shall be in substantially the fornagtied as Exhibit B to the Finance Guarantee andriBeégreement or in such other form
as may be reasonably agreed to by the Collaterah@nd in each ca



shall have been executed by each of Finance, fbleeable financial institution or Money Market Furas the case may be, and the Collateral
Agent; and the Collateral Agent shall have recemegrtificate, dated the Amendment Effectiveneate@nd signed by the President, a Vice
President or a Financial Officer of Level 3, repmting and warranting that all the cash and Moneykdt Funds so deposited or held by
Finance are the property of Finance and were nariboited, advanced or otherwise transferred taide by any Person for the purpose of
making such deposit or investment.

(B) Finance shall have entered into the Finance&ueae and Security Agreement in substantiallyfohe attached as Exhibit D hereto
(collectively with the Finance Collateral Controfjeements referred to above, the "Finance Docurt)ents

()) The Administrative Agent shall have receivedwraudited balance sheet of BTE as of June 30,,2@0ffied by a Financial Officer and
demonstrating compliance as of such date with &e&il2 and Section 6.14(h), in each case aséctadfter giving effect Sections 3 and ¢
this Amendment Agreement.

(k) The Master Lease Agreement in the form attacseHxhibit E hereto (which shall be in form anbstance reasonably satisfactory to the
Administrative Agent) shall have been deliverecelgh Person party thereto.

The Administrative Agent shall notify Level 3 arfietLenders of the Amendment Effectiveness Datesant notice shall be conclusive and
binding.

SECTION 6. Agreement of Level 3. To induce the otberrties hereto to enter into this Amendment aest&ement Agreement, Level 3
hereby agrees that it shall satisfy the Collateral Guarantee Requirement with respect to Soft®pestrum Bermuda Ltd. and each other
first-tier Foreign Subsidiary of CorpSoft, Inc. within @8ys following the Amendment Effectiveness Dateveél 3 and the other parties he|
also agree that the failure of Level 3 to satisfgtsCollateral and Guarantee Requirement shalltitotessan immediate Event of Default.

SECTION 7. Representations and Warranties. Eatlewdl 3 and each of the Borrowers represents amchniz to the Lenders that, after
giving effect Sections 3 and 4 of this Amendmentefgnent, (a) the representations and warrantieaaf Loan Party set forth in the Loan
Documents shall be true and correct as of the Amemd Effectiveness Date, except to the extentaghgtrepresentation or warranty relate
any earlier date (in whic



case such representation or warranty shall be c@aaigeof such earlier date); and (b) as of the Adrmeant Effectiveness Date, no Default shall
have occurred and be continuing

SECTION 8. Effectiveness; Counterparts. This Ameediiigreement shall become effective when the Adstrative Agent (or its counsel)
shall have received from Level 3, each Borrower lagiiders constituting the Required Lenders eitharofunterparts of this Agreement
signed on behalf of such party or (ii) written exide satisfactory to the Agent (which may inclugledopy transmission of a signed signature
page of this Agreement) that such party has sigoedterparts of this Agreement. This Amendment Agrent may not be amended nor may
any provision hereof be waived except pursuantwoiting signed by Level 3, each of the Borrowehg Agent and Lenders constituting the
Required Lenders. This Amendment Agreement maybeuted in two or more counterparts, each of wkledll constitute an original but all
of which when taken together shall constitute mé oontract. Delivery of an executed counterpad signature page of this Amendment
Agreement by telecopy shall be effective as dejividra manually executed counterpart of this AmeedtrAgreement.

SECTION 9. No Novation. This Amendment Agreemerallsiot extinguish the Loans outstanding underGhedit Agreement. Nothing
herein contained shall be construed as a substitoti novation of the Loans outstanding under tred{€ Agreement, which shall remain
outstanding as modified hereby.

SECTION 10. Notices. All notices hereunder shalghen in accordance with the provisions of Sec8dl of the Restated Credit
Agreement.

SECTION 11. Applicable Law; Waiver of Jury Triah}THIS AMENDMENT AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STAE OF NEW YORK.

(B) EACH PARTY HERETO HEREBY AGREES AS SET FORTH BECTION 9.10 OF THE RESTATED CREDIT AGREEMENT AS |
SUCH SECTION WERE SET FORTH IN FULL HEREII



IN WITNESS WHEREOF, the parties hereto have catisisdAmendment Agreement to be duly executed by tespective authorized
officers as of the day and year first above written

LEVEL 3COMMUNICATIONS, INC,,
LEVEL 3INTERNATIONAL SERVICES, INC,,
LEVEL 3INTERNATIONAL, INC,,
LEVEL 3COMMUNICATIONS, LLC,
BTE EQUIPMENT, LLC,
ELDORADO FUNDING, LLC,

by

/sl Neil J. Eckstein
Name: Neil J. Eckstein
Title: Vice President

JPMORGAN CHASE BANK, individually and as Issuingrida Swingline Lender, Administrative Agent and @bdral Agent,

by

/sl NMary Ellen Egbert
Name: Mary Ellen Egbert
Title: Managing Director



Signature page to Level 3 Amendment and RestateAmeement

LENDER:

by

1%
Name:
Title:

/*/ This agreement has been executed by Lenderstitatmg the Required Lenders as defined in thed@rAgreement
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Exhibit E -- Anended Master Lease Agreenent
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EXHIBIT A
TO THE AMENDMENT AND RESTATEMENT AGREEMENT



AMENDED AND RESTATED
CREDIT AGREEMENT

dated as of
September 30, 1999
among
LEVEL 3COMMUNICATIONS, INC.
The Borrowers named herein
The Lenders Party hereto
and

JPMORGAN CHASE BANK,
as Agent

J.P. MORGAN SECURITIESINC,,
as Sole Book Manager and Lead Arranger

J.P. MORGAN SECURITIESINC., GOLDMAN SACHS
CREDIT PARTNERSL.P.
AND SALOMON SMITH BARNEY INC.,
as Syndication Agents
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of

September 30, 1999 among LEVEL 3 COMMUNICATIONSCNLEVEL 3

COMMUNICATIONS, LLC, LEVEL 3 INTERNATIONAL SERVICESINC., LEVEL 3 INTERNATIONAL, INC., BTE EQUIPMENT,
LLC, ELDORADO FUNDING, LLC, the LENDERS party hegtand JPMORGAN CHASE BANK, as Administrative Agamid Collateral
Agent.

The parties hereto agree as follows:
ARTICLE
Definitions
SECTION 1.01. Defined Terms. As used in this Agreemthe following terms have the meanings spetifielow:

"ABR", when used in reference to any Loan or Bolirgyvrefers to whether such Loan, or the Loans atsimg such Borrowing, are bearing
interest at a rate determined by reference to tterate Base Rate.

"Additional Lender" shall have the meaning assigtiegleto in
Section 2.21(b).

"Administrative Agent" means JPMorgan Chase Bamlitsi capacity as administrative agent for the lezadhereunder.
"Administrative Questionnaire” means an Adminisi@Questionnaire in a form supplied by the Admisisve Agent.

"Affiliate" means, with respect to a specified Rersanother Person that directly, or indirecthotigh one or more intermediaries, Controls or
is Controlled by or is under common Control witle fherson specified.

"Agent" means JPMorgan Chase Bank, in its capadciseAdministrative Agent and Collateral Agent.

"Alternate Base Rate" means, for any day, a ratapeum equal to the greater of (a) the Prime Regdfect on such day and (b) the Federal
Funds Effective Rate in effect «



such day plus 1/2 of 1%. Any change in the AltezrBdase Rate due to a change in the Prime Rate érettleral Funds Effective Rate shall be
effective from and including the effective datesath change in the Prime Rate or the Federal Hafidstive Rate, respectively.

"Amendment Agreement" means the Amendment and Restat Agreement dated as of August 23, 2002, arhewngl 3, the Borrowers,
certain Lenders and the Agent.

"Amendment Effectiveness Date" has the meaningngseeh term in the Amendment Agreement.

"Applicable Commitment Fee Rate" means, with respethe commitment fee payable pursuant to Se@it8.(a), a rate per annum equal to
(x) 1.00% for each day on which Usage is less 88, (y) 0.75% for each day on which Usage is etpual greater than 33% but less than
or equal to 66% and (z) 0.50% for each day on whisage is greater than 66%. For purposes of tlegdang, "Usage" means, on any date,
the percentage obtained by dividing (i) the surthefaggregate outstanding Tranche A Term Loanglandggregate Revolving Exposure on
such date by (ii) the sum of the aggregate outgtgnitranche A Term Loans, unutilized Tranche A Cdtmmants and Revolving
Commitments on such date.

"Applicable Percentage" means, with respect toReyolving Lender, the perceNtage of the total Rengl Commitments represented by
such Lender's Revolving Commitment. If the Revajv@ommitments have terminated or expired, the Ajplie Percentages shall be
determined based upon the Revolving Commitmentg reoently in effect, giving effect to any assigmise

"Applicable Rate" means, for any day (a) with redge any Tranche B Term Loan, (i) (A) prior to theird Amendment Effective Date,
2.50% per annum, (B) on and after the Third Amenurigfective Date but prior to the Amendment Effeehess Date, 2.75% per annum,
and (C) on and after the Amendment Effectiveneds [Ba25% per annum, in the case of an ABR Loan(#@n@®) prior to the Third
Amendment Effective Date, 3.50% per annum, (B) mth @fter the Third Amendment Effective Date bubptd the Amendment
Effectiveness Date, 3.75% per annum and (C) orafted the Amendment Effectiveness Date, 4.25% peuw, in the case of a Eurodollar
Loan, (b) with respect to any Tranche C Term Lggmrior to the Amendment Effectiveness Date, 3800er annum and on and after the
Amendment Effectiveness Date, 3.50% per annunhdrcase of an ABR Loan and (i) prior to the AmeediEffectiveness Date, 4.00% per
annum and on and after the Amendment EffectiveDas$s, 4.50% per annum, in the case of a Eurodbdian, and (c) with respect to any
ABR Loan or Eurodollar Loan that is a Revolving haar a Tranche A Term Loan, as the case may bappkcable rate per annum set forth
below in the applicable chart under -



caption "ABR Spread" or "Eurodollar Spread", as¢hse may be,

Prior to the Amendment Effectiveness Date

Level Rat i ngs
(Y >/ =BBB- / Baa3
11 BB+/ Bal
I BB/ Ba2

| [l ess than] BB/ Ba2

On and after the Amendment Effectiveness Date

Level Rat i ngs
1V >/ =BBB- / Baa3
111 BB+/ Bal
11 BB/ Ba2

| [l ess than] BB/ Ba2

based upon the ratings establishstbbgty's and S&P for the Index Debt:

ABR Spread Eur odol | ar Spread
0.50% 1.50%
1. 00% 2.00%
1.25% 2.25%
1. 75% 2.75%
ABR Spread Eur odol | ar Spread
1. 00% 2. 00%
1.50 % 2.50%
1.75% 2.75%
2.25% 3.25%

For purposes of the foregoing, (a) each changleeiiipplicable Rate resulting from a publicly annoeth change in the ratings shall be
effective, in the case of an upgrade during théopezommencing on and including the date of dejierthe Administrative Agent of written
notification thereof from Level 3 and ending on ttete immediately preceding the effective daténhefrtext such change and, in the case of a
downgrade, during the period commencing on andiding the date of public announcement thereof awlihg on the date immediately
preceding the effective date of the next such caam in the event the ratings established by Mtsodnd S&P fall within different Levels,
interest rate spreads shall be based on the loitbe @wo ratings unless the different ratingstare or more Levels apart, in which case
interest rate spreads will be based on a rating.emel above the lower of the two ratings and (olfther Moody's nor S&P maintains a
rating for the Index Debt, the ratings shall berded to be in Level I. If the rating system of Motsdgr S&P shall change, or if either of them
shall cease rating the Index Debt (other than bgar of any action or nonaction by Level 3 follogvior in anticipation of a ratings

downgrade), Level 3 and tl



Administrative Agent shall negotiate in good faithamend (with the consent of the Required Lendbesyeferences to specific ratings in 1
definition (including by way of substituting anothating agency mutually acceptable to Level 3 gredAdministrative Agent for the rating
agency with respect to which the rating systemdmasmged or for which no rating is then in effeotydflect such changed rating system or
nonavailability of ratings from such rating agenagd pending agreement on such amendment, thg rataffect immediately prior to such
change or cessation will apply. If any rating agesitall not have a rating in effect by reason of action or nonaction by Level 3 following
or in anticipation of a ratings downgrade, thenhstating agency shall be deemed to have establshating in Level I.

"Assessment Rate" means, for any day, the annsessisient rate in effect on such day that is paysbtemember of the Bank Insurance
Fund classified as "wettapitalized" and within supervisory subgroup "Bt gocomparable successor risk classification) withe meaning ¢
12 C.F.R. Part 327 (or any successor provisiothed-ederal Deposit Insurance Corporation for iasce by such Corporation of time
deposits made in dollars at the offices of such berm the United States; provided that if, assalteof any change in any law, rule or
regulation, it is no longer possible to determime Assessment Rate as aforesaid, then the AssdsRatershall be such annual rate as shall
be determined by the Administrative Agent to be@spntative of the cost of such insurance to thelees.

"Assignment and Acceptance” means an assignmerac@mptance entered into by a Lender and an ass{giith the consent of any party
whose consent is required by Section 9.04), andpded by the Administrative Agent, in the form ofhibit A or any other form approved by
the Administrative Agent.

"Attributable Debt" means, on any date, in respéetny lease of Level 3 or any Restricted Subsydégtered into as part of a sale and
leaseback transaction subject to Section 6.04,4ich lease is a Capital Lease Obligation, th@tahzed amount thereof that would appear
on a balance sheet of such Person prepared asloflate in accordance with GAAP, and (ii) if suehde is not a Capital Lease Obligation,
the capitalized amount of the remaining lease paysn@nder such lease that would appear on a basdeed of such Person prepared as of
such date in accordance with GAAP if such leaseewaecounted for as a Capital Lease Obligation.

"Board" means the Board of Governors of the Fedeeslerve System of the United States of America.

"Borrowers" means the RC Borrowers and the EquigrBerrowers.



"Borrowing" means (a) Loans of the same Class aypeTmade, converted or continued on the sameadiatein the case of Eurodollar Loe
as to which a single Interest Period is in effectb) a Swingline Loan.

"Borrowing Request" means a request by a Borrosea fBorrowing in accordance with Section 2.03.
"BTE" means BTE Equipment, LLC, a Wholly Owned spépurpose subsidiary of Level 3.

"BTE Adjusted Assets" means, with respect to BTBfabe last day of any fiscal quarter, the sunf@fthe net book value of the property,
plant and equipment of BTE (giving effect to alpdeciation and to obsolescence and other applicablrves or write-offs and all
impairment charges taken by Level 3 or any Subsidittributable to assets of BTE, regardless oftiwbrereflected on the books of BTE) p
(b) the aggregate amount of BTE's balances of aadimarketable securities in the form of Permittegstments, in each case to the extent
that such net book value (as so reduced) or badamoeald be reflected on the balance sheet of BBEwould be used in the preparation of a
combined balance sheet of Level 3 and the Subgidias of such date in accordance with GAAP.

"Business Day" means any day that is not a Satu®ayday or other day on which commercial bankdew York City are authorized or
required by law to remain closed; provided thatewhised in connection with a Eurodollar Loan, #grent"Business Day" shall also exclude
any day on which banks are not open for dealinglltar deposits in the London interbank market.

"Capital Expenditures" means, for any period, withduplication, (a) the additions to property, pland equipment and other capital
expenditures of Level 3 and the Subsidiaries tfa{@ would be) set forth in a combined statenoémmiash flows of Level 3 and the
Subsidiaries for such period prepared in accordarntteGAAP and (b) Capital Lease Obligations ineariby Level 3 and the Subsidiaries
during such period. As used in computing "Excessh@dow", each reference in clauses (a) and (b$tbsidiaries” shall be deemed to be a
reference to "Restricted Subsidiaries".

"Capital Lease Obligations" of any Person mean®htiigations of such Person to pay rent or otheswts under any lease of (or other
arrangement conveying the right to use) real osqual property, or a combination thereof, whichigdilons are required to be classified and
accounted for as capital leases on a balance shseth Person under GAAP, and the amount of sbtibations shall be the capitalized
amount thereof determined in accordance with GA



"Capital Stock" means any and all shares, interpsisicipations or other equivalents (however gieaied) of capital stock of a corporation,
any and all equivalent ownership interests in a&efother than a corporation) and any and allavast, rights or options to purchase or
subscribe for any of the foregoing, or any warraniggts or options to purchase or subscribe fgrarch warrants, rights or options.

"Change in Control" means (a) the acquisition ohewship, directly or indirectly, beneficially or ofcord, by any Person other than Level 3
and Wholly Owned Subsidiaries of Level 3 of anyrekaof capital stock of any Borrower or (b) thewcence of any of the following events:

(i) any "person” or "group" (as such terms are useskections 13(d) and 14(d) of the Securities BExgfe Act of 1934 (the "Exchange Act")
any successor provisions to either of the foregpimgluding any group acting for the purpose afudng, holding, voting or disposing of
securities within the meaning of Rule 13d-5(b)(f}ler the Exchange Act, other than any one or mbitleeoPermitted Holders, becomes the
"beneficial owner" (as defined in Rule 13dinder the Exchange Act, except that a persorbeifeemed to have "beneficial ownership" ¢
shares that any such person has the right to a&;quiirether such right is exercisable immediatelgrdy after the passage of time), directly or
indirectly, of 35% or more of the total voting pawa# the voting stock of Level 3; provided, howewrat the Permitted Holders are the
"beneficial owners" (as defined in Rule 13d-3 untther Exchange Act, except that a person will berabto have "beneficial ownership" of
all shares that any such person has the rightqoi; whether such right is exercisable immedyatelonly after the passage of time), dire
or indirectly, in the aggregate of a lesser pe@gabf the total voting power of the voting sto¢k.evel 3 than such other person or group
purposes of this clause (b)(i), such person orgshall be deemed to beneficially own any votiragktof a corporation (the "specified
corporation") held by any other corporation (thargnt corporation”) so long as such person or ghangficially owns, directly or indirectly,
in the aggregate a majority of the total voting powf the voting stock of such parent corporatimm;

(i) during any period of two consecutive yearsliuiduals who at the beginning of such period cioustd the board of directors of Level 3
(together with any new directors whose electioapgointment by such board or whose nomination lstion by the shareholders of Level 3
was approved by a vote of a majority of the diresthen still in office who were either directotstze beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajerity of the board of directors of Level
3 then in office; o



(iii) the shareholders of Level 3 shall have appbany plan of liquidation or dissolution of Le&lor

(iv) any "change of control" as defined in any &gnent or instrument governing Material Indebtedrédsevel 3 or a Restricted Subsidiary
shall occur.

"Change in Law" means (a) the adoption of any lalg or regulation after the date of this Agreemémnt any change in any law, rule or
regulation or in the interpretation or applicatibereof by any Governmental Authority after theedaft this Agreement or (c) compliance by
any Lender or the Issuing Bank (or, for purposeSaxtion 2.16(c), by any lending office of such tlenor by such Lender's or the Issuing
Bank's holding company, if any) with any requesigdgline or directive (whether or not having thectof law) of any Governmental
Authority made or issued after the date of thisefegnent.

"Class", when used in reference to any Loan or @®uirg, refers to whether such Loan, or the Loameprising such Borrowing, are
Revolving Loans, Tranche A Term Loans, Tranche Bnleoans, Tranche C Term Loans or Swingline Loarts avhen used in reference to
any Commitment, refers to whether such CommitmeatRevolving Commitment, Tranche A Commitment,nthee B Commitment or
Tranche C Commitment.

"Code" means the Internal Revenue Code of 198&mesnded from time to time.

"Collateral" means any and all "Collateral", asiled in any applicable Security Document.

"Collateral Agent" means JPMorgan Chase Bank indfsacity as collateral agent for the Secured é&ahiereunder.
"Collateral and Guarantee Requirement" means tiginement that:

(a) the Agent shall have received from each LoatyRather

(i) counterparts of the RC Guarantee Agreementtlamd erm Loan Guarantee Agreement duly executedialieered on behalf of such Loan
Party or

(i) in the case of any person that becomes a IRmaty after the Effective Date, supplements toRfBeGuarantee Agreement and the Term
Loan Guarantee Agreement, in the forms specifiedeih, duly executed and delivered on behalf ohdwman Party, together with, in the ci
of each Subsidiary Loan Party, counterparts oRBelndemnity, Subrogation and Contribution Agreetraerd the Term Loan Indemnity,
Subrogation and Contributic



Agreement or supplements thereto, in the form $jeeldherein, duly executed and delivered on bebtiaiuch Subsidiary Loan Party;

(b) the Agent shall have received from each LoatyRather

(i) counterparts of the Shared Collateral Pledges@ment and Shared Collateral Security Agreemedmgtakecuted and delivered on behalf of
such Loan Party or (i) in the case of any Perbam becomes a Loan Party after the Effective Datpplements to the Shared Collateral
Pledge Agreement and Shared Collateral Securitgément, in the forms specified therein, duly exedw@nd delivered on behalf of such
Loan Party;

(c) all outstanding Equity Interests owned by obehalf of Level 3 or any Subsidiary Loan Partylishave been pledged pursuant to the
Shared Collateral Pledge Agreement and, if suchititpterests are in certificated form, the Agehals have received certificates or other
instruments representing all such Equity Interdstgether with stock powers or other instrumentsarisfer with respect thereto endorsed in
blank (provided that the Loan Parties shall notdspiired to pledge more than 65% of the outstandiiijng Equity Interests of any Foreign
Subsidiary);

(d) all Indebtedness of Level 3, the Borrowers aach Subsidiary that is owing to any Loan Partyl §igaevidenced by a promissory note
shall have been pledged pursuant to the Sharedt€wall Pledge Agreement, and the Agent shall hesived such promissory notes,
together with instruments of transfer with resgbeteto endorsed in blank;

(e) all documents and instruments, including Umfd@2ommercial Code financing statements, requiretilyor reasonably requested by the
Agent to be filed, registered or recorded to créfateliens intended to be created by the Securitguinents and perfect such Liens to the
extent required by, and with the priority requitdd the Security Documents, shall have been filedistered or recorded or delivered to the
Agent for filing, registration or recording;

(f) the Agent shall have received a Mortgagee tmtstitor Agreement with respect to any real prgpefta Loan Party mortgaged to a third
party mortgagee and containing Telecom Equipmesetss(including fixtures), duly executed and delbdeeby such mortgagee, and shall
have received such mortgages or other instrumeualg executed by such Loan Party and in form sietédr recordation or filing in real
estate records, as may be required or desiralheiAgent's opinion to grant a Lien in favor of #thgent on such fixtures constituting
Telecom Equipment Assel



(9) the Agent shall have received (i) counterpaftas Mortgage with respect to each Mortgaged Piypiily executed and delivered by the
record owner of such Mortgaged Property, (ii) dgyobr policies of title insurance issued by a oaélly recognized title insurance company
insuring the Lien of each such Mortgage as a \fakd Lien, free of any other Liens except Perntittncumbrances, and (iii) such surveys,
abstracts, appraisals, legal opinions and othenrdeats as the Agent may reasonably request wilect$o such Mortgage or Mortgaged
Property; and

(h) each Loan Party shall have obtained all corssamtl approvals required to be obtained by it imeation with the execution and delivery
of all Security Documents to which it is a partye performance of its obligations thereunder aedytianting by it of the Liens thereunder.

Notwithstanding the foregoing, (i) the Equipmentri®avers shall not enter into any Guarantee Agreéntiea@ Shared Collateral Pled
Agreement, the Shared Collateral Security Agreerettie RC Indemnity, Subrogation and Contributhgreement and (ii) in the event the
consent of any landlord or any other third parthéo than a Governmental Authority and any mortgagith respect to Specified Real Esti

is required to permit the grant or perfection of &ren under the Shared Collateral Security Agresimiecluding with respect to any
assignment of railroad or similar rights of wayyek3 and the RC Borrowers will use their commdlgigasonable efforts (which will not
include the payment of any consideration) to obsaich required consent and effect the grant arféqiem of such Lien as soon as
practicable, provided that if such consent caneatltitained following the use of such commerciadigsonable efforts such Lien need not be
granted or perfected, as the case may be, andalfee®al and Guarantee Requirement shall not leened to be unsatisfied during any pe
during which Level 3 and the Borrowers are com@ywith the foregoing or in the event such consaniot be so obtained.

"Colocation Guarantee" means a direct or indiragai@ntee by Level 3 or any Restricted Subsidiampdébtedness of a domestic Colocation
Subsidiary consisting of (i) any lease (regardi#fsshether a Capital Lease Obligation) or licensespant to which Level 3 or such Restric
Subsidiary leases or licenses the right to userahy portion of a domestic colocation facility med or operated by such Colocation
Subsidiary (a "Colocation Lease") and the paymentier which provide funds to such Colocation Subsjdto enable it to service such
Indebtedness and/or (i) any Guarantee by Leveld@hy Restricted Subsidiary in favor of the holdefrsuch Indebtedness under which the
obligations of Level 3 or such Restricted Subsigdie limited to indemnification provisions subgtalty similar to those set forth in Exhibit

O hereto. Any Colocation Guarantee consisting ol laolease described in clause (i) above and aaBtesw described in clause (ii) above
relating to the sam



Indebtedness of a Colocation Subsidiary shall leedel a single Colocation Guarantee for purposasyfimitations on the aggregate
amount of Colocation Guarantees hereunder. Forogesphereof, the amount of a Colocation Guaramhi@élse deemed on any date to be the
aggregate principal amount on such date of Colonaubsidiary Indebtedness to which such Colocdtoarantee relates (or such lesser
amount, if any, to which the maximum aggregateiliigtof Level 3 and the Restricted Subsidiarieslensuch Colocation Guarantee is
limited by the express terms thereof). For purpadebis Agreement, Colocation Guarantees shalimany event constitute Indebtedness
permitted to be incurred pursuant to Section 6 ){dija

"Colocation Subsidiary” means a Subsidiary not geddn any business or activity other than the isiom of colocation and related and
incidental services which does not own any matexsakts integral to the operations of Level 3'saktim network. It is understood that a
Subsidiary's gateway facility is not integral takwperations unless it is the sole gateway fgditithe relevant market.

"Combined Adjusted EBITDA" means, for any periodthout duplication, (a) the sum of (i) Combined EBIA for such period, (ii) cash
received from IRU sales in such period and (iiipswash cost of goods sold relating to IRU sales Gishgeriod minus (b) amortized reven
for such period and excluding (c) the effects béfiand capacity swaps, all the components of wdiielas determined on a combined basis
with respect to Level 3 and the Subsidiaries iroedt@nce with GAAP (other than the definition of Gmmed EBITDA which is as set forth in
this Agreement and other than the treatment of $8lds which is as set forth in this definition)r Parposes of Section 6.14, if Level 3 or
of its Subsidiaries makes any Permitted Businespiisition during any period in respect of which Goned Adjusted EBITDA is to be
determined hereunder, such Combined Adjusted EBITiillbe determined on a pro forma basis as if safuisition were consummated on
the first day of the relevant period; provided, leaer, that, for periods prior to the date upon Wwtsach acquisition is consummated, only
positive EBITDA of an entity acquired in connectiaith a Permitted Business Acquisition shall bduded in determining Combined
Adjusted EBITDA for purposes of Section 6.14. |e thvent that Level 3 or any of its Subsidiariesu@es an entity in connection with a
Permitted Business Acquisition for which stand alfinancial statements are not available, Leveti@by agrees to engage KPMG LLP or
other independent public accountants of recognieginal standing to conduct a review (such reui@lwe conducted in accordance with
GAAS) of financial statements prepared by Levep8cifically for such acquired entity, from which t@bined Adjusted EBITDA for such
acquired entity shall be determined in accordanitie this definition and the terms of this Agreeme



"Combined Cash Balances" means, as of any weedtingedate, the aggregate amount of cash and nadlketecurities in the form of
Permitted Investments held by Level 3 and the Slidoses (other than 91 Holding Corp. and its subsiés). In determining such aggregate
amount (a) the computation shall include all sugbhcand marketable securities that are pledgednanée to secure the Obligations and t
under Finance Collateral Control Agreements entavedwith the Collateral Agent, (b) the computatishall exclude all such cash and
marketable securities subject to agreements, L(@her than Liens for the benefit of the Collatekgent and the Lenders) or other
arrangements that restrict the use of such casfadtetable securities in the business of Level theiSubsidiaries, and (c) the weekly testing
date shall be the Friday of each week, or when dagtis not a Business Day, the next succeedingBss Day.

"Combined Cash Interest Expense" means, for anggyehe excess of (a) the sum of (i) the inteesgtense (including imputed interest
expense in respect of Capital Lease Obligationgeotl 3 and the Subsidiaries for such period, rdeteed on a consolidated basis in
accordance with GAAP, (ii) any interest accruedmysuch period in respect of Indebtedness of L8wal any Subsidiary that is required to
be capitalized rather than included in consolidatéerest expense for such period in accordande @RAP, plus

(iii) any cash payments made during such periagépect of obligations referred to in clause (pj@low that were amortized or accrued in a
previous period, minus (b) the sum of (i) to thée@x included in such consolidated interest expémssuch period, non-cash amounts
attributable to amortization of financing costsdoi a previous period, plus (ii) to the extentli=d in such consolidated interest expens
such period, non-cash amounts attributable to aratidin of debt discounts or accrued interest pkeyebkind for such period.

"Combined EBITDA" means, for any period, Combinaddme (Loss) from Operations of Level 3 and itssadibries for such period plus,
without duplication and to the extent deducted frewenues in determining such Combined Income (Losm Operations, the sum of (a)
amounts attributable to depreciation and amortiratdr such period, (b) all non-cash compensatt@arges during such period (it being
understood that charges shall be deemed non-casgeshuntil the period that cash disbursementguatiéible to such charges are made, at
which point such charges shall be deemed cash e$leand

(c) all non-cash non-recurring charges during saetod other than non-cash charges relating te sdldark fiber, all the components of
which are as determined on a combined basis wiher to Level 3 and the Subsidiaries in accordaniteGAAP. For purposes of Section
6.14, if Level 3 or any of its Subsidiaries makag Bermitted Business Acquisition during any peiiiodespect of which Combined EBITDA
is to be determined hereunder, such Combined EBIWilAbe determined on a pro forma basis as if saotuisition were consummated on
the first day of the relevant period; provided, leaer, that, for periods prior to the date upon Wwtsach acquisition is consummated, only
positive EBITDA of an entity acquired in connectiwaith a



Permitted Business Acquisition shall be includedetermining Combined EBITDA for purposes of Sectol4. In the event that Level 3 or
any of its Subsidiaries acquires an entity in catioa with a Permitted Business Acquisition for alhistand alone financial statements are
available, Level 3 hereby agrees to engage KPMG &l &her independent public accountants of reaaghhational standing to conduct a
review (such review to be conducted in accordanite @AAS) of financial statements prepared by Le¥specifically for such acquired
entity, from which Combined EBITDA for such acquirentity shall be determined in accordance with tigfinition and the terms of this
Agreement.

"Combined Fixed Charges" means for any periodsthe for Level 3 and the Subsidiaries for such pkab(a) Combined Cash Interest
Expense for such period net of cash interest inclmmsuch period, (b) the aggregate amount of sdeéeldorincipal payments made during
such period in respect of Long-Term Indebtednedswél 3 and the Subsidiaries (other than paymmeide by Level 3 or any Subsidiary to
Level 3 or a Subsidiary), (c) the aggregate amofiptincipal payments scheduled during such penagspect of Long-Term Indebtedness
of Level 3 and the Subsidiaries to the extent disglhd by prepayments made not more than one yieartpthe date of such respective
scheduled principal payments, (d) the aggregatauataf cash payments made during such period bgll2and the Subsidiaries under
financing leases and other off balance sheet fingrerrangements, (e) the aggregate amount offzagients made during such period by
Level 3 and the Subsidiaries in respect of pretksteck and (f) the aggregate amount of income Ja=éd in cash by Level 3 and the
Subsidiaries during such period, all as determimed combined basis with respect to Level 3 andthtzsidiaries in accordance with GAAP.

"Combined Gross Property Plant and Equipment” meatreny date, the gross amount (without givingetffo depreciation, obsolescence or
similar reserves) that would be reflected as prypptant and equipment on a combined balance siidetvel 3 and the Subsidiaries
prepared as of such date in accordance with GAAP.

"Combined Income (Loss) from Operations" meansafor period, the income or loss from operationsexfel 3 and the Subsidiaries for st
period determined on a combined basis in accordaitbeGAAP.

"Combined Net Income" means, for any period, thieim@me or loss of Level 3 and the Subsidiariesstach period determined on a
combined basis in accordance with GAAP; providexd there shall be excluded the income of any Pe(eitier than Level 3) in which any
other Person (other than Level 3 and the Subsediand other than directors holding qualifying shan compliance with applicable law)
owns an Equity Interest, except to the extent widéinds or other distributions actually paid to £e8 or any of the Subsidiaries during such
period.



"Combined Senior Secured Debt" means, on any ttetd,oans and all other Indebtedness that wouletkected as a liability on a combined
balance sheet of Level 3 and the Subsidiaries pedpss of such date in accordance with GAAP wisctecured by any assets of Level 3 or
any Subsidiary.

"Combined Total Assets" means, on any date, theeggte amount of assets

(after giving effect to amortization, depreciati@md all applicable reserves)

that would be reflected as assets on a combineshtalsheet of Level 3 and the Restricted Subsidigmiepared as of such date in accordance
with GAAP.

"Combined Total Debt" means, at any date, all Ineess of Level 3 and its Subsidiaries that wbeldeflected as a liability on a combined
balance sheet of Level 3 and its Subsidiaries peepas of such date in accordance with GAAP oftem tiny Unrestricted Subordinated
Debt.

"Commitment" means a Revolving Commitment, Trandh@ommitment, Tranche B Commitment or Tranche C @atment, or any
combination thereof (as the context requires).

"Communications Act" means the Communications Act384 and any similar or successor Federal statutiethe rules, regulations and
published policies of the Federal Communicationsm@ission thereunder, all as amended and as the maynée in effect from time to time.

"Contributed Capital" means, at any date, the swith¢ut duplication) of

(a) the amount of Contributed Capital as of June2B02, under the definition of Contributed Capitaéffect on such date ($6,140,519,000)
plus (b) Equity Proceeds received by Level 3 subsegto June 30, 2002, plus (c) the amount of qRutrchase Consideration received by
Level 3 or any Subsidiary after June 30, 2002, fdidshe amount of Special Asset Gains realizetldel 3 and its Subsidiaries after June
2002 plus (e) Combined Total Debt.

"Control" means the possession, directly or indiyeof the power to direct or cause the directidrthe management or policies of a Person,
whether through the ability to exercise voting poviny contract or otherwise. "Controlling" and "Gailed" have meanings correlative
thereto.

"Conversion Proceeds" means an amount deemed fpoges hereof to have been received by Levell3airme of conversion of any
convertible debt securities of Level 3 (other tifae 6% Convertible Subordinated Notes due 20092846, the conversion of which shall not
result in Conversion Proceeds) into common stodkam-Cash Pay Preferre



Stock of Level 3 equal to the principal amount wéts debt securities so converted and any accrugdigpaid interest thereon which is
forfeited in connection with such conversion.

"Debt Repurchases Basket" means, at any timeh¢agum at such time of:
(i) $300,000,000;

(i) 50% of the cash Net Proceeds received by Léwadter July 18, 2002, from the issuance and sla&apital Stock of Level 3 and not
applied to any other Designated Equity Proceeds Use

(iii) 50% of the cash Net Proceeds received by L8wfter July 18, 2002, from the issuance and shladebtedness of Level 3 that is
subordinated to the 6% Convertible Subordinatedeslduie 2009 and 2010 of Level 3; and

(iv) 50% of the Conversion Proceeds deemed recdiyddevel 3 upon the conversion to equity of angvartible Indebtedness of Level 3
issued or sold after July 18, 2002, that rankedgessu with or senior to the 6% Convertible Subw@td Notes due 2009 and 2010 of Level
3 when issued or sold and not applied to any dilesignated Equity Proceeds Use;

minus (b) the aggregate amount of payments afteAthendment Effectiveness Date pursuant to Se6ti@8(b)(5)(x).

"Default” means any event or condition which cdnstis an Event of Default or which upon noticeskpf time or both would, unless cured
or waived, become an Event of Default.

"Derivatives Counterparty" means any financialitnson, commodities or stock exchange or cleartgde with which Level 3 or any
Restricted Subsidiary enters into a derivativesdaation.

"Designated Equity Proceeds Use" means the apiplicaf Equity Proceeds or Conversion Proceeds yoodthe following: (i) Restricted
Payments pursuant to stock option plans or otheefiteplans for management or employees of Leva@®the Restricted Subsidiaries in
excess of $3,000,000 in any twelve month periaggcéish dividend payments on preferred stock, ggéyments of cash consideration in
connection with Permitted Business Acquisitionsspant to Section 6.05(e)(A)(ii), (iv) payments ash consideration in connection with
acquisitions permitted by Section 6.05(f) and @3lepayment after the Amendment Effectiveness pateuant to Section 6.08(b)(5)(x) to
the extent that suc



payment reduces the aggregate amount of the DghtrEteases Basket to an amount less than the aggragaunt of the additions to the
Debt Repurchases Basket made on or prior to soehuinder clauses (a)(ii) and (a)(iv) of the deiimitthereof.

"Disclosed Matters" means the actions, suits andg®dings and the environmental matters disclos&thedule 3.06.
"dollars" or "$" refers to lawful money of the Ueit States of America.

"Domestic Subsidiary" shall mean any Subsidiary thaot a Foreign Subsidiary.

"Effective Date" means September 30, 1999.

"Environmental Laws" means all laws, rules, regata, codes, ordinances, orders, decrees, judgmejuisctions, notices or binding
agreements issued, promulgated or entered intmpysavernmental Authority, relating in any way e tenvironment, preservation or
reclamation of natural resources, the managemelefige or threatened release of any HazardousiMaieto health and safety matters.

"Environmental Liability" means any liability, cangent or otherwise (including any liability for mi@ges, costs of environmental
remediation, fines, penalties or indemnities), e¥&l 3 or any Subsidiary directly or indirectly uéisrg from or based upon (a) violation of
any Environmental Law, (b) the generation, usedhiag, transportation, storage, treatment or diagpoany Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the releashreatened release of any Hazardous Matémialshe environment or (e) any contract,
agreement or other consensual arrangement pursuaich liability is assumed or imposed with respe any of the foregoing.

"Equipment Borrower" means each of (i) BTE andWiidh respect to Incremental Loans borrowed by Bagson other than BTE pursuant to
Section 2.21(c), Equipment Co. Il.

"Equipment Co. II" shall have the meaning assigihedeto in
Section 2.21(c).

"Equity Interests" means shares of capital stoakingrship interests, membership interests in gdaiability company, beneficial interests
in a trust or other equity ownership interests Peason



"Equity Proceeds" means the cash Net Proceeds/eecby Level 3 from the issuance and sale of comstock of Level 3 or Non-Cash Pay
Preferred Stock of Level 3.

"Equity Purchase Consideration" means the nenfaiket value of any assets or properties other ¢hah transferred to or acquired by Level
3 or any Subsidiary in consideration of or exchafogehe issuance of shares of common stock of L&we Non-Cash Pay Preferred Stock of
Level 3, including in connection with mergers atmtk acquisitions (such net fair market value behgfair market value of such common
stock or Non-Cash Pay Preferred Stock (as reaspdaldrmined in good faith by the Chief Financiéfi€2r of Level 3, which determination
shall, if applicable, be based on the trading valusuch common stock or Non-Cash Pay PreferreckSin the closing date of the
transaction).

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time.

"ERISA Affiliate” means any trade or business (Wiegtor not incorporated) that together with Levés 8eated as a single employer under
Section 414(b) or (c) of the Code or, solely forgmses of Section 302 of ERISA and
Section 412 of the Code, is treated as a singldampunder Section 414 of the Code.

"ERISA Event" means (a) any "reportable event'dafined in Section 4043 of ERISA or the regulatiestied thereunder with respect to a
Plan (other than an event for which the 30-daycegpieriod is waived); (b) the existence with respeany Plan of an "accumulated funding
deficiency" (as defined in

Section 412 of the Code or Section 302 of ERISAjethier or not waived; (c) the filing pursuant tatgm 412(d) of the Code or Section 303
(d) of ERISA of an application for a waiver of thenimum funding standard with respect to any P{dhthe incurrence by Level 3 or any of
its ERISA Affiliates of any liability under TitleM of ERISA with respect to the termination of angr,

(e) the receipt by Level 3 or any ERISA Affiliatei the PBGC or a plan administrator of any notélating to an intention to terminate any
Plan or Plans or to appoint a trustee to adminaatgrPlan; (f) the incurrence by Level 3 or anyt® ERISA Affiliates of any Withdrawal
Liability; or (g) the receipt by Level 3 or any ERA Affiliate of any notice, or the receipt by anyuMemployer Plan from Level 3 or any
ERISA Affiliate of any notice, concerning the imjtien of Withdrawal Liability or a determinationaha Multiemployer Plan is, or is
expected to be, insolvent or in reorganizationhimithe meaning of Title IV of ERISA.

"Eurocurrency Reserve Requirements"” means the gggref the maximum reserve percentages (inclualitygmarginal, special, emergency
or supplemental reserves) expressed as a decitablisBed by the Board and any other banking aitthtr which the Agent is subject and
applicable to "Eurocurrency Liabilities", as suelhn is defined it



Regulation D of the Board, or any similar categofhassets or liabilities relating to eurocurrenegdings. Eurocurrency Reserve
Requirements shall be adjusted automatically onesnaf the effective date of any change in anyrvespercentage.

"Eurodollar", when used in reference to any LoaBorrowing, refers to whether such Loan, or thensoeomprising such Borrowing, are
bearing interest at a rate determined by referemtiee LIBO Rate.

"Event of Default" has the meaning assigned to seah in Article VII. Notwithstanding any other prision of this Agreement or any other
Loan Document to the contrary, it is understood agigted that no event described in paragraph (@) af the definition of "Finance Event
of Default" contained in the Finance Guarantee S@clrity Agreement shall constitute an "Event ofaD#".

"Excess Cash Flow" means, for any fiscal yearstiva (without duplication) of:

(a) the Combined Net Income of Level 3 and the Blidises for such fiscal year, adjusted to excladg gains or losses attributable to
Prepayment Events; plus

(b) depreciation, amortization and other non-cdsdrges or losses deducted in determining such Gmubilet Income for such fiscal year;
plus

(c) the sum of (i) the amount, if any, by which N¢orking Capital decreased during such fiscal y#as (ii) the net amount, if any, by which
the combined deferred revenues of Level 3 and tixsiSiaries increased during such fiscal year; sinu

(d) the sum of (i) any non-cash gains includedatedmining such Combined Net Income for such figealr plus (ii) the amount, if any, by
which Net Working Capital increased during suckdlsyear plus (iii) the amount, if any, by whiclketbombined deferred revenues of Level 3
and its Subsidiaries decreased during such fiseal; yminus

(e) the sum of (i) Capital Expenditures paid intcdaring such fiscal year (except to the extemitattable to the incurrence of Capital Lease
Obligations or otherwise financed by incurring Lehgrm Indebtedness and except to the extent paidNet Proceeds in respect of
Prepayment Events or from the issuance of Capitalk} plus (ii) cash consideration paid during stisbal year to make Permitted Business
Acquisitions or other investments permitted hereur{dther than Permitted Investments and excefpigt@xtent financed by incurring Long-
Term Indebtedness or issuing capital stock or diugrity Interests); minu



(f) cash payments made during such fiscal year whiere not deducted in determining such Combinedmd®me for such fiscal year that
will in a subsequent fiscal year become a non-casinge deducted in determining Combined Net Incfimeuch subsequent fiscal year;
minus

(9) the lesser of (i) the aggregate principal amt@fil.ong-Term Indebtedness repaid or prepaid byel 8 and the Subsidiaries during such
fiscal year and (ii) the cash consideration paid_byel 3 and the Subsidiaries in respect therealueling (A) Indebtedness in respect of
Revolving Loans and Letters of Credit (unless aqeamied by a corresponding permanent reductiongrRigvolving Commitments), (B)
Term Loans prepaid pursuant to Section 2.11(bgprC) repayments or prepayments of Ldrerm Indebtedness financed by incurring o
Long-Term Indebtedness.

"Excluded Taxes" means, with respect to the Agemy,Lender, the Issuing Bank or any other recipiérany payment to be made by or on
account of any obligation of the Borrowers hereun(i income or franchise taxes imposed on (orsueal by) its net income by the United
States of America, or by the jurisdiction under lgng@s of which such recipient is organized or inahhts principal office is located or, in the
case of any Lender, in which its applicable lendiffice is located, (b) any branch profits taxepased by the United States of America or
any similar tax imposed by any other jurisdicti@sdribed in clause (a) above and (c) in the caseraireign Lender (other than an assignee
pursuant to a request by the Borrower under

Section 2.20(b)), any withholding tax that (i) isdffect and would apply to amounts payable to $tarieign Lender at the time such Foreign
Lender becomes a party to this Agreement (or dasggna new lending office), except to the exteat sich Foreign Lender (or its assigna
any) was entitled, at the time of designation akw lending office (or assignment), to receive &ddal amounts from the Borrowers with
respect to such withholding tax pursuant to Secidi8(a) or (i) is attributable to such Foreigmtber's failure to comply with Section 2.18

(e).
"Executive Officer" means the chief executive ddficthe president, the chief financial officer, seeretary or the treasurer of Level 3.
"FCC" means the United States Federal Communicat@ommission.

"Federal Funds Effective Rate" means, for any tlag/weighted average (rounded upwards, if necessatiye next 1/100 of 1%) of the rates
on overnight Federal funds transactions with membéthe Federal Reserve System arranged by Fddedd brokers, as published on the
next succeeding Business Day by the Federal Re8amvk of New York, or, if such rate is not so pshid for any day that is a Business
Day, the averag



(rounded upwards, if necessary, to the next 1/X0%4 of the quotations for such day for such teemi®ns received by the Administrative
Agent from three Federal funds brokers of recoghiganding selected by it.

"Finance" means Level 3 Finance Il, LLC, a Delawanited liability company.

"Finance Collateral Control Agreement" means (iflwespect to each deposit or securities accoanh Einance Collateral Control
Agreement substantially in the form of Exhibit Attee Finance Guarantee and Security Agreementsudh other form as may be reasoni
agreed to by the Collateral Agent, and (ii) witbpect to Money Market Funds, each Finance Colle@ratrol Agreement substantially in 1
form of Exhibit B to the Finance Guarantee and 8gcAgreement or in such other form as may bearably agreed to by the Collateral
Agent, in each case among Finance, the applicatdadial institution or, if applicable, the issw#rthe Money Market Funds, and the
Collateral Agent for the benefit of the "Securedtiea”, as defined under the Finance Guaranteésaadrity Agreement.

"Finance Documents"” shall have the meaning asctie@to in the Amendment Agreement.
"Finance Event of Default" shall mean the occuresottany of the following events:

(a) any representation or warranty made or deenstéry, on behalf of or in respect of, Financerimaonnection with this Agreement or
the Finance Guarantee and Security Agreement oaam®ndment or modification hereof or waiver hereundr in any report, certificate,
financial statement or other document furnishedgpaint to or in connection herewith or in respedtiofince thereunder, shall prove to have
been incorrect in any material respect when madkemed made;

(b) Finance shall fail to observe or perform anyar@ant, condition or agreement contained in thafdée Guarantee and Security Agreement;

(c) any Borrower shall fail to pay any principalafy Loan or any reimbursement obligation in respéany LC Disbursement when and as
the same shall become due and payable, whethee due date thereof or at a date fixed for prepayiiereof or otherwise and such failure
shall continue unremedied for a period of 30 day:



(d) any event or condition occurs that resultdimltoans becoming due prior to their scheduled rititst

"Finance Guarantee and Security Agreement" meanBittance Guarantee and Security Agreement, sutadham the form of Exhibit E to
the Amendment Agreement, between Finance and thet€al Agent for the benefit of the "Secured Ra&tt, as defined thereunder.

"Financial Officer" means the chief financial offi¢ principal accounting officer, vice presidemtafince, assistant treasurer, treasurer or
controller of Level 3.

"Fixed Charge Ratio" means, for any four-fiscaldg@aperiod, the ratio of (a) Combined Adjusted EBA for such period to (b) the sum for
such period of (i) Capital Expenditures and (ii)n@wned Fixed Charges.

"Foreign Lender" means any Lender that is organizeter the laws of a jurisdiction other than thétébh States of America. For purposes of
this definition, the United States of America, e&thte thereof and the District of Columbia sheldeemed to constitute a single jurisdiction.

"Foreign Subsidiary” means any Subsidiary thatggmnized under the laws of a jurisdiction othentlize United States of America or any
State thereof or the District of Columbia.

"GAAP" means generally accepted accounting priesifph the United States of America.
"GAAS" means generally accepted auditing standartise United States of America.

"Government Securities" means direct obligation®obbligations fully and unconditionally guaraetieor insured by, the United States of
America or any agency or instrumentality thereof.

"Governmental Authority” means the government efthnited States of America, any other nation or paiitical subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahka@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstriative powers or functions of or pertaining tovgimment.



"Guarantee" of or by any Person (the "guaranto®ans any obligation, contingent or otherwise, efgharantor guaranteeing or having the
economic effect of guaranteeing any Indebtednessipbther Person (the "primary obligor”) in anynmer, whether directly or indirectly,

and including any obligation of the guarantor, direr indirect, (a) to purchase or pay (or advasrcsupply funds for the purchase or payn

of) such Indebtedness or other obligation or tapase (or to advance or supply funds for the pwelod) any security for the payment
thereof, (b) to purchase or lease property, seesaritr services for the purpose of assuring theeowhsuch Indebtedness or other obligation
of the payment thereof, (c) to maintain workingit@pequity capital or any other financial staterheondition or liquidity of the primary
obligor so as to enable the primary obligor to pagh Indebtedness or other obligation or (d) agcaount party in respect of any letter of
credit or letter of guaranty issued to support Suclebtedness or obligation; provided, that thmt&uarantee shall not include endorsements
for collection or deposit in the ordinary coursebasiness.

"Guarantee Agreements" means the RC Guarantee mgreeand the Term Loan Guarantee Agreement.
"Guarantors" means the RC Guarantors and the Tean Guarantors.

"Hazardous Materials" means all explosive or racliva substances or wastes and all hazardous irgakstances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos or asbestos containing mater@jghporinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.

"Hedging Agreement" means any interest rate priateegreement, foreign currency exchange agreeroemmodity price protection
agreement or other interest or currency exchartgeorecommodity price hedging arrangement.

"Immaterial Subsidiaries" means either (a) any &l having neither

(i) a book value of total assets in excess of W as of the last day of the fiscal quarter meséntly ended or (ii) total revenue in excess of
$1,000,000 in the four fiscal quarter period mesently ended, determined in each case as of aayofldelivery of financial statements by
Level 3 pursuant to Sections 5.01(a) or 5.01(bjbpthe Persons specified as such in Schedule 4.02

"Incremental Loans" shall have the meaning ascribetkto in
Section 2.21(b)



"Indebtedness" of any Person means, without dufica(a) all obligations of such Person for boremlimoney or with respect to deposits or
advances of any kind, (b) all obligations of suelng®n evidenced by bonds, debentures, notes dasimstruments, (c) all obligations of
such Person under conditional sale or other &lention agreements relating to property acquisesideh Person, (d) all obligations of such
Person in respect of the deferred purchase pripeapferty or services (excluding current accouatgaple incurred in the ordinary course of
business), (e) all Indebtedness of others secwyrédridor which the holder of such Indebtednessdrasexisting right, contingent or otherwise,
to be secured by) any Lien on property owned ougied by such Person, whether or not the Indebttsecured thereby has been assumed,
(f) all Guarantees by such Person of Indebtednkesthers,

(9) all Capital Lease Obligations of such Persbhipa{l obligations, contingent or otherwise, of suRerson as an account party in respect of
letters of credit and letters of guaranty and I{iphligations, contingent or otherwise, of suchidea in respect of bankers' acceptances. The
Indebtedness of any Person shall include the ledieletss of any other entity (including any partnerghwhich such Person is a general
partner) to the extent such Person is liable tloeras a result of such Person's ownership intérestother relationship with such entity,
except to the extent the terms of such Indebtedmessde that such Person is not liable therefor.

"Indemnified Taxes" means Taxes other than Exclulcieds.

"Indentures” means (i) the Indenture dated as ofl 8, 1998 between Level 3 and IBJ Schroder Banlkust Company, as trustee, with
respect to Level 3's 9 1/8% Senior Notes Due 2(00)8he Indenture dated as of December 2, 199&éen Level 3 and IBJ Schroder Bank &
Trust Company, as trustee, with respect to Lewe13'1/2% Senior Discount Notes Due 2008, (iii)lttédenture dated as of February 29, Z
between Level 3 and The Bank of New York, as teistdth respect to Level 3's 11% Senior Notes D@82 (iv) the Indenture dated as of
February 29, 2000 between Level 3 and The Bankewi Mork, as trustee, with respect to Level 3's 9&hior Notes Due 2008, (v) the
Indenture dated as of February 29, 2000 betweerlland The Bank of New York, as trustee, witlpees to Level 3's 11 1/4% Senior
Notes Due 2010, (vi) the Indenture dated as of dralyr29, 2000 between Level 3 and The Bank of NexkYas trustee, with respect

Level 3's 12 7/8% Senior Discount Notes Due 20iif), the Euro Securities Indenture dated as of Bakyr 29, 2000 between Level 3 and ~
Bank of New York, as trustee, with respect to Le8/8110 3/4% Senior Euro Notes Due 2008 and ¢Vi@)Euro Securities Indenture dated as
of February 29, 2000 between Level 3 and The Bdmew York, as trustee, with respect to Level 3s114% Senior Euro Notes Due 20



"Index Debt" means the highest rated senior, unsecl.ong-Term Indebtedness for borrowed moneyesfel 3 that is not guaranteed
(including by any Subsidiary) or otherwise credihanced.

"Intercity Route Miles Completed" means the numifantercity route miles with completed conduitstalled.
"Intercity Route Miles with Fiber Completed" meghe number of intercity route miles with completahduits, including fiber, installed.

"Interest Election Request" means a request byreoBer to convert or continue a Revolving BorrowmgTerm Borrowing in accordance
with
Section 2.07.

"Interest Payment Date" means (a) with respechyoABR Loan (other than a Swingline Loan), the ey of each March, June, September
and December, (b) with respect to any Eurodollaari,dhe last day of the Interest Period applictédkhe Borrowing of which such Loan is a
part and, in the case of a Eurodollar Borrowinghveih Interest Period of more than three monthgitaur, each day prior to the last day of
such Interest Period that occurs at intervals iifghmonths' duration after the first day of sudkrest Period, and (c) with respect to any
Swingline Loan, the day that such Loan is requicele repaid.

"Interest Period" means with respect to any Eudad@orrowing, the period commencing on the datewsth Borrowing and ending on the
numerically corresponding day in the calendar moimét is one, two, three or six months thereaften{ne or twelve months thereafter if, at
the time of the relevant Borrowing, all Lenderstjggpating therein agree to make an interest peoioslich duration available), as the
Borrower may elect; provided, that (a) if any letgtrPeriod would end on a day other than a Busibagssuch Interest Period shall be
extended to the next succeeding Business Day usle$snext succeeding Business Day would fall értéxt calendar month, in which case
such Interest Period shall end on the next pregeirsiness Day and (b) any Interest Period thatheentes on the last Business Day of a
calendar month (or on a day for which there is mmerically corresponding day in the last calendanti of such Interest Period) shall end
on the last Business Day of the last calendar mohsich Interest Period. For purposes hereofd#te of a Borrowing initially shall be the
date on which such Borrowing is made and thereafiell be the effective date of the most recentvemion or continuation of such
Borrowing.

"Investment" means purchasing, holding or acquifingluding pursuant to any merger with any Pertbat was not a Wholly Owned
Restricted Subsidiary prior to such merger) anyitabtock, evidences of indebtedness or otherrgesi(including any optior



warrant or other right to acquire any of the foriegd of, or making or permitting to exist any loamsadvances (other than commercially
reasonable extensions of trade credit) to, guagangeany obligations of, or making or permittingeidst any investment or any other interest
in, any other Person, or purchasing or otherwisgiiaing (in one transaction or a series of trarisas) any assets of any Person constituting a
business unit. The amount, as of any date of déatman, of any Investment shall be the originadtoof such Investment (including any
Indebtedness of a Person existing at the time Becbon becomes a Restricted Subsidiary in conmesfith any Investment and any
Indebtedness assumed in connection with any atiguisif assets), plus the cost of all additionspfasuch date, thereto and minus the
amount, as of such date, of any portion of suclestment repaid to the investor in cash (or, inctee in which an Investment is made in
property and the identical property is returnethPerson that made the Investment, the lesga) ¢ie amount of the property computed as
set forth in this definition as of the date of theestment and (b) the fair market value of suapprty on the date of its return) as a repay!

of principal or a return of capital, as the casg ima (except to the extent such repaid amount bas imcluded in Combined Net Income),
without any other adjustments for increases orafesas in value, or write-ups, write-downs or wois-with respect to such Investment. In
determining the amount of any Investment involvanigansfer of any property other than cash, suchepty shall be valued at its fair market
value at the time of such transfer.

"Issuing Bank" means JPMorgan Chase Bank, in pacity as the issuer of Letters of Credit hereunaled its successors in such capacity as

provided in
Section 2.05(i). The Issuing Bank may, in its disicm, arrange for one or more Letters of Credheassued by Affiliates of the Issuing Ba
in which case the term "Issuing Bank" shall inclaehy such Affiliate with respect to Letters of Ctadsued by such Affiliate.

"knowledge" means to the knowledge of any Execulifficer or any Financial Officer of Level 3.
"LC Disbursement" means a payment made by therigdBank pursuant to a Letter of Credit.

"LC Exposure" means, at any time, the sum of (e)agregate undrawn amount of all outstanding tsstteCredit at such time plus (b) the
aggregate amount of all LC Disbursements that hatget been reimbursed by or on behalf of the R@d@vers at such time. The LC
Exposure of any Revolving Lender at any time sbalits Applicable Percentage of the total LC Expest such time.

"Lenders" means the Persons listed on Scheduleaa@hny other Person that shall have become wa Ipamtto pursuant to an Assignment
and Acceptance or an Incremer



Facility Amendment, other than any such Persondbases to be a party hereto pursuant to an Assigirend Acceptance. Unless the cor
otherwise requires, the term "Lenders" includes3twingline Lender.

"Letter of Credit" means any letter of credit isysrsuant to this Agreement.
"Level 3" means Level 3 Communications, Inc., adedre corporation.

"Level 3 Indentures" means the indentures in effecthe date hereof relating to various serieenfa unsecured notes of Level 3
outstanding on the date hereof and issued in offsrpursuant to Rule 144A under the SecuritiesoA@933 or in offerings registered under
the Securities Act, as the same may be amendeuh afict from time to time.

"Leverage Ratio" means, on any date, the ratioarhkined Total Debt on such date to Combined AdfuEBITDA for the period of four
consecutive fiscal quarters of Level 3 most regestided on or prior to such date.

"LIBO Rate" means, with respect to any Eurodollarm®wing for any Interest Period, the rate appepon Page 3750 of the Dow Jones
Market Service (or on any successor or substitate wf such Service, or any successor to or sutssfitr such Service, providing rate
guotations comparable to those currently provideguch page of such Service, as determined by dmeiristrative Agent from time to time
for purposes of providing quotations of interes¢saapplicable to dollar deposits in the Londorrinank market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suchisahot available at such time for any reasom the "LIBO Rate" with respect to such
Eurodollar Borrowing for such Interest Period stlthe rate at which dollar deposits of $10,000 &@d for a maturity comparable to such
Interest Period are offered by the principal Londffice of the Administrative Agent in immediatedyailable funds in the London interbank
market at approximately 11:00 a.m., London timey Business Days prior to the commencement of sutehdst Period.

“License" means any license granted by the FCQipfaeign telecommunications regulatory body.

"Lien" means, with respect to any asset, (a) anstgage, deed of trust, lien, pledge, hypothecatmeumbrance, charge or security interest
in, on or of such asset, (b) the interest of a ved a lessor under any conditional sale agregnaapital lease or title retention agreement (or
any financing lease having substantially the saco@@mic effect as ar



of the foregoing) relating to such asset and (¢héncase of securities, any purchase optionocalimilar right of a third party with respect to
such securities.

"Loan Allocation Agreement" means the loan allomathgreement, substantially in the form of Exhibitereto, to be entered into by the
Administrative Agent and each of the Lenders.

"Loan Documents" means this Agreement, the Commmtrbetter and Fee Letters dated July 22, 1999 anhengl 3, Level 3
Communications, LLC and certain of the Lenders Aheendment Agreement and the Security Documents.LBian Documents do not
include any document delivered by Finance in sadisén of the conditions precedent set forth inAlneendment Agreement or entered into
by Finance pursuant to any document so delivered.

"Loan Parties" means Level 3, the Borrowers andther Subsidiary Loan Parties.

"Loans" means the loans made by the Lenders tBonm®wers pursuant to this Agreement.

"Local Markets" means the markets referred to enlétter from Level 3 dated the date hereof dedigen the Administrative Agent.
“London Properties" means the properties locaté&dBriaham Street and 260 Goswell Road in Londoig)dfm.

"Long-Term Indebtedness" means any Indebtednetsrteccordance with GAAP, constitutes (or wheruimed constituted) a long-term
liability.

"Markets with Fiber Networks" means the number otal Markets where Level 3 is able to offer sersioger owned networks.

"Master Lease Agreement" means, collectively, eddi) the Master Lease Agreement dated the datedfi@and as amended and restated as
of August 23, 2002 between BTE, as lessor, andILl2@ommunications, LLC, as lessee, and as ameindetdtime to time thereafter in for
and substance satisfactory to the Administrativerigand (ii) the leases between BTE, as lessdrp#rer entities, as lessees, in each case
relating to the lease by BTE to such lessees @ftsissvned by BTE and financed, in whole or in paitt the proceeds of Term Loans, which
leases shall be on terms substantially similantsé in the Master Lease Agreement referencedirsel(i) of this definitior



"Material Adverse Effect" means a material advexf$ect on (a) the business, assets, operationsralition, financial or otherwise of Level 3
and the Restricted Subsidiaries taken as a whu)¢hé ability of any Loan Party to perform anyitsfobligations under any Loan Document
or (c) the rights of or benefits available to thenters under any Loan Document.

"Material Indebtedness" means Indebtedness (otla@rthe Loans and Letters of Credit), or obligationrespect of one or more Hedging
Agreements, of any one or more of Level 3, any 8war or any other Restricted Subsidiary in an aggpes principal amount exceeding
$25,000,000. For purposes of determining Matenidebtedness, the "principal amount" of the oblayatiof Level 3, any Borrower or any
Restricted Subsidiary in respect of any Hedginge&gnent at any time shall be the maximum aggregateiat (giving effect to any netting
agreements) that Level 3, such Borrower or suchriResd Subsidiary would be required to pay if sttddging Agreement were terminate
such time (or is required to pay if such Hedging&ggnent has been terminated).

"Money Market Fund" means any investment compangédes thereof) organized and operating in thigedrStates (i) which values its
securities using the "amortized cost method" purst@Rule 2a-7 adopted under the Investment Cognpahof 1940 (the "Investment
Company Act"), (ii) which is duly registered withe United States Securities and Exchange Commissi@m open-end management
investment company under the Investment CompanyAdt

(iii) substantially all the assets of which areested in Permitted Investments.

"Moody's" means Moody's Investors Service, Inc.

"Mortgage" means a mortgage, deed of trust, aseghof leases and rents, leasehold mortgage or s#ieerrity document granting a Lien on
any Mortgaged Property to secure the RC Obligatarihe Term Loan Obligations, as the case mayheh Mortgage shall be satisfactor
form and substance to the Collateral Agent.

"Mortgaged Property" means, initially, each pawfeleal property and the improvements thereto owmed Loan Party and identified on
Schedule 3.17, and includes each other parcebbpreperty and improvements thereto with respeethich a Mortgage is granted pursuant
to Section 5.12 or 5.13.

"Mortgagee Intercreditor Agreement" means an imésglitor agreement reasonably satisfactory to tH&ateoal Agent between the Collateral
Agent and the mortgagee or lessor of Specified Retdte or other significant real estate permitig&ections 6.02 and 6.03 to be mortgaged
or sold and leased back by Level 3 or a Restritdusidiary pursuar



to which such mortgagee or lessor recognizes ansletis to the first priority Lien of the Collatefsgent on Telecom Equipment Assets,
including fixtures, located at, incorporated inattached to such real estate (other than any ssehsaintegral to the customary operation of
any building as such for its intended purpose)thedCollateral Agent and such mortgagee or lesga@eawith respect to the exercise of
remedies by the Collateral Agent with respect thstielecom Equipment Assets.

"Multiemployer Plan" means a multiemployer plardained in
Section 4001(a)(3) of ERISA.

"Net Proceeds" means, with respect to any everthéagash proceeds received in respect of such axa@ading (i) any cash received in
respect of any non-cash proceeds, but only as &ed weceived, (ii) in the case of a casualty, iasoe proceeds, and (iii) in the case of a
condemnation or similar event, condemnation awandssimilar payments, net of (b) the sum of (iyalisonable fees and out-of-pocket
expenses paid by Level 3 and the Restricted Suirigdito third parties in connection with such eyéi) in the case of a sale or other
disposition of an asset (including pursuant tosualty or condemnation), the amount of all paymesdsiired to be made by Level 3 and the
Restricted Subsidiaries as a result of such evergttay Indebtedness (other than Loans) secursddiyasset or otherwise subject to
mandatory prepayment as a result of such event(i@nithe amount of all taxes paid (or reasonaddyimated to be payable) by Level 3 and
the Restricted Subsidiaries, and the amount ofresgrves established by Level 3 and the Restrigtddidiaries to fund contingent liabilities
reasonably estimated to be payable and that aileutdible to such event (as determined reasonatalyragood faith by the chief financial
officer of Level 3).

"Net Working Capital" means, at any date, (a) thenbkined current assets of Level 3 and the Subsgidiais of such date (excluding cash and
Permitted Investments) minus (b) the combined cifiabilities of Level 3 and the Subsidiaries &sach date (excluding current liabilities
respect of Indebtedness). Net Working Capital gtdate may be a positive or negative number. Netikiig Capital increases when it
becomes more positive or less negative and deedsen it becomes less positive or more negative.

"Non-Cash Pay Preferred Stock" means preferredk stbcevel 3 which

() is not mandatorily redeemable, in whole or partrequired to be repurchased or reacquired hiolevor in part, by Level 3 or any
Restricted Subsidiary, and which does not requisepayment of cash dividends, in each case, pritindg date that is six months after the
Tranche B Maturity Date; provided, however, thag pareferred stock which would constitute NGash Pay Preferred Stock but for provis
thereof giving holders thereof the right to requisvel 3 to repurchase or redeem such preferraxk stpon the occurrence of a change of
control occurring prior to the Tranche B Maturitate shall constitute N--Cash Pay Preferred Sto



if the change of control provisions applicable tiots preferred stock are no more favorable to thedns of such preferred stock than the
provisions applicable to the Loans contained is tkgreement and such preferred stock specificattyiges that Level 3 will not repurchase
or redeem any such preferred stock pursuant to gushisions prior to the Borrowers' or Level 3'pagment of the Loans and the termination
of all Commitments hereunder, (ii) is not securgdaby assets of Level 3 or any Restricted Subsid{@r) is not Guaranteed by any
Restricted Subsidiary and (iv) is not exchangeableonvertible into Indebtedness of Level 3 or &®gtricted Subsidiary or any preferred
stock (other than Non-Cash Pay Preferred Stockpwél 3 or any Subsidiary.

"Obligations" means the RC Obligations and the Teaan Obligations.
"OECD" means the Organization for Economic Coopenaand Development.

"Other Taxes" means any and all present or futecerding, stamp, documentary, excise, transfegssakoperty or similar taxes, charges or
levies arising from any payment made under any I@acument or from the execution, delivery or enémnent of, or otherwise with respect
to, any Loan Document or Finance Document.

"PBGC" means the Pension Benefit Guaranty Corpmratferred to and defined in ERISA and any suaresstity performing similar
functions.

"Perfection Certificate” means a certificate in fbien of Exhibit B or any other form approved by tAdministrative Agent.

"Permitted Business Acquisition" means (a) any &stjon by Level 3 or a Subsidiary Loan Party (attlean an Equipment Borrower) of all
or substantially all the assets of, or all the Bglnterests in, a Person or division or line ofimess of a Person, if immediately after giving
effect thereto, no Default has occurred and isinairtg or would result therefrom, (b) such acquiRstson or business is predominately
engaged in one or more Telecommunications Busisgsgbe United States of America, (c) each Subgjdjother than Foreign Subsidiaries)
formed for the purpose of or resulting from suchuasition shall be a Subsidiary Loan Party andredl Equity Interests of each such
Subsidiary shall be owned directly by Level 3 an®obsidiary Loan Parties and shall have been pgagrsuant to the Shared Collateral
Pledge Agreement, (d) the Collateral and GuaraRezpiirement shall have been satisfied with resppeetch such Subsidiary (but only, in
the case of Foreign Subsidiaries, to the extentiged therein) and all consents of GovernmentahAitities or third parties necessary to
permit each such Subsidiary to enter into eachiegde RC Security Document and pledge the Cobidtevned by it pursuant to the RC
Security Documents shall have been obtained (itdoenderstood that this condition shall not faibtomet as a result



the inability to subject to the Liens of the RC &Gty Documents any asset subject to a Capital € @aso the Lien of any purchase money
Indebtedness that existed at the time such Perstante a Subsidiary and was not created in contéimplaf or in connection with such
Person becoming a Subsidiary),

(e) Level 3 and the Subsidiaries are in complianoea pro forma basis after giving effect to sucuasition (without giving effect to
operating expense reductions), with the finana@enants contained in Section 6.14, to the exten applicable, as if such acquisition had
occurred on the first day of the relevant periadtésting compliance, and (f) Level 3 has deliveiethe Agent an officer's certificate to the
effect set forth in clauses (a), (b), (c),

(d) and (e) above, together with all relevant ficiahinformation for the Person or assets acquéredl reasonably detailed calculations
demonstrating satisfaction of the requirement@ehfin clause (e) above. For the avoidance of darbacquired Person or business shall be
deemed to be "predominately engaged in one or M@lecommunications Businesses in the United Stdt@snerica" if more than 66-2/3%
of the consolidated revenues of such Person onbssiare contributed by the Telecommunicationsrigssies of Persons who will upon
acquisition become Subsidiary Loan Parties andfgdtie requirements of clause (d) above.

"Permitted Debt" means unsecured senior or subatetinindebtedness of Level 3 that is not (i) Guaechby any Restricted Subsidiary or
(i) convertible into or exchangeable for any Intiiness (other than Permitted Debt) of Level 3ngrRestricted Subsidiary or any Equity
Interests of any Restricted Subsidiary.

"Permitted Encumbrances" means:
(a) Liens imposed by law for taxes that are notdget or are being contested in compliance withiSe&.05;

(b) carriers', warehousemen's, mechanics', mategids, repairmen's and other like Liens imposeldy arising in the ordinary course of
business and securing obligations that are notdoxeby more than 30 days or are being contestednpliance with Section 5.05;

(c) pledges and deposits made in the ordinary ecafrbusiness in compliance with workers' compeaosatinemployment insurance and
other social security laws or regulations;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations, sumetyappeal bonds, performance bonds and
other obligations of a like nature, in each caseéordinary course of busine



(e) judgment liens in respect of judgments thahdbconstitute an Event of Default under clauseotidrticle VII;

(f) other liens incidental to the conduct of busimer the ownership of property which do not indlggregate materially detract from the ve
of Level 3's and its Restricted Subsidiaries' prgpehen taken as a whole, or materially impair tise thereof in the operation of its busin
and

(9) any interest or title of a lessor in the prdpasubject to any lease other than a Capital Leaselease entered into as part of a sale and
leaseback transaction subject to Section 6.04;

provided that the term "Permitted Encumbrancesl! slodinclude any Lien securing Indebtedness.

"Permitted Holders" means the members of Leveb8a&d of directors on the date hereof and thepeaetive estates, spouses, ancestors, and
lineal descendants, the legal representativesybathe foregoing and the trustees of any bona fidsts of which the foregoing are the sole
beneficiaries or the grantors, or any Person otiwlthe foregoing "beneficially owns" (as definediunle 13d3 under the Securities Exchai
Act of 1934) at least 66 2/3% of the total votirgyer of the voting stock of such Person.

"Permitted Investments" means:

(a) Government Securities maturing, or subjecetaler at the option of the holder thereof, withwo tyears after the date of acquisition
thereof;

(b) time deposits and certificates of deposit of @@mmercial bank organized in the United Statesrigacapital and surplus in excess of $
million or a commercial bank organized under the ¢d any other country that is a member of the OB@®Ding total assets in excess of $500
million (or its foreign currency equivalent at ttime) with a maturity date not more than one yeamfthe date of acquisition;

(c) repurchase obligations with a term of not ntbian 30 days for underlying securities of the typescribed in clause (a) above entered into
with (xX) any bank meeting the qualifications spiecifin clause (b) above or (y) any primary governhsecurities dealer reporting to the
Market Reports Division of the Federal Reserve Bainkew York;



(d) direct obligations issued by any state of tmitétl States of America or any political subdivisif any such state or any public
instrumentality thereof maturing, or subject todenat the option of the holder thereof, withind#ys after the date of acquisition thereof,
provided that, at the time of acquisition, the ladagn debt of such state, political subdivisiorpablic instrumentality has a rating of A (or
higher) from S&P or A-2 (or higher) from Moody's (@ at any time neither S&P nor Moody's shallraéng such obligations, then an
equivalent rating from such other nationally redagd rating service acceptable to the Administehgent);

(e) commercial paper issued by the parent corgmrati any commercial bank organized in the Untitate having capital and surplus in
excess of $500 million or a commercial bank orgagiander the laws of any other country that is enbrer of the OECD having total assets
in excess of $500 million (or its foreign currereyyuivalent at the time), and commercial paper ddyeothers having a rating of A-2 or
higher from S&P or a rating of P-2 or higher fronodly's (or, if at any time neither S&P nor Moodstsll be rating such obligations, then
equivalent ratings from such other nationally retegd rating services acceptable to the Administalgent) and in each case maturing
within one year after the date of acquisition;

(f) overnight bank deposits and bankers' acceptaatany commercial bank organized in the UnitedeSthaving capital and surplus in
excess of $500 million or a commercial bank orgadiander the laws of any other country that is enbrex of the OECD having total assets
in excess of $500 million (or its foreign currereyuivalent at the time);

(9) deposits available for withdrawal on demandwvaitcommercial bank organized in the United Sth#edng capital and surplus in excess of
$500 million or a commercial bank organized untterlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million) or its foreign currency equivalattthe time); and

(h) investments in money market funds substantalllpf whose assets comprise securities of thesyjescribed in clauses (a) through (g).

"Person" means any natural person, corporatioritddiiability company, trust, joint venture, assiimn, company, partnership,
Governmental Authority or other entity.

"Plan" means any employee pension benefit plare(dtian a Multiemployer Plan) subject to the priovis of Title IV of ERISA or Section
412 of the Code or Section 302 of ERISA, and ipees of which Level 3 or any ERISA Affiliate is (df such



plan were terminated, would under Section 4069RIFA be deemed to be) an "employer" as definecerti®n 3(5) of ERISA.
"Prepayment Event" means:

(a) any sale, transfer or other disposition (inglgdpursuant to a sale and leaseback transactf@r)yoproperty or asset (including, without
limitation, sales of Capital Stock of Unrestrict®dbsidiaries) of Level 3 or any Restricted Subsjdiather than dispositions described in
clauses (a), (b) and (c) of Section 6.06, but ¢mlhe extent the Net Proceeds therefrom have een beinvested by Level 3 or a Restricted
Subsidiary in Telecommunications Assets within gear (or 540 days in the case of Net Proceeds $alas of Special Assets) after the date
on which such Net Proceeds were received; or

(b) any casualty or other insured damage to, ortaking under power of eminent domain or by condation or similar proceeding of, any
property or asset of Level 3 or any Restricted ®lidny, but only to the extent that the Net Procetetrefrom have not been applied to (i)
repair, restore or replace such property or ags@ purchase Telecommunications Assets withie gaar after the date on which such Net
Proceeds were received.

"Prime Rate" means the rate of interest per annuiptigly announced from time to time by JPMorgan §&hBank as its prime rate in effect at
its principal office in New York City; each chanimethe Prime Rate shall be effective from and idiig the date such change is publicly
announced as being effective.

"Pro Forma Fixed Charge Ratio" means, as of ang, dla¢ lower of the Fixed Charge Ratios for thefitcacal-quarter trailing periods ending
on the last days of each of the two most receoafiguarters for which financial statements shallehbeen required to be delivered under
Section 5.01(a) or

(b), determined as if all the Indebtedness of L&vahd the Subsidiaries outstanding (or the sulojeatBorrowing Request outstanding) on
the date of determination had been outstandingaoh day of such periods. In the event that anyiegdple financial statements required to
have been delivered on or prior to any date ofrd@tetion shall not have been delivered, the PnorfaoFixed Charge Ratio shall be deemed
to be zero until such time as such financial statesare delivered and, following delivery of stictancial statements, the Pro Forma Fixed
Charge Ratio shall be determined for the applicpbléds without regard to this senter



"RC Borrower" means each of Level 3 Communicatidhss, Level 3 International Services, Inc. and LE¥énternational, Inc., each of
which is a Wholly Owned Subsidiary of Level 3.

"RC Guarantee Agreement" means the RC GuaranteseAmnt among Level 3, each Subsidiary Loan Patigfdhan the Equipment
Borrowers and the RC Borrowers) and the Administeaf\gent, substantially in the form of Exhibit D.

"RC Guarantors" means the parties to the RC Gueealgreement other than the Administrative Agent.

"RC Indemnity, Subrogation and Contribution Agreettieneans the RC Indemnity, Subrogation and Coutiidim Agreement, substantially
the form of Exhibit I, among the RC Borrowers ahd RC Guarantors.

"RC Obligations" has the meaning assigned to seich in the Shared Collateral Security Agreement.
"RC Secured Parties" has the meaning assignedtotestm in the Shared Collateral Security Agreement

"Redesignated Colocation Subsidiary" means anydagion Subsidiary previously designated as an Uricesd Subsidiary that has been
designated as a Restricted Subsidiary pursuargdtod 6.13(d).

"Register" has the meaning assigned to such te®edation 9.04.

"Related Fund" means with respect to any Lenddrishefund that invests in bank loans in the aadjrcourse of business, any other fund
invests in bank loans in the ordinary course ofrirss and is advised or managed by the same ingasadvisor as such Lender or by an
Affiliate of such investment advisor.

"Related Parties" means, with respect to any sigelciferson, such Person's Affiliates and the dirscbfficers, employees, agents, trustees,
partners, members and advisors of such PersonuahdPerson's Affiliates.

"Required Lenders" means, at any time (a) Lendectuding any Additional Lenders that are venddrgetecommunications equipment or
Affiliates thereof (collectively, "Vendor Lenderdipving Revolving Exposures, Term Loans, Increnmdmans and unused Commitments
representing more than 50.0% of the sum of thé Ré®olving Exposures



outstanding Term Loans, outstanding Incrementahkand unused Commitments at such time, and énjyifAdditional Lenders are Vendor
Lenders and the amount of outstanding Term Loautstanding Incremental Loans and unused commitntérasch Vendor Lenders excet
$500,000,000 in the aggregate, Lenders other tleantdt Lenders having Revolving Exposures, outsten@ierm Loans, outstanding
Incremental Loans and unused commitments represemtore than 50.0% of the sum of the total RevghExposures, outstanding Term
Loans, Incremental Loans and unused commitmentkthedll Lenders other than Vendor Lenders.

"Restricted Payment" means (a) any dividend orradigtribution (whether in cash, securities or otheperty) with respect to any shares of
any class of capital stock or other Equity IntesesdtLevel 3, the Borrowers or any Restricted Sdibsy, or any payment (whether in cash,
securities or other property), including any simkfand or similar deposit, on account of the pusghaedemption, retirement, acquisition,
cancelation or termination of any such shares pitabstock or other Equity Interests of Level 3any Restricted Subsidiary or any option,
warrant or other right to acquire any such shafeapital stock or other Equity Interests of LeS8eadr any Restricted Subsidiary, provided
no such dividend, distribution or payment shallstidnte a "Restricted Payment" to the extent madielyswith common stock of Level 3 or
(except in the case of dividends, distributionp@yments in respect of the common stock of Levelr8jerred stock of Level 3, or (b) any
payment to any Derivatives Counterparty as a regwdhy change in the market value of any clagsapftal stock or other Equity Interests of
Level 3, the Borrowers or any Restricted Subsidibat is publicly traded (provided, that

(i) payments shall be deemed to have been maderigdlives Counterparties only to the extent th@wakative amount of such payments
exceeds the cumulative amount of any paymentsveddiy Level 3 and the Restricted Subsidiaries flamivatives Counterparties as a
result of changes in the market value of such plybtraded capital stock or other Equity Interestd (ii) it is understood that the intent of the
above language relating to payments to and fronivBiires Counterparties is to treat transactionieren into with Derivatives Counterpar
as Restricted Payments only if Level 3 intends sranfisactions to have substantially the same ecmneifiect as the dividends, distributions
and payments referred to in clause (a) above).

"Restricted Subsidiary" means (i) each Borrower @ach other Subsidiary of Level 3 on the Amendnadfectiveness Date that is not listed
on Schedule 6.13 and (ii) each Subsidiary of L8veiganized or acquired after the Amendment Effeciess Date (x) that is engaged to any
significant extent in a Telecommunications Busiriaghe United States (other than a Colocation Biidry designated as an Unrestricted
Subsidiary pursuant to Section 6.13) or owns Ch§itack of any Person so engaged or (y) that habe®wn designated an Unrestricted
Subsidiary in accordance with the provisions oft®ect.13. Finance shall not at any time be a Retstt Subsidiary



"Revolving Availability Period" means the perio@fin and including December 8, 1999, to but excludivegearlier of the Revolving Maturi
Date and the date of termination of the Revolvirgn@itments.

"Revolving Commitment" means, with respect to elaehder, the commitment, if any, of such Lender tckmRevolving Loans and to
acquire participations in Letters of Credit and Sgline Loans hereunder, expressed as an amoueserging the maximum aggregate
amount of such Lender's Revolving Exposure hereuyrdesuch commitment may be (a) reduced from tintene pursuant to

Section 2.08 and (b) reduced or increased from tariEne pursuant to assignments by or to such epdrsuant to Section 9.04. The initial
amount of each Lender's Revolving Commitment wasosth on Schedule 2.01, or in the Assignment Andeptance pursuant to which such
Lender shall have assumed its Revolving Commitnengpplicable. The amount of each Lender's Rawpl@€@ommitment as of the
Amendment Effectiveness Date is set forth on Sclee2l@1A. The aggregate amount of the Lenders' RexgpCommitments as of the
Amendment Effectiveness Date is $150,000,000. "Réwyp Exposure" means, with respect to any Lendeang time, the sum of the
outstanding principal amount of such Lender's RémglLoans and its LC Exposure and Swingline Expest such time.

"Revolving Lender" means a Lender with a Revoh@mmmitment or, if the Revolving Commitments haverti@ated or expired, a Lender
with Revolving Exposure.

"Revolving Loan" means a Loan made pursuant te#vend sentence of
Section 2.01.

"Revolving Maturity Date" means the date that gheiyears after the date hereof.
"Security Agreements" means the Shared Collateraliffty Agreement and the Term Loan Security Agrestm

"Security Documents" means the Shared Collaterali®y Documents, the RC Guarantee Agreementstandérm Loan Security
Documents. The Security Documents do not inclugedmtument delivered by Finance in satisfactiothefconditions precedent set forth in
the Amendment Agreement or entered into by Fingmesuant to any document so deliver



"SFAS 144" means Financial Accounting Standards@®&satement of Financial Accounting Standards M@, Accounting for the
Impairment or Disposal of Long Lived Assets.

"Shared Collateral” means any and all "Collatera$'defined in any applicable Shared CollateralgcDocument.

"Shared Collateral Pledge Agreement" means thegeélédreement, substantially in the form of Exhiitamong Level 3, the Subsidiary
Loan Parties (other than the Equipment Borrowend)the Collateral Agent for the benefit of the Sub€ollateral Secured Parties.

"Shared Collateral Secured Obligations" shall meamany date, (a) the RC Obligations, (b) an aggeegrincipal amount of Term Loan
Obligations equal to

(i) $750,000,000 minus (ii) the amount of Sharedl@eral proceeds applied to the principal amodrihe RC Obligations on or prior to such
date minus

(iii) the aggregate amount of the Lenders' Revgh\lxposure on such date,

(c) all obligations of BTE and the Term Loan Guaoas in respect of interest, fees, indemnitiest ogismbursements and similar amounts
directly attributable to the principal amount ofrifreLoan Obligations referred to in clause (b) abamd (d) all obligations of the Loan Parties
under the Shared Collateral Security Documentsydireg obligations in respect of, and all rightstloé Collateral Agent and the
Administrative Agent to receive payment or reimlamngnt of costs, expenses or other amounts incarredpended by the Collateral Agent
or the Administrative Agent (in its capacity asisuander any Shared Collateral Security Documehné frincipal amount of Term Loan
Obligations referred to in clause (b) above slwdlany date, consist of pro rata amounts of Trarciierm Loans, Tranche B Term Loans,
and Tranche C Term Loans made to BTE determindgti@basis of the relative aggregate outstandimgcipal amounts thereof on such date.
Notwithstanding the foregoing, after the occurreatan Event of Default and the exercise of remedieaespect of the Shared Collatera
accordance with the Shared Collateral Security Dwmts, the principal amount of Term Loan Obligagiorcluded in the Shared Collateral
Secured Obligations pursuant to the foregoing dfealieduced by the principal amount of Term Loangifeasibly paid in full with the
proceeds of Shared Collateral and, upon paymethtegbrincipal amount of Term Loans with the proceefiShared Collateral, no principal
amounts of Term Loans not theretofore includedhiar8d Collateral Secured Obligations shall as altrégereof be included in the Shared
Collateral Secured Obligations.

"Shared Collateral Secured Parties" has the measisigned to such term in the Shared Collateralr8gd&greement



"Shared Collateral Security Agreement" means theity Agreement, substantially in the form of ExihiG, among Level 3, the Subsidiary
Loan Parties (other than the Equipment Borrowend)the Collateral Agent for the benefit of the Sub€ollateral Secured Parties.

"Shared Collateral Security Documents" means ttereghCollateral Security Agreement, the Shareda@athl Pledge Agreement, the
security agreement executed by Whitney pursua8etdion 4.02(h) and any Mortgages, other secugitgements or other instruments or
documents executed and delivered pursuant to ®etti?(h), 5.12 or 5.13 to secure any of the Sh@dthteral Secured Obligations.

"Significant Subsidiary" means a Restricted Sulasidior any group of Restricted Subsidiaries, ctiNely, that would constitute a
"Significant Subsidiary" of Level 3 within the meag of Rule 1-02 under Regulation S-X promulgatgdh®e Securities and Exchange
Commission as in effect on the date hereof.

"Special Assets" means (a) the Capital Stock aetassf RCN Corporation, Commonwealth Telephone pniges, Inc., KCP, Inc. and
California Private Transportation Company, L.P.dany intermediate holding companies or otheriestfibrmed solely for the purpose of
owning, and having no operations or assets otlr, ttuch Capital Stock or assets) owned, directigdirectly, by Level 3 or any Restricted
Subsidiary on the date hereof, and (b) any propether than cash, cash equivalents and Teleconuations Assets, received as
consideration for the disposition after the dateeb&of Special Assets.

"Special Asset Gains" means the amount of daftergains realized by Level 3 and the Restrictelosiliaries from (i) the sale or disposition
Special Assets or (ii) the issuance of equity-lohkecurities relating solely to Special Assetgamsactions equivalent in all material respects
to sales of such Special Assets (including theradesef significant ongoing liabilities, other theegularly scheduled interest or dividend
payment obligations, not payable in full by tramsf€the Special Assets subject to such transagfidror purposes of the foregoing, a
qualifying issuance of equity-linked securitiesemeéd to in clause (ii) above will be treated aske (including for purposes of calculating
taxes) of the underlying Special Assets on the dhigsuance of such securities for consideratoguaéto the consideration paid for such
securities by the purchasers thereof.

"Specified Real Estate" means the real estateddcat85 Tenth Avenue, New York, New York, and@23 Eldorado Boulevard, Broomfie
Colorado (the "Eldorado Property") and the reatesin Broomfield, Colorado located adjacent toEhdorado Property that Level 3 intends
to use as an expansion of the headquarters fasitifi the Borrower:



"subsidiary" means, with respect to any Person'(theent"”) at any date, any corporation, limiteabllity company, partnership, associatiol
other entity the accounts of which would be cortsakd with those of the parent in the parent'saareged financial statements if such
financial statements were prepared in accordante®AAP as of such date, as well as any other ¢atjmm, limited liability company,
partnership, association or other entity of whiehusities or other ownership interests representioge than 50% of the equity or more than
50% of the ordinary voting power or, in the casa g@iartnership, more than 50% of the general pestigeinterests are, as of such date,
owned, controlled or held.

"Subsidiary" means any direct or indirect subsigiafrLevel 3.

"Subsidiary Loan Party" means any direct or indik&tolly Owned Subsidiary of Level 3 that is ndtareign Subsidiary or an Unrestricted
Subsidiary.

"Swingline Exposure" means, at any time, the agafeegrincipal amount of all Swingline Loans outsfiag at such time. The Swingline
Exposure of any Lender at any time shall be itslispple Percentage of the total Swingline Exposirsuch time.

"Swingline Lender" means JPMorgan Chase Banksinapacity as lender of Swingline Loans hereunder.
"Swingline Loan" means a Loan made pursuant toi@e2t04.

"Syndication Agent" means each of J.P. Morgan Sgesiinc., Goldman Sachs Credit Partners L.P.Sadmon Smith Barney Inc., each in
its capacity as syndication agent hereunder.

"Synergy Site" means real estate (other than Spddieal Estate or the London Properties) now oedfeer owned by Level 3 or a Restric
Subsidiary and located in a city identified in tetter from Level 3 dated the date hereof delivacethe Administrative Agent or any update
of such letter (such letter shall be promptly updaty Level 3 to include any real estate designaseal Synergy Site by Level 3 in the future
and redelivered to the Administrative Agent), irdihg any Telecom Equipment Assets located at, pmated in, or attached to such real
estate (including fixtures), with a fair marketwalin excess of $500,000.

"S&P" means Standard & Poor's Ratings Services/isiah of the McGraw Hill Companie:



"Taxes" means any and all present or future tdegies, imposts, duties, deductions, charges drhaeitlings imposed by any Governmental
Authority.

"Telecom Building Fixtures" means telecommunicagieguipment consisting of fixtures located in ddng which are integral to the
customary operation of the building as such fointsnded use.

"Telecom Equipment Assets" means telecommunicaggugpment, including fixtures, that is utilizedand integral to the communications
networks owned or operated by Level 3 and the Rést Subsidiaries in connection with their condafch Telecommunications Business
shall not include Telecom Building Fixtures.

"Telecommunications Assets" means (a) any progether than cash, cash equivalents and securitid®) owned by Level 3 or any
Restricted Subsidiary and used in a TelecommunwicatBusiness and (b) Capital Stock of a Persorbénaimes a Restricted Subsidiary as a
result of the acquisition of such Capital Stockileyel 3 or another Restricted Subsidiary from aesspn other than an Affiliate of Level 3;
provided, however, that, in the case of clausesfigh Person is primarily engaged in the Teleconications Business.

"Telecommunications Business" means the busine@¥toinsmitting, or providing services relatirgthe transmission of, voice, video or
data through owned or leased transmission fad|i(i® constructing, creating, developing or mairkg communications networks, related
network transmission equipment, software and adlegices for use in a communications business c@inputer outsourcing, data center
management, computer systems integration, reengiigeaf computer software for any purpose (inclggiwithout limitation, for the
purposes of porting computer software from one afigg environment or computer platform to anothetocaddress issues commonly
referred to as "Year 2000 issues") or (iv) evahgtparticipating or pursuing any other activityomportunity that is primarily related to those
identified in (i), (ii) or (iii) above; providedhtt the determination of what constitutes a Telenomications Business shall be made in good
faith by the board of directors of Level 3.

"Term Loan Guarantee Agreement" means the Term Gaarantee Agreement among Level 3, each Subsida@ag Party (other than the
Equipment Borrowers) and the Administrative Agesntpstantially in the form of Exhibit E.

"Term Loan Guarantors" means the parties to thenTaran Guarantee Agreement other than the Admatise Agent.



"Term Loan Indemnity, Subrogation and Contributhgreement” means the Term Loan Indemnity, Subrogaind Contribution Agreeme
substantially in the form of Exhibit J, among BTiidahe Term Loan Guarantors.

"Term Loan Obligations" has the meaning assignezlith term in the Term Loan Security Agreement.
"Term Loan Secured Parties" has the meaning assignguch term in the Term Loan Security Agreement.

"Term Loan Security Agreement" means the Securgye@ment, substantially in the form of Exhibit ih@ng BTE and the Administrative
Agent for the benefit of the Term Loan SecurediBaurt

"Term Loan Security Documents" means the Term L®acurity Agreement, the Term Loan Guarantee Agregrtee Term Loan Indemnit
Subrogation and Contribution Agreement and any lamé or other instrument or document executed elideded pursuant to Section 5.12
or 5.13 to secure any of the Term Loan Obligatidng not any of the RC Obligations).

"Term Loans" means Tranche A Term Loans, TrancAen Loans and Tranche C Term Loans.

"Third Amendment" means the Third Amendment datedfaMarch 19, 2001 to this Agreement, among thedweer, the Lenders party
thereto and the Administrative Agent.

"Third Amendment Effective Date" means the datefashich the Third Amendment became effective inamdance with its terms.

"Toll Road Business" means the California toll rdasiness as generally conducted on the Amendnféadtizeness Date by 91 Holding
Corp. (f/k/a Kiewit Infrastructure Corp.), SR91 @arSR91 LP, Express Lane Inc., California Privet@nsportation Company L.P. and
CPTC, LLC, and following the Amendment Effectivesa&ate will mean such business whether conductsddh Persons or in subsidiaries
thereof or successors thereto.

"Tranche A Commitment" means, with respect to dagtder, the commitment, if any, pursuant to whiamade Tranche A Term Loans. The
initial amount of each Lender's Tranche A Committneas set forth on Schedule 2.01, or in the Assigm



and Acceptance pursuant to which such Lender agbitm&ranche A Commitment, as applicable. Theadah@#ggregate amount of the
Lenders' Tranche A Commitments was $450,000,000.

"Tranche A Lender" means a Lender with a Tranchi@ofnmitment or an outstanding Tranche A Term Loan.
"Tranche A Maturity Date" means the date that gheiears from the date hereof.

"Tranche A Term Loan" means a Loan made pursuariatee (a) of
Section 2.01 (as such clause (a) was in effect idfaely prior to the Amendment Effectiveness Date).

"Tranche B Commitment" means, with respect to damider, the commitment, if any, pursuant to whicimade Tranche B Term Loans. The
initial amount of each Lender's Tranche B Commithweais set forth on Schedule 2.01, or in the Assigminand Acceptance pursuant to
which such Lender assumed its Tranche B Commitnasrapplicable. The initial aggregate amount ofLifveders' Tranche B Commitments
was $275,000,000.

"Tranche B Lender" means a Lender with a Trancl@Bimitment or an outstanding Tranche B Term Loan.
"Tranche B Maturity Date" means January 15, 2008.

"Tranche B Term Loan" means a Loan made pursuaiaitse (b) of
Section 2.01 (as such clause (b) was in effect idiately prior to the Amendment Effectiveness Date).

"Tranche C Commitment" means, with respect to éagtder, the commitment, if any, pursuant to whiamade Tranche C Term Loans. The
initial amount of each Lender's Tranche C Commithweas set forth on Schedule 2.01, or in the Assigminand Acceptance pursuant to
which such Lender assumed its Tranche C Commitnasrdpplicable. The initial aggregate amount ofLttreders' Tranche C Commitments
was $400,000,000.

"Tranche C Lender" means a Lender with a Trancl@@mitment or an outstanding Tranche C Term L



"Tranche C Maturity Date" means January 30, 2008.

"Tranche C Term Loan" means a Loan made pursuasiatse (c) of
Section 2.01 (as such clause (c) was in effect idiately prior to the Amendment Effectiveness Date).

"Transactions" means the execution, delivery amtbpaance by each Loan Party of the Loan Documintghich it is to be a party, the
borrowing of Loans and the use of the proceedstfer

"Unrestricted Subordinated Debt" means Indebtedoe®sl by Level 3 or a Restricted Subsidiary to amedtricted Subsidiary (but only for
so long as such Indebtedness remains owed to desdbyran Unrestricted Subsidiary) provided thatrslridebtedness is subordinated to the
Obligations on terms and conditions acceptablé¢oddministrative Agent.

"Unrestricted Subsidiary" means any Subsidiary @fél 3 that is not engaged in the United Statearid,does not own Capital Stock in any
Person (other than RCN Corporation, Commonwealtbpf®ne Enterprises, Inc. or any Colocation Subsydiesignated as an Unrestricted
Subsidiary) engaged in the United States in angcoghmunications Business and (i) is listed on Salee6l.13 or (ii) has been designated as
an Unrestricted Subsidiary by Level 3 pursuantio ia compliance with Section 6.13; provided, hoerevhat

(i) a Colocation Subsidiary may be designated adraestricted Subsidiary and

(i) none of the following shall be an Unrestrict®dbsidiary: any Borrower, PKS Information Servides. ("PKS"), Level 3
Communications LLC, Equipment Co. Il, XCOM Techrgiks, Inc., GeoNet Communications, Inc., Level t&inational Services, Inc.,
Level 3 Communications Canada Co., Level 3 Intéonat, Inc., the subsidiaries of all the forego{egcept PKS) and any subsequently
acquired or organized subsidiary of Level 3 (otihan a Colocation Subsidiary) engaged in any Temeonications Businesses in the United
States. Finance shall at all times remain an Unecgstl Subsidiary. No Unrestricted Subsidiary masnany Capital Stock of a Restricted
Subsidiary.

"Whitney" shall have the meaning assigned there®eaction 6.05(g).

"Wholly Owned subsidiary" of any Person shall maasubsidiary of such Person of which securitiestiber ownership interests (except for
directors' qualifying shares and other de minimi®ants of outstanding securities or ownership @) representing 100% of the ordinary
voting power and 100% of equity or 100% of the gahpartnership interests are, at the time anyrd@tetion is being made, owned,
controlled or held by suc



Person or one or more Wholly Owned subsidiariesuch Person or by such Person and one or more WBwlhed subsidiaries of such
Person.

"Withdrawal Liability" means liability to a Multieployer Plan as a result of a complete or partigheviawal from such Multiemployer Plan,
as such terms are defined in Part | of Subtitld Eitte IV of ERISA.

SECTION 1.02. Classification of Loans and Borrovangor purposes of this Agreement, Loans may Issified and referred to by Class
(e.g., a "Revolving Loan") or by Type (e.g., a "&dollar Loan") or by Class and Type (e.g., a "Eoitadt Revolving Loan"). Borrowings als
may be classified and referred to by Class (e.tRexolving Borrowing") or by Type (e.g., a "Eurdde Borrowing") or by Class and Type
(e.g., a "Eurodollar Revolving Borrowing").

SECTION 1.03. Terms Generally. The definitionseshis herein shall apply equally to the singular plngal forms of the terms defined.
Whenever the context may require, any pronoun @halide the corresponding masculine, feminine rewter forms. The words "include”,
"includes" and "including” shall be deemed to biéofeed by the phrase "without limitation". The wdhdill" shall be construed to have the
same meaning and effect as the word "shall". Urtlesgontext requires otherwise (a) any definitbor reference to any agreement,
instrument or other document herein shall be caestas referring to such agreement, instrumenthar @ocument as from time to time
amended, supplemented or otherwise modified (stlyeany restrictions on such amendments, suppleseemodifications set forth hereil
(b) any reference herein to any Person shall betnged to include such Person's successors amghasgt) the words "herein”, "hereof" and
"hereunder", and words of similar import, shalldomstrued to refer to this Agreement in its enfiatd not to any particular provision here
(d) all references herein to Articles, SectionshiBits and Schedules shall be construed to refértioles and Sections of, and Exhibits and
Schedules to, this Agreement and (e) the wordstaasd "property" shall be construed to have #treesmeaning and effect and to refer to
any and all tangible and intangible assets andguti@s, including cash, securities, accounts amdract rights.

SECTION 1.04. Accounting Terms; GAAP. (a) Excepbt®erwise expressly provided herein, all termarmmaccounting or financial nature
shall be construed in accordance with GAAP, adfacefrom time to time; provided that if Level ®tifies the Administrative Agent that
Level 3 requests an amendment to any provisiorofigoesliminate the effect of any change occurifigr the Amendment Effectiveness
Date in GAAP or in the application thereof on theemtion of such provision (or if the Administrai¥gent notifies Level 3 that the Requi
Lenders request an amendment to any provision hiresuch purpose), regardless of whether any swtice is given before or after such
change in GAAF



or in the application thereof, then such provisiball be interpreted on the basis of GAAP as iaafénd applied immediately before such
change shall have become effective until such adti@ll have been withdrawn or such provision araérid accordance herewith.

(b) Notwithstanding any other provision hereof, #ssets, liabilities, revenues, costs, expensasgeh and gains directly attributable to the
Toll Road Business shall be excluded for all pugsdsereof in the preparation of combined finarsialements for Level 3 and the
Subsidiaries. Any reference herein to GAAP shallbemed to refer to GAAP as modified by the foraggirocedures. Accordingly,
compliance with the requirements of Section 5.0d @mpliance or noncompliance with the requiremeh8ection 4.01(c) and the financial
covenants in Article VI will be based on combinathhcial statements prepared to exclude the TalldR8usiness in accordance with the
foregoing. For purposes of this Agreement, anystwent in or loan or advance to the Toll Road Bessrafter the Amendment Effectiveness
Date funded other than out of the cash flows attable to such business will be treated as and dé¢mbe an Investment in an Unrestricted
Subsidiary.

ARTICLE Il
The Credits

SECTION 2.01. Commitments. The Lenders made (aJthache A Term Loans to BTE pursuant to the Tran&tCommitments, (b) the
Tranche B Term Loans to BTE pursuant to the Tra@mmmitments and (c) the Tranche C Term Loar®TB pursuant to the Tranche C
Commitments. Subject to the terms and conditiohfosth herein (including, without limitation, theset forth in Section 4.01 hereof), each
Lender agrees to make Revolving Loans to the RCdBars from time to time during the Revolving Awillity Period in an aggregate
principal amount that will not result in such LenddRevolving Exposure exceeding such Lender's RengoCommitment. The obligations
the RC Borrowers under the Revolving Facility voié on a joint and several basis. Within the foregdimits and subject to the terms and
conditions set forth herein, the RC Borrowers magrdw, prepay and reborrow Revolving Loans. Amouefsaid in respect of Term Loans
may not be reborrowed.

SECTION 2.02. Loans and Borrowings. (a) Each Ladhef than a Swingline Loan) shall be made asgiatBorrowing consisting of Loans
of the same Class and Type made by the Lendetdyateaccordance with their respective Commitmeritthe applicable Class. The failure
of any Lender to make any Loan required to be nigdéshall not relieve any other Lender of itsightions hereunder; provided that the
Commitments of th



Lenders are several and no Lender shall be redgerisi any other Lender's failure to make Loanseagiired.

(b) Subject to Section 2.14, each Revolving Borrmnand Term Borrowing shall be comprised entirdlABR Loans or Eurodollar Loans as
the Borrowers may request in accordance herewiébhEBSwingline Loan shall be an ABR Loan. Each Lemdéts option may make any
Eurodollar Loan by causing any domestic or fordigench or Affiliate of such Lender to make such igarovided that any exercise of such
option shall not affect the obligation of the Bamers to repay such Loan in accordance with thederhthis Agreement.

(c) At the commencement of each Interest PeriogifigrEurodollar Borrowing, such Borrowing shalliben aggregate amount that is an
integral multiple of $1,000,000 and not less th&f,800,000. At the time that each ABR Revolving®aing is made, such Borrowing shall
be in an aggregate amount that is an integral pieltf $1,000,000 and not less than $10,000,008iged that an ABR Revolving
Borrowing may be in an aggregate amount that iskguthe entire unused balance of the total RenglCommitments or that is required to
finance the reimbursement of an LC Disbursemebatemplated by

Section 2.05(e). Each Swingline Loan shall be immmount that is an integral multiple of $1,000,0B0rrowings of more than one Type and
Class may be outstanding at the same time; provtisEdhere shall not at any time be more tharta & 20 Eurodollar Borrowings
outstanding.

(d) Notwithstanding any other provision of this &gment, the Borrowers shall not be entitled to estjor to elect to convert or continue,
Borrowing if the Interest Period requested withpess thereto would end after the Revolving Matubigte, Tranche A Maturity Date,
Tranche B Maturity Date or Tranche C Maturity Date,applicable.

SECTION 2.03. Requests for Borrowings. To requdgeaolving Borrowing or Term Borrowing, a Borrow@r Level 3 on behalf of a
Borrower) shall notify the Administrative Agent sfich request by telephone (a) in the case of adéliam Borrowing, not later than 1:00
p.m., New York City time, three Business Days befitie date of the proposed Borrowing or (b) indage of an ABR Borrowing, not later
than 1:00 p.m., New York City time, one Businesy Dafore the date of the proposed Borrowing; pregithat any such notice of an ABR
Revolving Borrowing to finance the reimbursemenanfLC Disbursement as contemplated by Section(@)@bay be given not later than
10:00 a.m., New York City time, on the date of finreposed Borrowing. Each such telephonic BorroviRegjuest shall be irrevocable and
shall be confirmed promptly by hand delivery oetalpy to the Administrative Agent of a written Bmsing Request in a form approved by
the Administrative Agent and signed by the appliedorrower (or by Level 3 on its behal



Each such telephonic and written Borrowing Reqahatl specify the following information in complies with Section 2.02:
(i) whether the requested Borrowing is to be a Rermg Borrowing, Tranche A Term Borrowing or TrarecB Term Borrowing;
(i) the aggregate amount of such Borrowing;

(iii) the date of such Borrowing, which shall b8asiness Day;

(iv) whether such Borrowing is to be an ABR Borragior a Eurodollar Borrowing;

(v) in the case of a Eurodollar Borrowing, theiaditnterest Period to be applicable thereto, whabhll be a period contemplated by the
definition of the term "Interest Period"; and

(vi) the relevant Borrower and the location and benof the Borrower's account to which funds arkadalisbursed, which shall comply with
the requirements of Section 2.06.

If no election as to the Type of Borrowing is sfiied, then the requested Borrowing shall be an A&Rowing. If no Interest Period is
specified with respect to any requested Eurod@&lkarolving Borrowing, then the applicable Borrowkak be deemed to have selected an
Interest Period of one month's duration. Prompiliofving receipt of a Borrowing Request in accortamwith this Section, the Administrati
Agent shall advise each Lender of the details thfeard of the amount of such Lender's Loan to bdeas part of the requested Borrowing.
The Tranche C Lenders shall make the Tranche C Tean to BTE on March 28, 2001 (or such earlieedst BTE may request and the
Administrative Agent, in its sole discretion, mgypaove) as an ABR Borrowing and shall deposit tteegeds thereof to the account of BTE
at Milestone Capital.

SECTION 2.04. Swingline Loans. (a) Subject to #renis and conditions set forth herein, the Swinglieeder agrees to make Swingline
Loans to the RC Borrowers from time to time durihg Revolving Availability Period, in an aggregaténcipal amount at any time
outstanding that will not result in

(i) the aggregate principal amount of outstandingngline Loans exceeding $50,000,000 or (ii) thmf the total Revolving Exposures
exceeding the total Revolving Commitments; provitteat the Swingline Lender shall not be requirethike a Swingline Loan to refinance
an outstanding Swingline Loan. Within t



foregoing limits and subject to the terms and ctiod$ set forth herein (including those set fortfsiection 4.01(c)), the RC Borrowers may
borrow, prepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, an RC Borrowerl@vel 3 on its behalf) shall notify the Adminidiree Agent of such request by telephone
(confirmed by telecopy), not later than 12:00 nagaw York City time, on the day of a proposed Sviimg Loan. Each such notice shall be
irrevocable and shall specify the requested dalgcfwshall be a Business Day) and amount of theestgd Swingline Loan. The
Administrative Agent will promptly advise the Swiime Lender of any such notice received from anB@ower. The Swingline Lender
shall make each Swingline Loan available to theiesting Borrower by means of a credit to the gdrEposit account of such Borrower
with the Swingline Lender (or, in the case of ai®yline Loan made to finance the reimbursement df@mlisbursement as provided in
Section 2.06(e), by remittance to the Issuing Bdnyk3:00 p.m., New York City time, on the requestlete of such Swingline Loan.

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 1020t., New York City time, on any
Business Day require the Revolving Lenders to aequarticipations on such Business Day in all podion of the Swingline Loans
outstanding. Such notice shall specify the aggeegatount of Swingline Loans in which Revolving Lerslwill participate. Promptly upon
receipt of such notice, the Administrative Agenlti @ive notice thereof to each Revolving Lendegdfying in such notice such Lender's
Applicable Percentage of such Swingline Loan orrisod&ach Revolving Lender hereby absolutely anemuditionally agrees, upon receipt
notice as provided above, to pay to the Administeaf\gent, for the account of the Swingline Lendrrch Lender's Applicable Percentage of
such Swingline Loan or Loans. Each Revolving Leradgmowledges and agrees that its obligation toiaegarticipations in Swingline
Loans pursuant to this paragraph is absolute andndglitional and shall not be affected by any cirstance whatsoever, including the
occurrence and continuance of a Default or rednairatermination of the Commitments, and that eaath payment shall be made without
any offset, abatement, withholding or reduction isbaver. Each Revolving Lender shall comply withabligation under this paragraph by
wire transfer of immediately available funds, ie fame manner as provided in Section 2.06 withertsgp Loans made by such Lender (and
Section 2.06 shall apply, mutatis mutandis, togagment obligations of the Revolving Lenders), #relAdministrative Agent shall promptly
pay to the Swingline Lender the amounts so recebyeitl from the Revolving Lenders. The AdministvatiAgent shall notify the relevant
Borrower of any participations in any Swingline lhogcquired pursuant to this paragraph, and therepélyments in respect of such
Swingline Loan shall be made to the Administrathgent and not to the Swingline Lender. Any amouatived by the Swingline Lender
from an RC Borrower (or other party on behalf aftsBorrower) in respect of a Swingline Loan afegaipt by the Swingline Lender of the
proceeds of a sale of participatic



therein shall be promptly remitted to the Admirasitre Agent; any such amounts received by the Adnative Agent shall be promptly
remitted by the Administrative Agent to the RevalyiLenders that shall have made their paymentaipatso this paragraph and to the
Swingline Lender, as their interests may appeag. gurchase of participations in a Swingline Loarspant to this paragraph shall not relieve
any RC Borrower of any default in the payment tbére

SECTION 2.05. Letters of Credit. (a) General. Sabje the terms and conditions set forth hereiohex the RC Borrowers may request the
issuance of Letters of Credit for its own accoimg form reasonably acceptable to the Administeafigent and the Issuing Bank, at any t
and from time to time during the Revolving Availktlyi Period. In the event of any inconsistency begw the terms and conditions of this
Agreement and the terms and conditions of any fofrietter of credit application or other agreemsubmitted by an RC Borrower to, or
entered into by an RC Borrower with, the IssuinglBeelating to any Letter of Credit, the terms aodditions of this Agreement shall
control. Such terms and conditions of any suchiaegfibn or other agreement shall not, in any evemtain any operating covenants or
restrictions, provide for any collateral not praaidunder the Loan Documents or Finance Documerpgsoeide for the imposition of any fees
(other than customary charges).

(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions. To request the issuaneelddtter of Credit (or the amendment,
renewal or extension of an outstanding Letter adtj, an RC Borrower (or Level 3 on its behalfalsinand deliver or telecopy (or transmit
by electronic communication, if arrangements fondaso have been approved by the Issuing Bankjeidgsuing Bank and the
Administrative Agent (reasonably in advance ofbguested date of issuance, amendment, renewglesrsion) a notice requesting the
issuance of a Letter of Credit, or identifying thester of Credit to be amended, renewed or extenaied specifying the date of issuance,
amendment, renewal or extension (which shall besirigss Day), the date on which such Letter of iCiedb expire (which shall comply

with paragraph (c) of this Section), the amoungwth Letter of Credit, the name and address dbé¢ineficiary thereof and such other
information as shall be necessary to prepare, aptendw or extend such Letter of Credit. If reqeddiy the Issuing Bank, the applicable
Borrower also shall submit a letter of credit apation on the Issuing Bank's standard form in cotioe with any request for a Letter of
Credit. A Letter of Credit shall be issued, amendedewed or extended only if (and upon issuanmoen@ment, renewal or extension of each
Letter of Credit the RC Borrowers shall be deengeckpresent and warrant that), after giving effectuch issuance, amendment, renewal or
extension (i) the LC Exposure shall not exceed (BBD000 and (ii) the total Revolving Exposures lshai exceed the total Revolving
Commitments



(c) Expiration Date. Each Letter of Credit shalpe® at or prior to the close of business on théezeaof (i) the date one year after the date of
the issuance of such Letter of Credit (or, in thsecof any renewal or extension thereof, one yiéar such renewal or extension) and (ii) the
date that is five Business Days prior to the Rewmgl\Maturity Date.

(d) Participations. By the issuance of a Lette€oddit (or an amendment to a Letter of Credit insieg the amount thereof) and without any
further action on the part of the Issuing Bankiar Lenders, the Issuing Bank hereby grants to Baeolving Lender, and each Revolving
Lender hereby acquires from the Issuing Bank, &giaation in such Letter of Credit equal to sudmider's Applicable Percentage of the
aggregate amount available to be drawn under satteriof Credit. In consideration and in furthermo€ the foregoing, each Revolving
Lender hereby absolutely and unconditionally agtegmy to the Administrative Agent, for the accoahthe Issuing Bank, such Lender's
Applicable Percentage of each LC Disbursement rbgdbe Issuing Bank and not reimbursed by the R@d@eers on the date due as
provided in paragraph

(e) of this Section, or of any reimbursement paytmequired to be refunded to the Borrowers for emgson. Each Lender acknowledges and
agrees that its obligation to acquire participagipnrsuant to this paragraph in respect of LetiE@redit is absolute and unconditional and
shall not be affected by any circumstance whatsp@vweuding any amendment, renewal or extensioanyf Letter of Credit or the occurrer
and continuance of a Default or reduction or teation of the Commitments, and that each such paystell be made without any offset,
abatement, withholding or reduction whatsoever.

(e) Reimbursement. If the Issuing Bank shall makelzC Disbursement in respect of a Letter of Cretlié RC Borrowers shall reimburse
such LC Disbursement by paying to the Administet#\gent an amount equal to such LC Disbursemeniatgtthan 12:00 noon, New York
City time, on the date that such LC Disbursementasle, if the relevant Borrower shall have receetice of such LC Disbursement prior
to 10:00 a.m., New York City time, on such date,ifosuch notice has not been received by the egleBorrower prior to such time on such
date, then not later than 12:00 noon, New York @ite, on

(i) the Business Day that such Borrower receiveh swotice, if such notice is received prior to I020m., New York City time, on the day of
receipt, or (ii) the Business Day immediately fallog the day that such Borrower receives such aptfcsuch notice is not received prior to
such time on the day of receipt; provided thasuich LC Disbursement is not less than $10,000,®@0Borrower may, subject to the
conditions to borrowing set forth herein (includithgse set forth in Section 4.01(c)), request toatance with Section 2.03 or 2.04 that such
payment be financed with an ABR Revolving BorroworgSwingline Loan in an equivalent amount andhtextent so financed, such
Borrower's obligation to make such payment shatliseharged and replaced by the resulting ABR RenglBorrowing or Swingline Loan.
If such Borrower fails to make such payment whee, dne Administrative Agent shall notify each Rewmog Lender of the applicable LC
Disbursement, the amount of t



unreimbursed LC Disbursement and such Lender'siéqdgie Percentage thereof. Promptly following rptef such notice, each Revolving
Lender shall pay to the Administrative Agent itsplipable Percentage of the unreimbursed LC Disbuoesg, in the same manner as provi

in Section 2.06 with respect to Loans made by suider (and Section 2.06 shall apply, mutatis miitario the payment obligations of the
Revolving Lenders), and the Administrative Agerdlspromptly pay to the Issuing Bank the amountsesived by it from the Revolving
Lenders. Promptly following receipt by the Admin&tve Agent of any payment from a Borrower purduarthis paragraph, the
Administrative Agent shall distribute such paymenthe Issuing Bank or, to the extent that Reva@\ienders have made payments pursuant
to this paragraph to reimburse the Issuing Bardq to such Lenders and the Issuing Bank as theirdsts may appear. Any payment made
by a Revolving Lender pursuant to this paragrapieitmburse the Issuing Bank for any LC Disbursengetiter than the funding of ABR
Revolving Loans or a Swingline Loan as contemplatigalve) shall not constitute a Loan and shall eliéve the RC Borrowers of their
obligation to reimburse such LC Disbursement.

(f) Obligations Absolute. The RC Borrowers' obligatto reimburse LC Disbursements as provided nagraph (e) of this Section shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of gi)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todygéd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaag@y respect, (iii) payment by the Issuing Bankler a Letter of Credit against
presentation of a draft or other document that dmésomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitis#, RC Borrowers' obligations hereunder. NeitherAdministrative Agent, the Lenders nor
the Issuing Bank, nor any of their Related Parség]l have any liability or responsibility by reasof or in connection with the issuance or
transfer of any Letter of Credit or any paymentailure to make any payment thereunder (irrespeativany of the circumstances referred to
in the preceding sentence), or any error, omissiterruption, loss or delay in transmission oiivly of any draft, notice or other
communication under or relating to any Letter ofdt (including any document required to make avitrg thereunder), any error in
interpretation of technical terms or any conseqaesing from causes beyond the control of theihgsBank; provided that the foregoing
shall not be construed to excuse the Issuing Baok fiability to the RC Borrowers to the extentasfy direct damages (as opposed to
consequential damages, claims in respect of whiethereby waived by the RC Borrowers to the expeniitted by applicable law) suffered
by the RC Borrowers that are caused by the IsdBark's failure to exercise care when determiningtiver drafts and other documents
presented under a Letter of Credit comply witht#rens thereof. The partii



hereto expressly agree that, in the absence o$ gegigence or wilful misconduct on the part & thsuing Bank (as finally determined by a
court of competent jurisdiction), the Issuing Bahiall be deemed to have exercised care in eachdatetmination. In furtherance of the
foregoing and without limiting the generality thefethe parties agree that, with respect to docusneresented which appear on their face to
be in substantial compliance with the terms of @dreof Credit, the Issuing Bank may, in its solecdetion, either accept and make payment
upon such documents without responsibility forHertinvestigation, regardless of any notice orrimfation to the contrary, or refuse to acc
and make payment upon such documents if such dodsrage not in strict compliance with the termswéh Letter of Credit.

(g) Disbursement Procedures. The Issuing Bank,ghralinptly following its receipt thereof, examinédocuments purporting to represent a
demand for payment under a Letter of Credit. Tkaitgy Bank shall promptly notify the Administrati®gent and the relevant Borrower by
telephone (confirmed by telecopy) of such demang&yment and whether the Issuing Bank has madallanake an LC Disbursement
thereunder; provided that any failure to give dagén giving such notice shall not relieve suchr®aver of its obligation to reimburse the
Issuing Bank and the Revolving Lenders with respeetny such LC Disbursement.

(h) Interim Interest. If the Issuing Bank shall reany LC Disbursement, then, unless the RC Borrewfeall reimburse such LC
Disbursement in full on the date such LC Disbursanemade, the unpaid amount thereof shall bearest, for each day from and including
the date such LC Disbursement is made to but ekgjutie date that the RC Borrowers reimburse su€iisbursement, at the rate per
annum then applicable to ABR Revolving Loans; pded that, if the RC Borrowers fail to reimburselsu€ Disbursement when due
pursuant to paragraph (e) of this Section, therti@e2.14(c) shall apply. Interest accrued purstaniis paragraph shall be for the accour
the Issuing Bank, except that interest accruednoinadter the date of payment by any Revolving Lemdgsuant to paragraph (e) of this
Section to reimburse the Issuing Bank shall beHeraccount of such Lender to the extent of sugimeat.

() Replacement of the Issuing Bank. The IssuinglBmay be replaced at any time by written agreeraeming Level 3, the Administrative
Agent, the replaced Issuing Bank and the succésseing Bank. The Administrative Agent shall notifie Lenders of any such replacement
of the Issuing Bank. At the time any such replacginsball become effective, the RC Borrowers shayl all unpaid fees accrued for the
account of the replaced Issuing Bank pursuant to

Section 2.14(b). From and after the effective adt@ny such replacement, (i) the successor IsdBark shall have all the rights and
obligations of the Issuing Bank under this Agreetweith respect to Letters of Credit to be issuest¢lafter and (ii) references hereir



the term "Issuing Bank" shall be deemed to refeyuith successor or to any previous Issuing Banig such successor and all previous
Issuing Banks, as the context shall require. Afterreplacement of an Issuing Bank hereunder ghkaced Issuing Bank shall remain a party
hereto and shall continue to have all the rights @pvligations of an Issuing Bank under this Agreshweith respect to Letters of Credit issued
by it prior to such replacement, but shall not béguired to issue additional Letters of Credit.

(j) Cash Collateralization. If any Event of Defasiltall occur and be continuing, on the Businesstbat/Level 3 receives notice from the
Administrative Agent upon the instructions of theqRired Lenders (or, if the maturity of the Loamas lheen accelerated, Revolving Lenders
with LC Exposures representing greater than 50%etotal LC Exposure) demanding the deposit ofi cadlateral pursuant to this
paragraph, the RC Borrowers shall deposit in anwatcwith the Administrative Agent, in the nametloé Administrative Agent and for the
benefit of the Lenders, an amount in cash equiiled.C Exposure as of such date plus any accrugdiapaid interest thereon; provided that
the obligation to deposit such cash collateralldfedome effective immediately, and such depositl fecome immediately due and payable,
without demand or other notice of any kind, upam dlecurrence of any Event of Default with respedtavel 3 or any RC Borrower descrit

in clause (h) or (i) of Article VII. Each such degpioshall be held by the Administrative Agent allateral for the payment and performance
the obligations of the RC Borrowers under this Agnent. The Administrative Agent shall have exclagsieminion and control, including the
exclusive right of withdrawal, over such accounth& than any interest earned on the investmesticti deposits in readily marketable
Permitted Investments maturing in not more thad®g@s, which Permitted Investments shall be madeeadiirection of Level 3 and at the RC
Borrowers' risk and expense, such deposits shalthear interest. Interest or profits, if any, oglsinvestments shall accumulate in such
account. Moneys in such account shall be appliethéyAdministrative Agent to reimburse the IssuBank for LC Disbursements for which
it has not been reimbursed and, to the extentmapglied, shall be held for the satisfaction @f teimbursement obligations of the RC
Borrowers for the LC Exposure at such time orhé& maturity of the Loans has been accelerateds(ihject to the consent of Revolving
Lenders with LC Exposure representing greater §@# of the total LC Exposure), be applied to sgtigher obligations of the Borrowers
(including BTE) under this Agreement. If an RC Bawer is required to provide an amount of cash teriéd hereunder as a result of the
occurrence of an Event of Default, such amounthgoextent not applied as aforesaid) shall be metlito the RC Borrower within three
Business Days after all Events of Default have mead or waived.

SECTION 2.06. Funding of Borrowings. (a) Each Lersteall make each Loan to be made by it hereundéh® proposed date thereof by
wire transfer of immediately available funds by@®noon, New York City time, to the account of keministrative Agen



most recently designated by it for such purposadiice to the Lenders; provided that Swingline L®ahall be made as provided in Section
2.04. The Administrative Agent will make such Loavsailable to the appropriate Borrower by promgliyt in no event later than 2:00 p.m.,
New York City time) crediting the amounts so reegiyin like funds, to an account of such Borrowaintained with the Administrativ
Agent in New York City and designated in the apgiie Borrowing Request; provided that ABR Revolvirgans made to finance the
reimbursement of an LC Disbursement as provideskiction 2.05(e) shall be remitted by the AdministeaAgent to the Issuing Bank.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecddtany Borrowing that such Lender
will not make available to the Administrative Agesuich Lender's share of such Borrowing, the Adrtriative Agent may assume that such
Lender has made such share available on suchrdatedrdance with paragraph (a) of this Sectionmaay, in reliance upon such assumpt
make available to the appropriate Borrower a cpording amount. In such event, if a Lender hasm#ct made its share of the applicable
Borrowing available to the Administrative Agenteththe applicable Lender and the relevant Borragegerally agree to pay to the
Administrative Agent forthwith on demand such cepending amount with interest thereon, for eachfday and including the date such
amount is made available to such Borrower to batughing the date of payment to the AdministrativgeAt, at (i) in the case of such Lender,
the greater of the Federal Funds Effective Ratesarade determined by the Administrative Agentén@dance with banking industry rules
interbank compensation or (ii) in the case of SBolrower, the interest rate applicable to ABR Ladhsuch Lender pays such amount to the
Administrative Agent, then such amount shall canstisuch Lender's Loan included in such Borrowing.

SECTION 2.07. Interest Elections. (a) Each Revg\gorrowing and Term Borrowing initially shall béthe Type specified in the applical
Borrowing Request and, in the case of a Eurod8arowing, shall have an initial Interest Periodsascified in such Borrowing Request.
Thereafter, a Borrower may elect to convert suctr@®ang to a different Type or to continue such Bering and, in the case of a Eurodollar
Borrowing, may elect Interest Periods thereforaalpbrovided in this Section. The Borrowers magtadéferent options with respect to
different portions of the affected Borrowing, in isth case each such portion shall be allocated lsagabong the Lenders holding the Loans
comprising such Borrowing, and the Loans comprigiagh such portion shall be considered a sepamatewing. This Section shall not
apply to Swingline Borrowings, which may not be eerted or continued.

(b) To make an election pursuant to this Sectioa applicable Borrower (or Level 3 on its behaltfs notify the Administrative Agent of
such election by telephone by the time that a Beirrg Request would be required under Section Z.0%iBorrower wer



requesting a Revolving Borrowing of the Type rdaglfrom such election to be made on the effeafiae of such election. Each such
telephonic Interest Election Request shall be aoable and shall be confirmed promptly by handveeyi or telecopy to the Administrative
Agent of a written Interest Election Request imanf approved by the Administrative Agent and sighgdhe applicable Borrower (or Leve
on its behalf).

(c) Each telephonic and written Interest Electi@yiest shall specify the following information iongpliance with Section 2.02:

(i) the Borrowing to which such Interest Electioadriest applies and, if different options are beiegted with respect to different portions
thereof, the portions thereof to be allocated wheasulting Borrowing
(in which case the information to be specified parg to clauses (iii) and (iv) below shall be sfiedifor each resulting Borrowing);

(i) the effective date of the election made purdgua such Interest Election Request, which shallBusiness Day;
(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Bowing, the Interest Period to be applicable theadter giving effect to such election, which
shall be a period contemplated by the definitiothefterm "Interest Period".

If any such Interest Election Request requestsradeliar Borrowing but does not specify an Intefiestiod, then the requesting Borrower
shall be deemed to have selected an Interest Pefrimue month's duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adwaeh Lender of the details thereof and of
such Lender's portion of each resulting Borrowing.

(e) If a Borrower fails to deliver a timely Intetdslection Request with respect to a EurodollarrBwing prior to the end of the Interest
Period applicable thereto, then, unless such Bangyg repaid as provided herein, at the end ohdnterest Period such Borrowing shall be
converted to an ABR Borrowing. Notwithstanding aytrary provision hereof, if an Event of Defaudishoccurred and is continuing and the
Administrative Agent, at the request of the Reqiirenders, so notifies the Borrowers, then, so lasign Event of Default is continuing (i)
no outstanding Borrowing may be converted to otticoied as a Eurodoll



Borrowing (except for a Eurodollar Borrowing with &nterest Period of one month) and (ii) unlessigpeach Eurodollar Borrowing shall
either

(x) converted to an ABR Borrowing or (y) continuagsla Eurodollar Borrowing with an Interest Periddme month at the end of the Interest
Period applicable thereto.

SECTION 2.08. Termination and Reduction of Committee(a) Unless previously terminated, the Revg\v@ommitments shall terminate
on the Revolving Maturity Date.

(b) Level 3 may at any time terminate, or from titodime reduce, the Commitments of any Class;igexi’that (i) each reduction of the
Commitments of any Class shall be in an amountisha integral multiple of $1,000,000 and not léss $10,000,000, (ii) the Revolving
Commitments may not be terminated or reduced uéd®rm Loans have been paid in full and all cdtrmants to make Term Loans have
expired or been terminated and (iii) Level 3 shall terminate or reduce the Revolving Commitmehtafier giving effect to any concurrent
prepayment of the Revolving Loans in accordanch ®éction 2.11, the sum of the Revolving Exposuresld exceed the total Revolving
Commitments.

(c) Level 3 shall notify the Administrative Agentany election to terminate or reduce the Commitisi@nder paragraph (b) of this Sectiol
least three Business Days prior to the effectie dasuch termination or reduction, specifyinglsetection and the effective date thereof.
Promptly following receipt of any notice, the Adnstrative Agent shall advise the Lenders of theteots thereof. Each notice delivered by
Level 3 pursuant to this Section shall be irrevéeagbrovided that a notice of termination of thevBlging Commitments delivered by Level 3
may state that such notice is conditioned uporeffextiveness of other credit facilities, in whichse such notice may be revoked by Level 3
(by naotice to the Administrative Agent on or prtorthe specified effective date) if such conditismot satisfied. Any termination or reduct

of the Commitments of any Class shall be permartgatth reduction of the Commitments of any Clas#l beamade ratably among the
Lenders in accordance with their respective Comenitis of such Class.

SECTION 2.09. Repayment of Loans; Evidence of D@h)tThe RC Borrowers hereby jointly and severaltigonditionally promise to pay (i)
to the Administrative Agent for the account of eaeimder the then unpaid principal amount of eachoRéng Loan of such Lender on the
Revolving Maturity Date,

(i) to the Administrative Agent for the accounterich Lender the then unpaid principal amount ofid@rm Loan of such Lender as
provided in Section 2.10 and (iii) to the Swinglinender the then unpaid principal amount of eacm§lme Loan on the earlier of the
Revolving Maturity Date and the first date aftecls®wingline Loan is made that is the 15th or dist of a calendar month and is at least
Business Days after such Swingline Loan is mad®sjiged that on each date that a Revol



Borrowing is made, the Borrower shall repay all §gline Loans that were outstanding on the date Bactowing was requested.

(b) Each Lender shall maintain in accordance vigthusual practice an account or accounts evidenbhmghdebtedness of each Borrower to
such Lender resulting from each Loan made by sugtdér, including the amounts of principal and es¢payable and paid to such Lender
from time to time hereunder.

(c) The Administrative Agent shall maintain accauim which it shall record (i) the amount of eadah made hereunder, the Class and Type
thereof and the Interest Period applicable the@jdhe amount of any principal or interest dus gpayable or to become due and payable
from the Borrowers to each Lender hereunder andhig amount of any sum received by the AdmintateaAgent hereunder for the account
of the Lenders and each Lender's share thereof.

(d) The entries made in the accounts maintainesiyaunt to paragraph (b) or (c) of this Section ghalprima facie evidence of the existence
and amounts of the obligations recorded thereioyided that the failure of any Lender or the Adrsfrative Agent to maintain such accounts
or any error therein shall not in any manner afteetobligation of any Borrower to repay the Loanaccordance with the terms of this
Agreement.

(e) Any Lender may request that Loans of any Qfaade by it be evidenced by a promissory note. éh &went, the relevant Borrower shall
prepare, execute and deliver to such Lender a gsmm note payable to the order of such Lendeiif(oequested by such Lender, to such
Lender and its registered assigns) and in a forpnoaed by the Administrative Agent. Thereafter, tloans evidenced by such promissory
note and interest thereon shall at all times (idiclg after assignment pursuant to Section 9.04gpeesented by one or more promissory
notes in such form payable to the order of the pangmed therein (or, if such promissory note isgastered note, to such payee and its
registered assigns). Any such notes will be inftinms required hereunder immediately prior to threeadment and restatement hereof on the
Amendment Effectiveness Date.

SECTION 2.10. Automatic Revolving Commitment Redluts; Amortization of Term Loans. (a) The aggregatount of the Lenders'
Revolving Commitments shall automatically and pererdly reduce in 10 consecutive quarterly redusticommencing on March 31, 2005
and an eleventh and final reduction on the RevghWtaturity Date, in each case in the amount sehfopposite such reduction belo



Reduct i on Anpunt

March 31, 2005 $7, 000, 000
June 30, 2005 $7, 000, 000
Sept enber 30, 2005 $7, 000, 000
Decenber 31, 2005 $7, 750, 000
March 31, 2006 $7, 750, 000
June 30, 2006 $7, 750, 000
Sept enber 30, 2006 $7, 750, 000
Decenber 31, 2006 $11, 250, 000
March 31, 2007 $11, 250, 000
June 30, 2007 $25, 500, 000

Revolving M aturity Date $50,000,000

(b) Any reduction of the Revolving Commitments @tlthan those pursuant to paragraph (a)) shalppkea to reduce the subsequent
scheduled reductions of the Revolving Commitmemtset made pursuant to this Section ratably.

(c) Subject to adjustment pursuant to paragrapbf(this Section, BTE shall repay Tranche A TermBwings in 14 consecutive payments
commencing on March 31, 2004 and a fifteenth amal fpayment in the Tranche A Maturity Date in tiggr@gate principal amount set forth
opposite such payment below:

Paynent Amount
March 31, 2004 $ 9, 000, 000
June 30, 2004 $ 9, 000, 000
Sept enber 30, 2004 $ 9, 000, 000
Decenber 31, 2004 $ 9, 000, 000
March 31, 2005 $28, 125, 000

June 30, 2005 $28, 125, 000



Payment Anmount

Sept enber 30, 2005 $28, 125, 000
Decenber 31, 2005 $28, 125, 000
March 31, 2006 $33, 750, 000
June 30, 2006 $33, 750, 000
Sept enber 30, 2006 $33, 750, 000
Decenber 31, 2006 $33, 750, 000
March 31, 2007 $54, 000, 000
June 30, 2007 $54, 000, 000

Tranche A Maturity Date $58,500,000

(d) Subject to adjustment pursuant to paragrapbf(tis Section, BTE shall repay Tranche B TermrBwings in 15 consecutive quarterly
payments commencing on March 31, 2004 and a sititeamd final payment on the Tranche B Maturity Datthe aggregate principal amo
set forth opposite such date:

Paynment Anmount

March 31, 2004
June 30, 2004

Sept enber 30, 2004
Decenber 31, 2004
March 31, 2005
June 30, 2005

Sept enber 30, 2005
Decenber 31, 2005
March 31, 2006
June 30, 2006

687, 500
687, 500
687, 500
687, 500
687, 500
687, 500
687, 500
687, 500
687, 500
687, 500
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Paynment Anmount

Sept enber 30, 2006 $ 687,500
Decenber 31, 2006 $ 687, 500
March 31, 2007 $66, 687, 500
June 30, 2007 $66, 687, 500
Sept enber 30, 2007 $66, 687, 500
January 15, 2008 $66, 687, 500

(e) BTE shall repay Tranche C Term Borrowings ircbBsecutive quarterly payments commencing on Matgt2004 and a sixteenth and
final payment on the Tranche C Maturity Date in diggregate principal amount set forth opposite slath:

Paynent Amount
March 31, 2004 $ 1, 000, 000
June 30, 2004 $ 1, 000, 000
Sept enber 30, 2004 $ 1, 000, 000
Decenber 31, 2004 $ 1, 000, 000
March 31, 2005 $ 1, 000, 000
June 30, 2005 $ 1, 000, 000
Sept enber 30, 2005 $ 1, 000, 000
Decenber 31, 2005 $ 1, 000, 000
March 31, 2006 $ 1, 000, 000
June 30, 2006 $ 1, 000, 000
Sept enber 30, 2006 $ 1, 000, 000
Decenber 31, 2006 $ 1, 000, 000
March 31, 2007 $97, 000, 000



Paynment Anmount

June 30, 2007 $97, 000, 000
Sept enber 30, 2007 $97, 000, 000
January 30, 2008 $97, 000, 000

(f) To the extent not previously paid, (i) all Tcde A Term Loans shall be due and payable on theche A Maturity Date, (ii) all Tranche
Term Loans shall be due and payable on the TraBd¥aturity Date and (iii) all Tranche C Term Loastwll be due and payable on the
Tranche C Maturity Date.

(9) Any prepayment of a Term Borrowing of any Clakall be applied to reduce the subsequent schizdefayments of the Term
Borrowings of such Class to be made pursuant foSkttion ratably, other than prepayments of TeomdBvings under Section 2.11(b)(ii)
which shall be applied to reduce the subsequemttkdbd repayments of the affected Term Borrowing®ade pursuant to this Section in the
direct order of maturity.

(h) Prior to any repayment of any Term Borrowinfisusy Class hereunder, the relevant Borrowers sedgdict the Borrowing or Borrowings
of the applicable Class to be repaid and shalfyntie Administrative Agent by telephone (confirmeyltelecopy) of such selection not later
than 1:00 p.m., New York City time, three BusinBsg/s before the scheduled date of such repaymentided that each repayment of Term
Borrowings of either Class shall be applied to yepay outstanding ABR Term Borrowings of such Clastore any other Borrowings of
such Class. Each repayment of a Borrowing shadigmtied ratably to the Loans included in the refgadrowing. Repayments of Term
Borrowings shall be accompanied by accrued inteneshe amount repaid.

SECTION 2.11. Prepayment of Loans. (a) The Borrevebiall have the right at any time and from timérie to prepay any Borrowing in
whole or in part, subject to the requirements & Bection.

(b) (i) In the event and on each occasion thatNtyProceeds are received by or on behalf of L8vehy Borrower or any Restricted
Subsidiary in respect of any Prepayment EventEtn@ipment Borrowers (or Level 3 on behalf of thaileqent Borrowers) and Level 3
shall, immediately after such Net Proceeds areivedeprepay Term Borrowings and Incremental Boings, if any, in an aggregate amount
equal to such Net Proceel



(i) In the event and on each occasion that anyrn@ay described under Section 6.08(b)(5) is madamiamount in excess of the amount
available in the Debt Repurchases Basket prioiiog effect thereto, the Equipment Borrowers (evel 3 on behalf of the Equipment
Borrowers) and Level 3 shall prepay Term Borrowiagd Incremental Borrowings, if any, in an aggregahount equal to the amount of
such excess on the last day of the fiscal quartesich such payment is made; provided that ifahmunt of such payment when taken
together with the aggregate amount of all othehqayments in respect of which a prepayment of TRomowings and Incremental
Borrowings has not at such time yet been made uhdeclause (i) (the "Cumulative Amount") is greiathan $20,000,000, Level 3 shall
prepay Term Borrowings and Incremental Borrowirifyany, in an aggregate amount equal to the Cunvel@mount not later than the day
on which such payment is made.

(c) Following the end of each fiscal year of them®wer, commencing with the fiscal year ending Deber 31, 2003, the Borrower shall
prepay Term Borrowings and Incremental Borrowirifyany, in an aggregate amount equal to 50% of Ex&zash Flow for such fiscal year;
provided, however, that no prepayment pursuartiisopgaragraph (c) shall be required on and afeefitht date that the Leverage Ratio is less
than 5.0 to 1.0 at the end of two consecutive figoarters. Each prepayment pursuant to this papégshall be made on or before the date on
which financial statements are delivered pursuadction 5.01 with respect to the fiscal yeamibich Excess Cash Flow is being calcule
(and in any event within 120 days after the ensuwh fiscal year).

(d) Prior to any optional or mandatory prepaymdrBarrowings hereunder, the relevant Borrower (evél 3 on its behalf) shall select the
Borrowing or Borrowings to be prepaid and shallcéfyesuch selection in the notice of such prepaynpemsuant to paragraph (e) of this
Section; provided that each prepayment of Borrowioigany Class shall be applied to prepay ABR Baimgs of such Class before any other
Borrowings of such Class. In the event of any omlar mandatory prepayment of Term Borrowingsnarémental Borrowings made at a
time when Term Borrowings and Incremental Borrowing more than one Class remain outstanding, {egaet Borrowers shall select Te
Borrowings and Incremental Borrowings to be premaidhat the aggregate amount of such prepaymefibated between the Tranche A
Term Borrowings, Tranche B Term Borrowings, Tran€h&erm Borrowings and Incremental Borrowings @tarbased on the aggregate
principal amount of outstanding Borrowings of eaakth Class; provided that (i) in the case of mamggirepayments, only Tranche A Term
Borrowings, Tranche B Term Borrowings and Tranch&e@nm Borrowings will be subject to prepayment, &ijdany Tranche B Lender and
Tranche C Lender may elect, by notice to the Adstiative Agent by telephone (confirmed by telecogyleast one Business Day prior to
prepayment date, to decline all or any portionrof prepayment of its Tranche B Term Loans or Tran€h.oans pursual



to this Section (other than an optional prepayrmpensuant to paragraph (a) of this Section, whicly ma be declined), in which case the
aggregate amount of the prepayment that would heee applied to prepay Tranche B Term Loans orchai€ Loans but was so declined
shall be applied to prepay Tranche A Term Borrowirgo optional prepayments of Revolving Loans mayriade (other than optional
prepayments of Revolving Loans without a correspandeduction in Revolving Commitments) unlessTatm Loans have been paid in full
and all commitments to make Term Loans have expirdzben terminated.

(e) The relevant Borrower (or Level 3 on its behalfall notify the Administrative Agent (and, iretikase of prepayment of a Swingline Loan,
the Swingline Lender) by telephone (confirmed bgdepy) of any prepayment hereunder (i) in the cdggepayment of a Eurodollar
Revolving Borrowing, not later than 1:00 p.m., N¥ark City time, three Business Days before the déjgrepayment, (ii) in the case of
prepayment of an ABR Revolving Borrowing, not latesn 1:00 p.m., New York City time, one Businesgy Defore the date of prepayment
or (iii) in the case of prepayment of a Swinglingah, not later than 12:00 noon, New York City tirae,the date of prepayment; provided

in the case of any prepayment of a Cumulative Amouader Section 2.11(b)(ii) above, such notice nadg be given at the time the
prepayment is made. Each such notice shall beocahie and shall specify the prepayment date, rineipal amount of each Borrowing or
portion thereof to be prepaid and, in the caserofadatory prepayment, a reasonably detailed @diounlof the amount of such prepayment;
provided that, if a notice of optional prepaymengiven in connection with a conditional noticg@imination of the Revolving Commitmel
as contemplated by Section 2.08, then such nofipeepayment may be revoked if such notice of taation is revoked in accordance with
Section 2.08. Promptly following receipt of any kumtice (other than a notice relating solely tarf§jine Loans), the Administrative Agent
shall advise the Lenders of the contents thereadhipartial prepayment of any Borrowing shall bariramount that would be permitted in
case of an advance of a Borrowing of the same &ggerovided in Section 2.02, except as necessaygly fully the required amount of a
mandatory prepayment. Each prepayment of a Borigwsifiall be applied ratably to the Loans includethaprepaid Borrowing. Prepayme
shall be accompanied by accrued interest to trenexéquired by

Section 2.14.

(f) If on the date of any Revolving Borrowing theoFForma Fixed Charge Ratio was less than 1.00tl@8orrowers shall not on such date
be subject to the requirements of this paragraghtdihe making of a prior Revolving Borrowing dirae when the Pro Forma Fixed Charge
Ratio was less than 1.00, the Borrowers shall pré&®volving Loans so that there shall be no Rewgjtioans or Swingline Loans
outstanding for a period of not less than 90 com$ex days during each of the 12-month periods centing on the date of such Borrowing
and on each anniversary of such date; providedstich



prepayment requirement shall cease to apply ofirStelate after such Borrowing on which the Prarfra Fixed Charge Ratio is equal to or
greater than 1.00.

SECTION 2.12. Tranche B Facility and Tranche C lRgdPrepayment Fees.

(a) Voluntary and mandatory payments or prepaymefiisanche B Term Loans and repayments of Tralcierm Loans as a result of
acceleration upon an Event of Default consistinthefoccurrence of a Change in Control, in each ozade prior to the second anniversa
the Third Amendment Effective Date, shall be accanigd by payment of a prepayment fee as follows:

(A) if such prepayment or repayment is made onedore the first anniversary of the Third AmendmEffective Date, a fee equal to 2% of
the amount or such prepayment or repayment; and

(B) if such prepayment or repayment is made affteffirst anniversary but on or before the secomdvansary of the Third Amendment
Effective Date, a fee equal to 1% of the amoursuwh prepayment or repayment.

(b) Voluntary and mandatory payments or prepaymefitsanche C Term Loans and repayments of Trafcfierm Loans as a result of
acceleration upon an Event of Default consistinthefoccurrence of a Change in Control, in each ozade prior to the third anniversary of
the Third Amendment Effective Date, shall be accanigd by payment of a prepayment fee as follows:

(A) if such prepayment or repayment is made onefore the first anniversary of the Third AmendmEffective Date, a fee equal to 3% of
the amount or such prepayment or repayment;

(B) if such prepayment or repayment is made affteffirst anniversary but on or before the secomdvansary of the Third Amendment
Effective Date, a fee equal to 2% of the amourduwh prepayment or repayment; and

(C) if such prepayment or repayment is made dftersecond anniversary but on or before the thirdvansary of the Third Amendment
Effective Date, a fee equal to 1% of the amourduzh prepayment or repayme



SECTION 2.13. Fees. (a) BTE, in the case of thedita A Commitments and the Tranche B Commitmentb tlae RC Borrowers, jointly

and severally, in the case of the Revolving Comriits, agree to pay to the Administrative Agentlfi@ account of each Lender a
commitment fee, which shall accrue at the Applieabbmmitment Fee Rate on the daily unused amousdicti Commitment of such Lender
during the period from and including the date hetedout excluding the date on which such Committrierminates. Accrued commitment
fees shall be payable in arrears on the last ddjanth, June, September and December of each gdasrathe date on which the relevant
Commitment terminates, commencing on the first glatle to occur after the date hereof. All commithfeas shall be computed on the basis
of a year of 360 days and shall be payable foatteal number of days elapsed (including the @iest but excluding the last day). For
purposes of computing commitment fees with resfeBtevolving Commitments, a Revolving Commitmenadfender shall be deemed ta
used to the extent of the outstanding Revolvingniscand LC Exposure of such Lender (and the Swiadixposure of such Lender shall be
disregarded for such purpose).

(b) The RC Borrowers, jointly and severally, agi@@ay (i) to the Administrative Agent for the aoo of each Revolving Lender a
participation fee with respect to its participagdn Letters of Credit, which shall accrue at thee Applicable Rate as interest on Eurodollar
Revolving Loans on the daily amount of such Lersde€ Exposure (excluding any portion thereof aitidtle to unreimbursed LC
Disbursements) during the period from and includhmg Effective Date to but excluding the latertwé tlate on which such Lender's
Revolving Commitment terminates and the date orclwvbuch Lender ceases to have any LC Exposurdjiptalthe Issuing Bank a fronting
fee, which shall accrue at the rate or rates peurinseparately agreed upon between Level 3 anidshiang Bank on the average daily
amount of the LC Exposure

(excluding any portion thereof attributable to umeursed LC Disbursements) during the period from imcluding the Effective Date to but
excluding the later of the date of terminationlt# Revolving Commitments and the date on whichetibeases to be any LC Exposure, as

as the Issuing Bank's standard fees with respdbetssuance, amendment, renewal or extensionyofetter of Credit or processing of
drawings thereunder. Participation fees and frgntées accrued through and including the last d&avch, June, September and December
of each year shall be payable on the third BusiBegsfollowing such last day, commencing on thstfsuch date to occur after the Effective
Date; provided that all such fees shall be payablthe date on which the Revolving Commitments beate and any such fees accruing after
the date on which the Revolving Commitments terteirshall be payable on demand. Any other fees payatthe Issuing Bank pursuant to
this paragraph shall be payable within 10 days aéenand. All participation fees and fronting feésll be computed on the basis of a year of
360 days and shall be payable for the actual nuimbaays elapsed (including the first day but ediig the last day’



(c) Level 3 and the Borrowers agree to pay to thenkistrative Agent, for its own account, fees gdagdn the amounts and at the times
separately agreed upon with the Administrative Agen

(d) All fees payable hereunder shall be paid ordtites due, in immediately available funds, toAdeinistrative Agent (or to the Issuing
Bank, in the case of fees payable to it) for disition, in the case of commitment fees and paditym fees, to the Lenders entitled thereto.
Fees paid shall not be refundable under any cirtamss.

SECTION 2.14. Interest. (a) The Loans comprisinthe@BR Borrowing (including each Swingline Loankgfitbear interest at the Alternate
Base Rate plus the Applicable Rate.

(b) The Loans comprising each Eurodollar Borrowshgll bear interest at the LIBO Rate for the IrdeReriod in effect for such Borrowing
plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or other am@ayable by any Borrower hereunder is
not paid when due, whether at stated maturity, .gumeleration or otherwise, such overdue amouniIsbar interest, after as well as before
judgment, at a rate per annum equal to (i) in teeof overdue principal of any Loan, 2% plus #te ptherwise applicable to such Loar
provided in the preceding paragraphs of this Sediiq(ii) in the case of any other amount, 2% phesrate applicable to ABR Revolving
Loans as provided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date for soelm land, in the case of Revolving Loz

upon termination of the Revolving Commitments; pded that (i) interest accrued pursuant to pardgfapof this Section shall be payable
on demand, (ii) in the event of any repayment eppyment of any Loan (other than a prepayment &BiR Revolving Loan prior to the er

of the Revolving Availability Period), accrued inést on the principal amount repaid or prepaidldi®payable on the date of such repay:

or prepayment and (iii) in the event of any conierof any Eurodollar Loan prior to the end of tharent Interest Period therefor, accrued
interest on such Loan shall be payable on the tffedate of such conversion.

(e) All interest hereunder shall be computed orbhss of a year of 360 days, except that inte@siputed by reference to the Alternate B
Rate at times when the Alternate Base Rate is basélde Prime Rate shall be computed on the bésiyear of 365 days (or 366 days in a
leap year), and in each case shall be payabl&ééaadtual number of days elapsed (including thst fiay but excluding the last day). The
applicable Alternati



Base Rate or LIBO Rate shall be determined by ttheiAistrative Agent, and such determination shaltbnclusive absent manifest error.
SECTION 2.15. Alternate Rate of Interest. If piothe commencement of any Interest Period forradallar Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtr@at adequate and reasonable means
do not exist for ascertaining the LIBO Rate forlsliterest Period; or

(b) the Administrative Agent is advised by the Reegl Lenders that the LIBO Rate for such Interesid® will not adequately and fairly
reflect the cost to such Lenders of making or naaning their Loans included in such Borrowing fack Interest Period;

then the Administrative Agent shall give noticerttad to Level 3 and the Lenders by telephone @&ctgby as promptly as practicable
thereafter and, until the Administrative Agent fieg Level 3 and the Lenders that the circumstageogsg rise to such notice no longer exist,
(i) any Interest Election Request that requeststimversion of any Borrowing to, or continuationaofy Borrowing as, a Eurodollar
Borrowing shall be ineffective and (ii) if any Bowing Request requests a Eurodollar Borrowing, #mtiowing shall be made as an ABR
Borrowing.

SECTION 2.16. Increased Costs. (a) If any Lendall glive notice to the Administrative Agent and k€@ at any time to the effect that
Eurocurrency Reserve Requirements are, or are sigteth become, effective and that such Lender wilbbe generally subject to such
Eurocurrency Reserve Requirements as a result ichvduch Lender will incur additional costs, theiels Lender shall, for each day from the
later of the date of such notice and the date aewéuch Eurocurrency Reserve Requirements becéfertiee, be entitled to additional
interest on each Eurodollar Loan made by it ate par annum determined for such day (rounded upteathe nearest 100th of 1%) equal to
the remainder obtained by subtracting (i) the LIR&e for such Eurodollar Loan from (ii) the rateasbed by dividing such LIBO Rate by a
percentage equal to 100% minus the then-applidaldecurrency Reserve Requirements. Such additintexkest will be payable in arrears to
the Administrative Agent, for the account of sua@nter, on each Interest Payment Date relatingdio Burodollar Loan and on any other
date when interest is required to be paid hereuwdbrrespect to such Loan. Any Lender which giga®otice under this paragraph (a) shall
promptly withdraw such notice (by written noticeveithdrawal given to the Administratiy



Agent and Level 3) in the event Eurocurrency Res&egquirements cease to apply to it or the circantgs giving rise to such notice
otherwise cease to exist.

(b) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit or similar requirement againsttassfe deposits with or for the account of,
or credit extended by, any Lender (except any Bureocy Reserve Requirement) or the Issuing Bank; o

(il) impose on any Lender or the Issuing Bank @rltlondon interbank market any other condition dffecthis Agreement or Eurodollar
Loans made by such Lender or any Letter of Cradiasticipation therein;

and the result of any of the foregoing shall bntwease the cost to such Lender of making or raminty any Eurodollar Loan (or of
maintaining its obligation to make any such Loanjooincrease the cost to such Lender or the IgsBank of participating in, issuing or
maintaining any Letter of Credit or to reduce theoant of any sum received or receivable by suctdeeor the Issuing Bank hereunder
(whether of principal, interest or otherwise), theavel 3 and the Borrowers or the Incremental Beag as the case may be, will pay to such
Lender or the Issuing Bank, as the case may bb, aiditional amount or amounts as will compensaté £ender or the Issuing Bank, as the
case may be, for such additional costs incurregduction suffered. This

Section 2.16(b) shall not apply to any additioragts or reductions relating to Taxes, which areego®d by Section 2.18.

(c) If any Lender or the Issuing Bank determinest #iny Change in Law regarding capital requirembassor would have the effect of
reducing the rate of return on such Lender's oftdbeing Bank's capital or on the capital of suehder's or the Issuing Bank's holding
company, if any, as a consequence of this Agreeprethie Loans made by, or participations in Lettédr€redit held by, such Lender, or the
Letters of Credit issued by the Issuing Bank, teval below that which such Lender or the IssuimgBor such Lender's or the Issuing Ba
holding company could have achieved but for sucarm@k in Law (taking into consideration such Lersder'the Issuing Bank's policies and
the policies of such Lender's or the Issuing Bah&lging company with respect to capital adequatyn from time to time Level 3 and the
Borrowers or the Incremental Borrower, as the casg be, will pay to such Lender such additional am@r amounts as will compensate
such Lender or the Issuing Bank or such Lenderteetssuing Bank's holding company for any suclucéon suffered.

(d) A certificate of a Lender or the Issuing Baekting forth the amount or amounts necessary topemsate such Lender or the Issuing Bank
or its holding company, ¢



the case may be, as specified in paragraph (&) @f this Section shall be delivered to Level 8 ahall be conclusive absent manifest error.
Level 3 and the Borrowers, as the case may be gagplsuch Lender or the Issuing Bank, as the casebm, the amount shown as due on any
such certificate within 10 days after receipt tioére

(e) Failure or delay on the part of any Lenderher Issuing Bank to demand compensation pursuahtg&@ection shall not constitute a wai
of such Lender's or the Issuing Bank's right to @dedisuch compensation; provided that Level 3 aadBtrrowers shall not be required to
compensate a Lender or the Issuing Bank pursudhts&ection for any increased costs or reductioaigrred more than 180 days prior to
date that such Lender or the Issuing Bank, asdke may be, notifies Level 3 of the Change in Lawng rise to such increased costs or
reductions and of such Lender's or the Issuing Bantention to claim compensation therefor; preddurther that, if the Change in Law
giving rise to such increased costs or reductismstroactive, then the 1&{xy period referred to above shall be extendeddiode the perio
of retroactive effect thereof.

SECTION 2.17. Break Funding Payments. In the ewé(d) the payment of any principal of any EurodplLoan other than on the last day of
an Interest Period applicable thereto (including assult of an Event of Default), (b) the convensof any Eurodollar Loan other than on the
last day of the Interest Period applicable ther@fpthe failure to borrow, convert, continue oejpay any Revolving Loan or Term Loan on
the date specified in any notice delivered purshentto (regardless of whether such notice magbeked under Section 2.11(g) and is
revoked in accordance therewith), or (d) the ass&mt of any Eurodollar Loan other than on the dast of the Interest Period applicable
thereto as a result of a request by Level 3 putsoan

Section 2.19, then, in any such event, Level 3thadelevant Borrower, as applicable, shall comaensach Lender for the loss, cost and
expense attributable to such event. In the caseknfrodollar Loan, such loss, cost or expenseyd ander shall be deemed not to include
any lost profit (including loss of Applicable Mangiand shall be deemed to include an amount datedy such Lender to be the excess, if
any, of (i) the amount of interest which would haeerued on the principal amount of such Loan hath €vent not occurred, at the LIBO
Rate that is or would have been applicable to e, for the period from the date of such evernhlast day of the then current Interest
Period therefor (or, in the case of a failure torbw, convert or continue, for the period that wbhhve been the Interest Period for such
Loan), over (i) the amount of interest which woalttrue on such principal amount for such periati@interest rate which such Lender
would bid were it to bid, at the commencement ahsperiod, for dollar deposits of a comparable am@md period from other banks in the
eurodollar market. A certificate of any Lender isgfforth any amount or amounts that such Lendentgled to receive pursuant to this
Section shall be delivered to Level 3 and shaltdrclusive absent manifest error. Leve



or the relevant Borrower, as applicable, shall @agh Lender the amount shown as due on any sutifice¢e within 10 days after receipt
thereof.

SECTION 2.18. Taxes. (a) Any and all payments bgroaccount of any obligation of any Borrower heaer or under any other Loan
Document or Finance Document shall be made freeclaad of and without deduction for any Indemnifieakes or Other Taxes; provided
that if a Borrower shall be required to deduct lldemnified Taxes or Other Taxes from such paymehés (i) the sum payable shall be
increased as necessary so that after making alireehideductions (including deductions applicabladditional sums payable under this
Section) the Administrative Agent, Lender or IsguBank (as the case may be) receives an amounttegh& sum it would have received
had no such deductions been made, (ii) such Bomrehadl make such deductions and

(iii) such Borrower shall pay the full amount dethketto the relevant Governmental Authority in adeasrce with applicable law.

(b) In addition, each Borrower shall pay any Othaxes to the relevant Governmental Authority incidance with applicable law.

(c) Level 3 and the relevant Borrowers, as appl&adhall indemnify the Administrative Agent, edatnder and the Issuing Bank, within 10
days after written demand therefor, for the fulloamt of any Indemnified Taxes or Other Taxes pgithe Administrative Agent, such
Lender or the Issuing Bank, as the case may ber with respect to any payment by or on accoursnyfobligation of such Borrower
hereunder or under any other Loan Document or Em&ocument (including Indemnified Taxes or Othards imposed or asserted on or
attributable to amounts payable under this Secton)any penalties, interest and reasonable expaniseng therefrom or with respect
thereto, whether or not such Indemnified Taxes thie©Taxes were correctly or legally imposed oedssl by the relevant Governmental
Authority. A certificate as to the amount of suadyment or liability delivered to Level 3 or theaeant Borrower by a Lender or the Issuing
Bank, or by the Administrative Agent on its own b#lor on behalf of a Lender or the Issuing Barfiglsbe conclusive absent manifest error.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by a Borrower to aggamental Authority, such Borrower
shall deliver to the Administrative Agent reasoryaddtisfactory evidence of such payment or theimaigr a certified copy of a receipt isst
by such Governmental Authority evidencing such paytnprovided however in no case shall such Borrdveerequired to deliver
documentation not normally issued by such Governatéuthority.

(e) Any Foreign Lender that is entitled to an exéarpfrom or reduction of withholding tax under ttasv of the jurisdiction in which the
Borrowers are located, or a



treaty to which such jurisdiction is a party, wittspect to payments under this Agreement shalleleio Level 3 (with a copy to the
Administrative Agent), at the time or times prebed by applicable law, such properly completed exetuted documentation prescribed by
applicable law or reasonably requested by Leved ®&il permit such payments to be made without tdtiding or at a reduced rate.

SECTION 2.19. Payments Generally; Pro Rata Treatn®aring of Set-offs.

(a) Each Borrower shall make each payment requéard@ made by it hereunder or under any other I@cument (whether of principal,
interest, fees or reimbursement of LC Disbursemamtef amounts payable under Section 2.16, 2.1718, or otherwise) prior to 1:00 p.m.,
New York City time, on the date when due, in imnagely available funds, without -off or counterclaim. Any amounts received aftectsu
time on any date may, in the discretion of the Austrative Agent, be deemed to have been receimgtiemnext succeeding Business Day for
purposes of calculating interest thereon. All spaliments shall be made to the Administrative Agerits offices at 270 Park Avenue, New
York, New York, except payments to be made direittlthe Issuing Bank or Swingline Lender as expyga®vided herein and except that
payments pursuant to Sections 2.16, 2.17, 2.1®d&8Ishall be made directly to the Persons entitiedeto and payments pursuant to other
Loan Documents shall be made to the Persons spebdtiiferein. The Administrative Agent shall disttdbany such payments received by it
the account of any other Person to the appropriatipient promptly following receipt thereof. Ifwpayment under any Loan Document s

be due on a day that is not a Business Day, treefdapayment shall be extended to the next su@ogd&Usiness Day, and, in the case of any
payment accruing interest, interest thereon steapidyable for the period of such extension. Allrpagts under each Loan Document shall be
made in dollars.

(b) If at any time insufficient funds are receiv®dand available to the Administrative Agent to fialfy all amounts of principal,
unreimbursed LC Disbursements, interest and femsdiie hereunder, such funds shall be appliedh¢textent determinable, to the
Obligations of the Loan Party or Loan Parties pdovg such funds) (i) first, towards payment of net and fees then due hereunder, ratably
among the parties entitled thereto in accordante tlve amounts of interest and fees then due to gaxies, and (ii) second, towards
payment of principal and unreimbursed LC Disbursasiéhen due hereunder, ratably among the partiittee thereto in accordance with
amounts of principal and unreimbursed LC Disbursamthen due to such parties.

(c) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain papiria respect of any principal of or interest
on any of its Revolviny



Loans, Term Loans or participations in LC Disbursets or Swingline Loans resulting in such Lendeeigng payment of a greater
proportion of the aggregate amount of its Revolliogns, Term Loans and participations in LC Disbarents and Swingline Loans and
accrued interest thereon than the proportion reckiby any other Lender, then the Lender receivirgdp greater proportion shall purchase
cash at face value) participations in the Revollingns, Term Loans and participations in LC Diskarents and Swingline Loans of other
Lenders to the extent necessary so that the berfefit such payments shall be shared by the Lenddably in accordance with the aggregate
amount of principal of and accrued interest onrthespective Revolving Loans, Term Loans and pagtons in LC Disbursements and
Swingline Loans; provided that (i) if any such jpEpations are purchased and all or any portiothefpayment giving rise thereto is
recovered, such participations shall be rescindeldtlae purchase price restored to the extent d¢f semovery, without interest, and (ii) the
provisions of this paragraph shall not be consttoegpply to any payment made by Level 3 or anyr@eer pursuant to and in accordance
with the express terms of this Agreement or anyymyt obtained by a Lender as consideration foaisiggnment of or sale of a participation
in any of its Loans or participations in LC Disbemsents to any assignee or participant, other thawevel 3 or any Subsidiary or Affiliate
thereof (as to which the provisions of this parpfrahall apply). Each Borrower consents to thegoireg and agrees, to the extent it may
effectively do so under applicable law, that anypder acquiring a participation in an obligation oWy it pursuant to the foregoing
arrangements may exercise against such Borrowlisraf set-off and counterclaim with respect tohsparticipation as fully as if such
Lender were a direct creditor of such Borrowerhi@ &mount of such participation.

(d) Unless the Administrative Agent shall have reee notice from a Borrower prior to the date onicghhany payment is due to the
Administrative Agent for the account of the Lendershe Issuing Bank hereunder that such Borrowitnat make such payment, the
Administrative Agent may assume that such Borrowgey made such payment on such date in accordaregitheand may, in reliance upon
such assumption, distribute to the Lenders ordkeihg Bank, as the case may be, the amount dsecknevent, if such Borrower has not in
fact made such payment, then each of the Lendahedssuing Bank, as the case may be, severalgeado repay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or Issuing Bank with interest tbardor each day from and including
date such amount is distributed to it to but exitigdhe date of payment to the Administrative Ageattthe greater of the Federal Funds
Effective Rate and a rate determined by the Admratise Agent in accordance with banking industries on interbank compensation.

(e) If any Lender shall fail to make any paymerjuieed to be made by it pursuant to Section 2.02€5(d) or (e), 2.06(b), 2.19(d) or 9.03
(c), then the Administrative Agent may, in its dietton (notwithstanding any contrary provision ledjeapply any amounts thereafter
received by the Administrative Agent for the acdoafnsuch



Lender to satisfy such Lender's obligations undehsSections until all such unsatisfied obligatians fully paid.

SECTION 2.20. Mitigation Obligations; Replacemehtenders. (a) If any Lender requests compensatiater Section 2.16, or if any
Borrower is required to pay any additional amowrdry Lender or any Governmental Authority for #teount of any Lender pursuant to
Section 2.18, then such Lender shall use reasoeffoigs to designate a different lending office fiending or booking its Loans hereunde!
to assign its rights and obligations hereundentuttzer of its offices, branches or affiliatesjifthe judgment of such Lender, such
designation or assignment (i) would eliminate @u@ amounts payable pursuant to Section 2.1618¢ 8s the case may be, in the future

(i) would not subject such Lender to any unreingaar cost or expense and would not otherwise beldisgageous to such Lender. Level 3
and the Borrowers, as applicable, hereby agreaya|b reasonable costs and expenses incurredyblearder in connection with any such
designation or assignment.

(b) If any Lender requests compensation under @eetil6 (other than paragraph (a) of such Sect@rij,any Borrower is required to pay
any additional amount to any Lender or any GovemtaieéAuthority for the account of any Lender punsiu Section 2.18, if any Lender
defaults in its obligation to fund Loans hereundleuander the circumstances contemplated by Se8tia(c), then Level 3 may, at its sole
expense and effort, upon notice to such Lendettmmddministrative Agent, require such Lender tsigis and delegate, without recourse (in
accordance with and subject to the restrictiongainad in

Section 9.04), all its interests, rights and olilg#s under this Agreement to an assignee that asslime such obligations (which assignee
may be another Lender, if a Lender accepts sudhramsent); provided that (i) Level 3 shall have iiged the prior written consent of the
Administrative Agent (and, if a Revolving Commitnés being assigned, the Issuing Bank and Swindlemder), which consent shall not
unreasonably be withheld, (i) such Lender shaleh@ceived payment of an amount equal to the andétg principal of its Loans and
participations in LC Disbursements and Swinglin@h®, accrued interest thereon, accrued fees anthall amounts payable to it hereunder,
from the assignee (to the extent of such outstgnpiimcipal and accrued interest and fees) or L8wal a Borrower, as applicable (in the case
of all other amounts) and (iii) in the case of augh assignment resulting from a claim for compgémsainder Section 2.16 or payments
required to be made pursuant to

Section 2.18, such assignment will result in a cfida in such compensation or payments. A Lendell slot be required to make any such
assignment and delegation if, prior thereto, assalt of a waiver by such Lender or otherwise,dheumstances entitling Level 3 to require
such assignment and delegation cease to a



SECTION 2.21. Incremental Facility. (a) Notwithstiémg any other provision of this Agreement, no émental Loan shall be requested or
made at any time on or after the Amendment Effeci@ss Date without the prior written consent ohdaender.

(b) At any time prior to the Tranche B Maturity Bat.evel 3 may, by notice to the Administrative Agéwhich shall promptly deliver a copy
to each of the Lenders), request the additionreva tranche of Term Loans (all such Term Loandectiely, the "Incremental Loans")
provided, however, that both at the time of anyhsusjuest and after giving effect to any such Imenetal Loans (i) no Default shall exist, (ii)
Level 3 and the Borrowers shall be in pro forma pbamce with each financial covenant and (iii) if B is the Borrower of the Incremental
Loans, the ratio of BTE Total Debt to BTE's Totab&s Assets, on a pro forma stand-alone basig Giftieag effect to the Incremental Loans
and the use of Proceeds thereof) shall not exé&etb.1.0. The Incremental Loans (i) shall be iraggregate principal amount not in excess
of $975,000,000, (ii) shall, if BTE is the Borrowafrthe Incremental Loans, rank pari passu in rgflgayment and of security with the Term
Loans,

(iii) shall mature no sooner than, and have a loagerage weighted life than, the Tranche B Termarlsy (iv) will not amortize (other than
nominal amortization customary in the institutioten market) and will not mature earlier thanyears from the date hereof, (v) shall no
available unless the Tranche A Commitments andcfra® Commitments have been fully utilized and

(vi) shall otherwise be treated no more favorahbntthe Tranche B Term Loans (including with resp@enandatory and voluntary
prepayments); provided that

(i) an amount not in excess of $150,000,000 ingypal amount of the Incremental Loans may maturéheriTranche A Maturity Date (and
amortize on a pro rata basis with the then remgifiianche A Loans prior to such date),

(i) an amount equal to not more than the exce§286,000,000 over the amount of Incremental Loé@sy, maturing as set forth in clause
(i) may mature on the Tranche B Maturity Date (antbrtize on a pro rata basis with the then remgifiiranche B Loans prior to such date),
and (i) the terms and conditions applicable te hcremental Loans may provide for additional iffiedent financial or other covenants
applicable only during periods after the Tranchel&urity Date. Such notice shall set forth the rsfed amount of Incremental Loans (wl
amount shall not exceed $975,000,000). Level 3eatly intends to offer each existing Lender thearpmity to offer a commitment to
provide Incremental Loans; provided, however, nigtsxg Lender will be obligated to subscribe foygortion of such commitments. In the
event that existing Lenders provide commitment@nraggregate amount less than the total amouhedhtremental Loans requested by
Level 3, Level 3 shall arrange for one or more Isakher financial institutions or vendors of teleanunications equipment (any such bank,
other financial institution or vendor being calkeal "Additional Lender") to extend commitments toyide Incremental Loans in an aggregate
amount equal to the unsubscribed amount, providaideach Additional Lender that is not a vendaetfcommunication equipment shall be
subject to the approval of the Administrative Agémhich approval shall not be unreasonably withheglbmmitments it



respect of Incremental Loans shall become Commitsnemder this Agreement pursuant to an Increméiaaility Amendment to this
Agreement and, as appropriate, the other Loan Dentsnexecuted by each of the Borrowers, each lreagteeing to provide such
Commitment, if any, each Additional Lender, if aapd the Administrative Agent. The Incremental FgcAmendment may, without the
consent of any other Lenders, effect such amendmerthis Agreement and the other Loan Documentduding, if the Incremental Loans
are borrowed by Equipment Co. Il as contemplatedlayse (c) below, execution of additional ancjlldocuments) as may be necessary or
appropriate, in the opinion of the AdministrativgeXt, to effect the provisions of this Section. Efffectiveness of any Incremental Facility
Amendment shall be subject to the satisfactiorhendate thereof of each of the conditions set fiorth

Section 4.02.

(c) All or any portion of the Incremental Facilgienay be borrowed, at Level 3's option, by BTEyaiWholly Owned newly formed special
purpose equipment Subsidiary ("Equipment Co. Il)the latter case, the Incremental Facilities &sdo Equipment Co. Il will be secured
only by the Telecommunications Assets financed ol or part with the proceeds of the Incrementalris made to Equipment Co. II.

ARTICLE I
Representationsand Warranties
Each of Level 3 and each of the Borrowers represamtl warrants to the Lenders that:

SECTION 3.01. Organization; Powers. Each of Levah8 the Restricted Subsidiaries is duly organizelidly existing and in good standing
under the laws of the jurisdiction of its organiaat has all requisite power and authority to camyits business as now conducted and, e;
where the failure to do so, individually or in thggregate, could not reasonably be expected ttt resuMaterial Adverse Effect, is qualified
to do business in, and is in good standing in,\ejpeisdiction where such qualification is required

SECTION 3.02. Authorization; Enforceability. Theahisactions to be entered into by each Loan Pagtw#hin such Loan Party's powers .
have been duly authorized by all necessary corpanadther action and, if required, stockholdemember action. This Agreement has been
duly executed and delivered by Level 3 and eadh@Borrowers and constitutes, and each other Dmaument to which any Loan Party is
to be a party, when executed and delivered by koan Party, will constitute, a legal, valid a



binding obligation of Level 3, such Borrowers ocku.oan Party (as the case may be), enforcealaledordance with its terms, subject to
applicable bankruptcy, insolvency, reorganizatimoyatorium or other laws affecting creditors' righgenerally and subject to general
principles of equity, regardless of whether congden a proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; No Conflidike Transactions (a) do not require any conseapproval of, registration or filing
with, or any other action by, any Governmental Auity, except such as have been obtained or madlarenin full force and effect, filings
necessary to perfect Liens created under the Lamuidents and, in the case of Borrowings by anydPetbe approvals listed on Schedule
3.03, (b) will not violate any applicable law ogreation of a type typically applicable to transaws$ of the type contemplated by the
Transactions or the charter, by-laws or other amgdional documents of Level 3 or any of the Sulasids or any material order of any
Governmental Authority, (¢) will not violate or rdsin a default under any material indenture, agrent or other instrument binding upon
Level 3 or any of the Subsidiaries or its assetgjive rise to a right thereunder to require anynpent to be made by Level 3 or any of the
Subsidiaries, and (d) will not result in the creator imposition of any Lien on any asset of Le¥@lr any of the Restricted Subsidiaries,
except Liens created under the Loan Documents.

SECTION 3.04. Financial Condition; No Material Adse Change. (a) Level 3 has heretofore furnishedetd.enders (i) its consolidated
balance sheet and statements of income, stockisaddgiity and cash flows as of and for the fiscarynded December 31, 2001, reported on
by Arthur Andersen LLP, independent public accontgaand (ii) the combined balance sheet and s&attnof income and cash flows of
Level 3 and the Restricted Subsidiaries as of anthk fiscal quarter and the portion of the fisgedr ended March 31, 2002, certified by its
chief financial officer. Such financial statemeptesent fairly, in all material respects, the ficiahposition and results of operations and cash
flows of Level 3 and its consolidated Subsidiadesevel 3 and its combined Restricted Subsidiaasshe case may be, as of such dates an
for such periods in accordance with GAAP, subjegtdar-end audit adjustments and the absence tfd@s in the case of the statements
referred to in clause (ii) above.

(b) Except as disclosed in the financial statemsfesred to above or the notes thereto, in LeteeF8rm 10-K for the year ended December
31, 2001, or in the filings with the Securities dthange Commission set forth on Schedule 1 té\thendment Agreement and except for
the Disclosed Matters, after giving effect to thrafsactions, none of Level 3 or the Restricted Bidrses has, as of the Amendment
Effectiveness Date, any material contingent li¢iesi, unusual lor-term commitments or unrealized loss



(c) Since December 31, 1998, there has been naialatdverse change in the business, assets, aperat condition, financial or otherwise,
of Level 3 and the Restricted Subsidiaries, takea whole. It is understood and agreed that no swathrial adverse change shall be deemed
to have occurred during the period extending froacd&nber 31, 1998, to June 30, 2002. In additias uhderstood and agreed that the effect
of the December 31, 2001, impairment charges apadimment charges based solely on general econanmclostry conditions taken under
SFAS 144 subsequent to such date shall be excluoledany determination of whether such a matedakase change shall have occurred as
of any date of determination.

SECTION 3.05. Properties. (a) Each of Level 3 drRestricted Subsidiaries has good title to, ddveaasehold interests in, all its real and
personal property material to its business (inclgdts Mortgaged Properties), except for minor disfén title that do not interfere with its
ability to conduct its business as currently conedor to utilize such properties for their intedgirposes.

(b) Each of Level 3 and the Restricted Subsidiaviess, or is licensed to use, all trademarks, tradess, copyrights, patents and other
intellectual property material to its business, #reluse thereof by Level 3 and the Restricted iflighges to the knowledge of Level 3 does
not infringe upon the rights of any other Persawept for any such infringements that, individuallyin the aggregate, could not reasonably
be expected to result in a Material Adverse Effect.

(c) Schedule 3.05 sets forth the address of eadtpreperty that is owned or leased by Level 3ror @f the Restricted Subsidiaries as of the
Amendment Effectiveness Date after giving effedhi® Transactions.

(d) As of the Amendment Effectiveness Date, neitterel 3 nor any of the Restricted Subsidiariesraasived notice of, or has knowledge
of, any pending or contemplated condemnation piogeaffecting any Mortgaged Property or any saldisposition thereof in lieu of
condemnation. Neither any Mortgaged Property ngriaterest therein is subject to any right of firstusal, option or other contractual right
to purchase such Mortgaged Property or intereseite

SECTION 3.06. Litigation and Environmental Mattejes) There are no actions, suits or proceedingsr ipefore any arbitrator or
Governmental Authority pending against or, to thewledge of Level 3 or any Borrower, threatenedregjar affecting Level 3 or any of the
Restricted Subsidiaries

(i) as to which there is a reasonable possibilitgroadverse determination and that, if adversetgmiined, could reasonably be expec



individually or in the aggregate, to result in atbtéal Adverse Effect (other than the Disclosed téla) or (ii) that involve any of the Loan
Documents or the Transactions.

(b) Except for the Disclosed Matters and excephwéspect to any other matters that, individuatljnahe aggregate, could not reasonably be
expected to result in a Material Adverse Effectther Level 3 nor any of the Subsidiaries (i) haitefd to comply with any Environmental

Law or to obtain, maintain or comply with any petnlicense or other approval required under anyifenmental Law, (ii) has become
subject to any Environmental Liability,

(iii) has received notice of any claim with respcany Environmental Liability or (iv) knows of nibasis for any Environmental Liability.

(c) Since the date of this Agreement, there has beechange in the status of the Disclosed Matkerss individually or in the aggregate, has
resulted in, or materially increased the likelihadda Material Adverse Effect.

SECTION 3.07. Compliance with Laws and Agreemeésh of Level 3 and the Restricted Subsidiariés compliance with all laws,
regulations and orders of any Governmental Auth@jiplicable to it or its property and all indermsiragreements and other instruments
binding upon it or its property, except where thidufe to do so, individually or in the aggregateuld not reasonably be expected to result in
a Material Adverse Effect. No Default has occuraed is continuing.

SECTION 3.08. Investment and Holding Company Statieither Level 3 nor any of the Loan Parties )saf@"investment company" or is
controlled by an entity that is an "investment camyg' as defined in, or subject to regulation unttez,Investment Company Act of 1940 or
(b) a "holding company" or is controlled by an gnthat is a "holding company" as defined in, dbojsat to regulation under, the Public Uti
Holding Company Act of 1935.

SECTION 3.09. Taxes. Each of Level 3 and the Sudosés has timely filed or caused to be filed ak teturns and reports required to have
been filed and has paid or caused to be paidxakteequired to have been paid by it, except ¢@stéhat are being contested in good faith by
appropriate proceedings and for which Level 3 @hsBubsidiary, as applicable, has set aside dooitks adequate reserves or (b) to the
extent that the failure to do so could not reasbnbé expected to result in a Material Adverse &iffe

SECTION 3.10. ERISA. No ERISA Event has occurreésaeasonably expected to occur that, when tadgether with all other such ERIS
Events for which liability is reasonably expectedtcur, could reasonably be expected to resaltNtaterial Adverse Effect. The present
value of all accumulated benefit obligations ungleeh Plan (based on the assumptions used for papdStatement of Financial Account
Standards No. 87) did not, as of the date of thstmazent financial statements reflecting such antmuexceed the fair market value of the
assets of such Plan by an amount that could reblsoba expected to result in a Material Adverse=Efff and the present value of all
accumulated benefit obligations of all underfunééahs (based on the assumptions used for purpb&tatement of Financial Accounting
Standard:



No. 87) did not, as of the date of the most retieancial statements reflecting such amounts, extlee fair market value of the assets of
such underfunded Plans by an amount that couldnedty be expected to result in a Material Advétifect.

SECTION 3.11. Disclosure. Level 3 has disclosethéoLenders all agreements, instruments and cagporadther restrictions to which Level
3 or any of the Restricted Subsidiaries is subpeud, all other matters known to any of them, timatividually or in the aggregate, could
reasonably be expected to result in a Material Askv&ffect. None of the other reports, financiatements, certificates or other information
furnished on or after January 1, 2002, by or orelfedf any Loan Party to the Administrative Agemtamy Lender in connection with the
negotiation of the Amendment Agreement, this Agreenor any other Loan Document or delivered hereundthereunder (as modified or
supplemented by other information so furnishedrafanuary 1, 2002, when taken as a whole, coraaypnsnaterial misstatement of fact or
omits to state any material fact necessary to ntakastatements therein, in the light of the circtamses under which they were made, not
misleading; provided that, with respect to projddieancial information, Level 3 and the Borroweepresent only that such information was
prepared in good faith based upon assumptionsveelito be reasonable at the time.

SECTION 3.12. Subsidiaries. Schedule 3.12 seth thg name of, and the ownership interest of L8val each Subsidiary and identifies
each Subsidiary that is a Subsidiary Loan Partgaich case as of the Amendment Effectiveness Datel 3 believes that the insurance
maintained by or on behalf of Level 3 and the Retstdl Subsidiaries is adequate.

SECTION 3.13. Insurance. Schedule 3.13 sets fodtisaription of all insurance maintained by or ehddf of Level 3 and the Restricted
Subsidiaries as of the Amendment Effectiveness.Deat®f the Amendment Effectiveness Date, all ptems in respect of such insurance
have been paid to the extent due.

SECTION 3.14. Labor Matters. As of the Amendmerie&iveness Date, there are no material strikekdots or slowdowns against Level 3
or any Restricted Subsidiary pending or, to thewdedge of Level 3 or the Borrowers, threatened. fibiaers worked by and payments made
to employees of Level 3 and the Subsidiaries hatdeen in violation of the Fair Labor Standards éwcany other applicable Federal, state,
local or



foreign law dealing with such matters except whbeefailure to do so could not reasonably be exquetd result in a Material Adverse Effect.
All payments due from Level 3 or any Restricted Sdiary, or for which any claim may be made agalrestel 3 or any Restricted Subsidie
on account of wages and employee health and weifareance and other benefits, have been paidoouad as a liability on the books of
Level 3 or such Restricted Subsidiary except whigeefailure to do so could not reasonably be exguktt result in a Material Adverse Effect.
The consummation of the Transactions will not gige to any right of termination or right of rend¢igtion on the part of any union under any
collective bargaining agreement to which Level Zuoy Restricted Subsidiary is bound.

SECTION 3.15. Intellectual Property. Each of Le®&lnd its Restricted Subsidiaries owns, or is Beehto use, all intellectual property that is
necessary for the conduct of its business as diyreonducted except for any failure to so ownicehse intellectual property which,
individually or in the aggregate, could not reasdypde expected to have a Material Adverse Effdctclaim has been asserted to the
knowledge of Level 3 and is pending against Levet any Restricted Subsidiary challenging or questig the use of any intellectual
property by it or the validity or effectivenessarfy intellectual property used by it, except foy ataims, which, individually or in the
aggregate, could not reasonably be expected todddegerial Adverse Effect. The use of intellectpadperty by Level 3 or any Restricted
Subsidiary does not to the knowledge of Level &rigie on the rights of any person in any mategapect and in any manner which could
reasonably be expected to have a Material AdveifeetE

SECTION 3.16. [omitted]

SECTION 3.17. Security Interests. (a) When execatatidelivered, the Shared Collateral Pledge Agem¢mill be effective to create in
favor of the Agent for the ratable benefit of tHeaBd Collateral Secured Parties a valid and eeédnle security interest in the Collateral (as
defined in the Shared Collateral Pledge Agreemamd) when the portion of the Shared Collateral titutimg certificated securities (as
defined in the Uniform Commercial Code) is delivete the Administrative Agent thereunder togeth@hwnstruments of transfer duly
endorsed in blank, the Shared Collateral Pledgedment shall constitute a fully perfected firsbgty Lien on, and security interest in, all
right, title and interest of the pledgors thereuridesuch Shared Collateral, prior and superiaight to any other Person.

(b) The Shared Collateral Security Agreement aedlerm Loan Security Agreement are each effectiv@éate in favor of the Agent for the
ratable benefit of the Shared Collateral Securetid®aand the Term Loan Secured Parties, respégtaealid and enforceable security
interest in the Collateral (as defined in each 8gcAgreement) anc



when financing statements in appropriate form éee in the offices specified in the Perfection fmate, each Security Agreement shall
constitute a fully perfected Lien on, and secunitgrest in, all right, title and interest of theagtors thereunder in such Collateral, to the &
perfection can be obtained by filing Uniform Comuial Code financing statements, other than thdléutieial Property (as defined in the
Security Agreements), in which a security interaaly be perfected by filing, recording or registgransecurity agreement, financing
statement or analogous document in the United SRdéent and Trademark Office or the United Statgsyright Office, as applicable, in
each case prior and superior in right to any olegson to the extent perfection can be obtainddibg Uniform Commercial Code financing
statements, other than with respect to the righBeosons pursuant to Liens expressly permitte8dxtion 6.02.

(c) When each Security Agreement is filed in thetéthStates Patent and Trademark Office and théedi8tates Copyright Office, the
security interest created thereunder shall conestadully perfected Lien on, and security inteiiastll right, title and interest of the Loan
Parties in the Intellectual Property (as definedunh Security Agreement) in which a security ies¢may be perfected by filing, recording or
registering a security agreement, financing statéroeanalogous document in the United States PatehTrademark Office or the United
States Copyright Office, as applicable, in eacle gagr and superior in right to any other Persither than with respect to the rights of
Persons pursuant to Liens expressly permitted bjide6.02 (it being understood that subsequertrd#cgs in the United States Patent and
Trademark Office and the United States Copyrigtitd®fmay be necessary to perfect a lien on regidteademarks, trademark applications
and copyrights acquired by the Loan Parties dfterdate hereof).

(d) The Mortgages are effective to create, sulifetiie exceptions listed in each title insurandé&paovering such Mortgage, in favor of the
Agent for the ratable benefit of the Shared Cotldt8ecured Parties or Term Loan Secured Parsabeacase may be, a legal, valid and
enforceable Lien on all of the Loan Parties' rigitie and interest in and to the Mortgaged Prdpsithereunder and the proceeds thereof, and
when the Mortgages are filed in the offices spedifon Schedule 3.17, the Mortgages shall constitlien on, and security interest in, all
right, title and interest of the Loan Parties igtsiMortgaged Properties and the proceeds thereefdh case prior and superior in right to
other Person, other than with respect to PermiEeclmbrances.

SECTION 3.18. Absence of Non-Permitted Obligatidvisne of the Equipment Borrowers has incurred suaed, after the Amendment
Effectiveness Date, any obligations or liabilitaker than as permitted by Section 6.



SECTION 3.19. FCC Compliance. (a) Level 3 and destricted Subsidiary are in compliance with thenBwnications Act except where
the failure to do so could not reasonably be exguketd result in a Material Adverse Effect.

(b) To the knowledge of Level 3, there is no inigedion, notice of apparent liability, violatiomgrfeiture or other order or complaint issuec
or before the FCC, or of any other proceedings dfafore the FCC, affecting it or any RestrictedbSdiary which could reasonably be
expected to have a Material Adverse Effect.

(c) No event has occurred which (i) results inafter notice or lapse of time or both would resultrevocation, suspension, adverse
modifications, non-renewal, impairment, restrictamtermination of, or order of forfeiture with pesct to, any License in any respect which
could reasonably be expected to have a MateriakfsvEffect or (ii) affects or could reasonablyeipected in the future to affect any of the
rights of Level 3 or any Restricted Subsidiary uraiey License held by Level 3 or such Subsidiargrig respect which could reasonably be
expected to have a Material Adverse Effect.

(d) Level 3 and each Restricted Subsidiary have fileld in a timely manner all material filings,perts, applications, documents, instruments
and information required to be filed by it undee Bommunications Act, and all such filings were wheade true, correct and complete in all
respects except where the failure to do so couldaasonably be expected to result in a Materialekske Effect.

ARTICLE IV
Conditions

SECTION 4.01. Each Credit Event. The obligatioath Lender to make a Loan on the occasion of ango¥ing, and of the Issuing Bank
to issue, amend, renew or extend any Letter of i€liedsubject to the satisfaction of the followiognditions:

(a) The representations and warranties of each Paaty set forth in the Loan Documents shall be &md correct on and as of the date of
such Borrowing or the date of issuance, amendmeméwal or extension of such Letter of Credit, ggliaable except to the extent that any
representation or warranty relates to any eark¢e @in which case such representation or warrsimiyl be correct as of such earlier da



(b) At the time of and immediately after givingetdt to such Borrowing or the issuance, amendmenéwal or extension of such Letter of
Credit, as applicable, no Default or Finance Ew#ridefault shall have occurred and be continuing.

(c) In the case of each Revolving Borrowing or Sylime Borrowing after the Amendment Effectivenesttd) (i) the Borrowing is requested
to be made on a date on or after the earlier ofuAti§0, 2003, and the first anniversary of the Admeent Effectiveness Date and (ii) as of
requested date of such Borrowing, the Pro Formad=&harge Ratio is not less than 0.75.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by Level 3 and the Borrowers on the dag¢egof as to the matters specified in paragraphs

(a) and (b) (and in the case of each Revolving @eirmg or Swingline Borrowing after the Amendmentedetiveness Date, (c)) of this
Section.

ARTICLEV
Affirmative Covenants

Until the Commitments have expired or been ternaid@nd the principal of and interest on each Loahadl fees payable hereunder shall
have been paid in full and all Letters of Credilshave expired or terminated and all LC Disbursata shall have been reimbursed, each of
Level 3 and the Borrowers covenants and agreesthathenders that:

SECTION 5.01. Financial Statements and Other In&tion. Level 3 will furnish to the Administrativegént on behalf of the Lenders:

(a) within 120 days after the end of each fiscalryef Level 3, an audited combined balance shekéwel 3 and the Subsidiaries (excluding
the Toll Road Business) and related statementp@fadions, and cash flows of Level 3 and the Sudosés (excluding the Toll Road
Business) as of the end of and for such yearnggfitirth in each case commencing December 31, 20@@mparative form the figures for t
previous fiscal year, all reported on by KPMG LLECother independent public accountants of recoghimgional standing (without a "going
concern” or like qualification or exception andhatit any qualification or exception as to the scofpguch audit) to the effect that such
combined financial statements present fairly imadlterial respects the financial condition and ltexaf operations of Level



and its Subsidiaries (excluding the Toll Road Besg) on a combined basis in accordance with GAARistently applied;

(b) within 60 days after the end of each of thstfinree fiscal quarters of each fiscal year ofdl@y a combined balance sheet of Level 3 and
the Subsidiaries (excluding the Toll Road Business) related statements of operations and casls fidwevel 3 and the Subsidiaries
(excluding the Toll Road Business) as of the endnaf for such fiscal quarter and the then elapsetibp of the fiscal year, setting forth in
each case in comparative form the figures for tireesponding period or periods of (or, in the aafsthe balance sheet, as of the end of) the
previous fiscal year, all certified by one of itmi&ncial Officers as presenting fairly in all maérespects the financial condition and results
of operations of Level 3 and its Subsidiaries (adiig the Toll Road Business) on a combined basiecordance with GAAP consistently
applied, subject to normal year-end audit adjustmand the absence of footnotes;

(c) concurrently with any delivery of financial stenents under clause (a) or (b) above, a cergfioht Financial Officer of Level 3

(i) certifying as to whether a Default has occuraed, if a Default has occurred, specifying thaiiethereof and any action taken or propt

to be taken with respect thereto, (ii) settingliagasonably detailed calculations demonstratimypdiance with Section 6.14 (including a
reasonably detailed calculation of Combined Adjd$E8ITDA, BTE Adjusted Assets and a balance sh&Bfl&) and reasonably detailed
calculations of the Pro Forma Fixed Charge Ratierahe delivery of such financial statements (idahg a reasonably detailed calculation of
Combined Fixed Charges), and (iii) stating whetmgr change in GAAP or in the application theredaf becurred since the date of Level 3's
audited financial statements referred to in Sec3i®d and, if any such change has occurred, spegifiie effect of such change on the
financial statements accompanying such certificate;

(d) concurrently with any delivery of financial senents under clause (a) above, a certificatesititounting firm that reported on such
financial statements stating whether they obtakremvledge during the course of their examinatioswth financial statements of any
Default (which certificate may be limited to thetemt required by accounting rules or guidelines);

(e) within 15 days after the end of each monthedales for each week completed during such mortimgdorth for Level 3 and each of the
Subsidiaries its weekly balances of cash and makesecurities in the form of Permitted Investragnithin 30 days after the end of each
month, statements from the financial institutionwhom deposits thereof are maintained suffictentonfirm compliance wit



Section 6.14(i) as of the end of such month; apdnuequest by the Agent for its monitoring purfgoseore frequent information as to
balances of cash and marketable securities inotime 6f Permitted Investments of Level 3 and thesRiiaries;

(f) within 10 Business Days after approval therepthe board of directors of Level 3, a budget e¥¢l 3 and the Subsidiaries (excluding the
Toll Road Business) for each fiscal year and, odktent all relevant internal approvals have b##ained, any significant revisions of such
budget;

(9) promptly after the same become publicly avddabopies of all periodic and other reports, pretgtements and other materials filed by
Level 3 or any Subsidiary with the Securities amdiange Commission, or any Governmental Authorgceeding to any or all of the
functions of said Commission, or with any natiosaturities exchange, or distributed by Level 3d¢shareholders generally, as the case may
be; and

(h) promptly following any request therefor, suthear information regarding the operations, busiresgfsrs and financial condition of Leve
or any Subsidiary, or compliance with the termam§ Loan Document, as the Administrative Agentror Bender may reasonably request.

SECTION 5.02. Notices of Material Events. Level@lahe Borrowers will furnish to the Administrati#gent and each Lender prompt
written notice of the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suwiproceeding by or before any arbitrator or Gowegntal Authority against or affecting
Level 3, the Borrowers or any Affiliate thereof thih adversely determined, could reasonably beseterl to result in a Material Adverse
Effect; and

(c) any other development, including any ERISA By#émat results in, or could reasonably be expetiedsult in, a Material Adverse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of Level 3 sett
forth the details of the event or development réggisuch notice and any action taken or proposdxkttaken with respect thereto.

SECTION 5.03. Information Regarding Collateral. l(@yel 3 and the Borrowers will furnish to the Adnsitrative Agent prompt written
notice of any change (i) |



any Loan Party's corporate name or in any tradeenasad to identify it in the conduct of its busies in the ownership of its properties, (ii)
in the location of any Loan Party's chief executifiéce, its principal place of business, any ddfia which it maintains books or records
relating to Collateral owned by it or any officefacility at which Collateral owned by it is locdtéincluding the establishment of any such
new office or facility),

(iii) in any Loan Party's identity or corporateustture or (iv) in any Loan Party's Federal Taxpdgentification Number. Each of Level 3 and
the Borrowers agrees not to effect or permit argngle referred to in the preceding sentence unlefiings have been made under the
Uniform Commercial Code or otherwise that are reggliin order for the Agent to continue at all tinfieowing such change to have a valid,
legal and perfected security interest in all thélaeral. Each of Level 3 and the Borrowers alsgeag promptly to notify the Administrative
Agent if any material portion of the Collaterakdamaged or destroyed.

(b) Each year, at the time of delivery of annuahficial statements with respect to the precedstgfiyear pursuant to clause (a) of Section
5.01, Level 3 shall deliver to the Agent a certfie of a Financial Officer and the general counsealssistant general counsel of Level 3 (i)
setting forth the information required pursuansextion 2 of the Perfection Certificate or confingnithat there has been no change in such
information since the date of the Perfection Ciedif delivered on the Amendment Effectiveness Datbe date of the most recent
certificate delivered pursuant to this Section éndertifying that all Uniform Commercial Codenfaincing statements (including fixture
filings, as applicable) or other appropriate fikngecordings or registrations, including all iiefils, rerecordings and reregistrations, contal
a description of the Collateral have been filedemford in each governmental, municipal or otherappate office in each jurisdiction
identified pursuant to clause (i) above to the eixtecessary to protect and perfect the secutiéyasts under the applicable Security
Documents for a period of not less than 18 monties the date of such certificate (except as ntthedein with respect to any continuation
statements to be filed within such period).

SECTION 5.04. Existence; Conduct of Business. Eddtevel 3 and the Borrowers will, and will causeh of the Restricted Subsidiaries to,
do or cause to be done all things necessary tepresrenew and keep in full force and effectétgal existence and the rights, licenses,
permits, privileges, franchises, patents, copysgtitademarks and trade names except where thesfadl do so could not reasonably be
expected to result in a Material Adverse Effectiyided that the foregoing shall not prohibit anyrges, consolidation, liquidation or
dissolution permitted under Section 6.03.

SECTION 5.05. Payment of Taxes. Level 3 will, antl gause each of the Restricted Subsidiaries 4g,ifs material Tax obligations, before
the same shall become delinquent or in defauliggixehere (a) the validity or amount thereof islgetontested il



good faith by appropriate proceedings, (b) Levet 3uch Subsidiary has set aside on its books adegeserves with respect thereto in
accordance with GAAP, (c) such contest effectislgpends collection of the contested obligationthadnforcement of any Lien securing
such obligation and (d) the failure to make paynpamding such contest could not reasonably be ¢xghéc result in a Material Adverse
Effect.

SECTION 5.06. Maintenance of Properties. Level B &nd will cause each of the Restricted Subsid#to, keep and maintain all property
material to the conduct of its business in goodkingy order and condition, ordinary wear and tearegted.

SECTION 5.07. Insurance. Level 3 will, and will seueach of the Restricted Subsidiaries to, maintéth financially sound and reputable
insurance companies (a) insurance in such amoundtagainst such risks as are customarily maintdayszcbmpanies engaged in the same or
similar businesses and (b) all insurance requisdzetmaintained pursuant to the Security Documéetgel 3 will furnish to the Lenders,

upon request of the Administrative Agent, inforroatin reasonable detail as to the insurance sotaiaéd.

SECTION 5.08. Casualty and Condemnation. Level)) 3v{tifurnish to the Administrative Agent and thenders prompt written notice of
any casualty or other insured damage to any podi@my Collateral or the commencement of any aabioproceeding for the taking of any
Collateral or any part thereof or interest thergider power of eminent domain or by condemnatiosirailar proceeding and (b) will ensure
that the Net Proceeds of any such event (whethieifiorm of insurance proceeds, condemnation avardtherwise) are collected and
applied in accordance with the applicable provisiohthis Agreement and the Security Documents.

SECTION 5.09. Books and Records; Inspection andtRidhts. Each of Level 3 and the Borrowers valhd will cause each of the
Restricted Subsidiaries to, keep proper booksaidrceand account in which full, true and corredties are made of all dealings and
transactions in relation to its business and a@#&i Each of Level 3 and the Borrowers will, anl gause each of the Restricted Subsidiaries
to, permit any representatives designated by thmiAidtrative Agent or any Lender, upon reasonabhile motice, to visit and inspect its
properties, to examine and make extracts fromdtkb and records, and to discuss its affairs, iearand condition with its officers and
independent accountants, all at such reasonabéss @md as often as reasonably requested.

SECTION 5.10. Compliance with Laws. Each of Levalrgl the Borrowers will, and will cause each of Restricted Subsidiaries to, comply
with all laws (including the Communication Act)les, regulations and orders of any Governmentahéiity applicable tc



it or its property (including obligations under kitses), except where the failure to do so, indallgiwor in the aggregate, could not reason
be expected to result in a Material Adverse Effect.

SECTION 5.11. Use of Proceeds and Letters of Cr&ti¢ proceeds of the Term Loans, together wittptioeeeds of the Incremental Loans
(if borrowed by BTE), will be used by BTE solelyfioance the purchase by BTE of Telecommunicatissets (including
Telecommunications Assets owned on the date othieement) which will be held and owned by BTEedged to the Collateral Agent for
the benefit of the Shared Collateral Secured Paptigsuant to the Shared Collateral Security Ageserar appropriate Mortgages and made
available for use by operating Subsidiaries purst@mthe Master Lease Agreement. The proceedseditremental Loans, if borrowed by a
Subsidiary of Level 3 other than BTE, shall be usgduch Subsidiary solely to finance the purctidseelecommunications Assets which
will be held and owned by such Subsidiary, pledigetthe Collateral Agent for the benefit of the Lereimaking Incremental Loans, and m
available for use by operating Subsidiaries purstma lease agreement substantially similar talaster Lease Agreement. Term Loans and
Incremental Loans may not exceed 100% of the pgechace of the assets being financed with thegeds thereof. The proceeds of the
Revolving Loans and Swingline Loans and the isseafdetters of Credit will be used by the RC Bovess only for working capital and
general corporate purposes, including the constryogxpansion, development or acquisition of Tetemunications Assets and
Telecommunications Related Businesses. No palteoptoceeds of any Loan will be used, whether tjrec indirectly, for any purpose that
entails a violation of any of the Regulations af 8oard, including Regulations U and X.

SECTION 5.12. Additional Subsidiaries; Certain Intereal Subsidiaries. (a) If any additional Dome@igbsidiary (other than an Immaterial
Subsidiary) is formed or acquired after the EffeztDate, Level 3 will, within five Business Dayseafsuch Subsidiary is formed or acquired,
notify the Administrative Agent thereof and willjthin such five Business Days (or such longer pkrimt to exceed 30 days, as the
Administrative Agent may agree to), cause the @aléd and Guarantee Requirement to be satisfidu neiipect to such Subsidiary (if it is a
Subsidiary Loan Party) and with respect to any Bguiterest in or Indebtedness of such Subsidiargex by or on behalf of any Loan Party.

(b) If any additional Foreign Subsidiary (otherriten Immaterial Subsidiary) is formed or acquiréidrahe Effective Date, Level 3 will,

within five Business Days after such Subsidiarfoisned or acquired, notify the Administrative Agehéreof and will, within 15 days (or,

with the consent of the Administrative Agent (secimsent not to be unreasonably withheld), suchdopgriod, not to exceed 60 days), cause
the Collateral and Guarant



Requirement to be satisfied with respect to anyitiydaterest in or Indebtedness of such Subsidiamed by or on behalf of any Loan Party.

(c) If any Person listed on Schedule 4.02 shalehmnsolidated annual revenues for any four-fiscarter period in excess of $1,000,000 or
shall at any time have a book value of total asse¢scess of $500,000, Level 3 will, within protyptotify the Administrative Agent thereof
and will, within fifteen days (or, with the conseaftthe Administrative Agent (such consent not éoumreasonably withheld), such longer
period, not to exceed 60 days), cause 65% of tketanding voting Equity Interests and all the ariging non-voting Equity Interests in such
Subsidiary owned by or on behalf of Level 3 or &upsidiary Loan Party to be pledged pursuant t&tiered Collateral Pledge Agreement
and, if such Equity Interests are in certificatedhf, the Agent shall have received certificatestber instruments representing all such Equity
Interests, together with stock powers or otherimsents of transfer with respect thereto endorsddank.

SECTION 5.13. Further Assurances. (a) Level 3 wifigd will cause each Subsidiary Loan Party to, eteeany and all further documents,
financing statements, agreements and instrumeamdstake all such further actions (including thenfiland recording of financing statements,
fixture filings, mortgages, deeds of trust and otfecuments), which may be required under any egbplé law, or which the Administrative
Agent or the Required Lenders may reasonably regioesffectuate the transactions contemplatechbyLban Documents or to grant,
preserve, protect or perfect the Liens createdtended to be created by the Loan Documents oraligity or priority of any such Lien, all
the expense of the Loan Parties. Level 3 and theoBers also agree to provide to the Administrathgent, from time to time upon request,
evidence reasonably satisfactory to the Administeadgent as to the perfection and priority of ttiens created or intended to be created by
the Loan Documents.

(b) If any material assets (including any real gy or improvements thereto or any interest tigrafe acquired by Level 3 or any
Subsidiary Loan Party after the Effective Date éotthan (i) assets constituting Collateral underSkecurity Agreements that become subject
to the Lien of the applicable Security Agreememtsruacquisition thereof, (ii) Specified Real Estateny parcel of real estate which,
together with any structures thereon and existimgrovements thereto, has a fair market value dirtiee of acquisition thereof not in excess
of $7,000,000 or (iii) assets subject to Liens sieguindebtedness permitted by Sections 6.01 ad2l) 6L evel 3 will notify the Administrativ
Agent and the Lenders thereof, and Level 3 willseasuch assets to be subjected to a Lien sectiengtared Collateral Secured Obligations
and will take, and cause the Subsidiary Loan Pattigake, such actions as shall be necessanasomably requested by the Administrative
Agent to grant and perfe



such Liens, including actions described in paragi@) of this Section, all at the expense of tharl Parties.

(c) If any Telecom Equipment Assets are acquiretiMintney or any of its subsidiaries after the Efifee Date (other than assets constituting
Collateral under the Security Agreements that becsuabject to the Lien of the applicable Securityeggnent upon acquisition thereof) Le

3 will notify the Administrative Agent and the Lezid thereof and cause such assets to be subgettién securing the Shared Collateral
Secured Obligations and will take, and cause Whitirel its subsidiaries to take, such actions al§ Isha@mecessary or reasonably requeste
the Administrative Agent to grant and perfect suns, including actions described in paragraptofdhis Section, all at the expense of
Whitney or the Loan Parties.

SECTION 5.14. Interest Rate Protection. Within 8@§s after the Effective Date, Level 3 will entetoi, and thereafter will maintain in
effect, one or more interest rate protection ageremwith Lenders (or Affiliates thereof) or sudher parties as shall be reasonably
satisfactory to the Administrative Agent, the effetwhich (when taken together with other fixeterandebtedness) shall be to fix or limit the
interest cost to Level 3 with respect to at le@863f the outstanding Combined Total Debt of Leéahd the Restricted Subsidiaries
(including fixed rate indebtedness).

SECTION 5.15. Support of Equipment Borrowers. Leglill indemnify each Equipment Borrower for, ambvide each Equipment
Borrower with the funds to pay, all costs, expenBasilities and losses incurred by such Equipni&mtrower under vendor contracts or
otherwise to the extent the amount required todie im respect thereof exceeds such Equipment Ben's then available cash.

ARTICLE VI
Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each Loan ahfkabk payable hereunder have been
paid in full and all Letters of Credit have expir@dterminated and all LC Disbursements shall Hzeen reimbursed, each of Level 3 and the
Borrowers covenants and agrees with the Lendets tha

SECTION 6.01. Indebtedness; Certain Equity Se@itfa) Level 3 and the Borrowers will not, and wilt permit any Restricted Subsidiary
to, create, incur, assume



permit to exist any Indebtedness or AttributablédDie respect of sale lease-back transactions pgxce
() Indebtedness created under the Loan Documents;

(il) Permitted Debt of Level 3, provided that aftgving effect to the incurrence thereof, Levek3ri pro forma compliance with the financial
covenants in Sections 6.14(d)-(i);

(iii) Indebtedness of Level 3 or Restricted Sulmmidis existing on the date hereof and set for®cinedule 6.01;

(iv) Indebtedness of Level 3 to any Restricted 8libgy and of any Restricted Subsidiary (other tharEquipment Borrower) to Level 3 or
any other Restricted Subsidiary; provided that btdéness of any Restricted Subsidiary that is nataa Party to Level 3 or any Subsidiary
Loan Party shall be subject to Section 6.05;

(v) Guarantees by Level 3 or any Restricted Suasidjother than any Equipment Borrower) of Indebtexs of any Restricted Subsidiary;
provided that Guarantees by Level 3 or any Subsidiaan Party of Indebtedness of any RestrictedsRiidry that is not a Loan Party shall
be subject to Section 6.05;

(vi) Indebtedness of Level 3 or any Restricted Riiasy (other than a Foreign Subsidiary) incurredinance the acquisition, construction,
installation, development or improvement of anyeébor capital assets, including Capital Lease @hbgs and any Indebtedness assumed in
connection with the acquisition of any such assetecured by a Lien on any such assets priortacthuisition thereof; provided that (A)
such Indebtedness is incurred prior to or withif 8@ys after such acquisition or the completiosuwith construction, installation,
development or improvement and (B) the aggregateipal amount of Indebtedness permitted by thesisé (vi), together with the aggregate
principal amount of outstanding Incremental Loand the aggregate amount of Colocation Guarantemsifbed by Section 6.01(a)(xiv) in
excess of $250,000,000, shall not exceed $3,62800G@&t any time outstanding;

(vii) Secured Indebtedness of Level 3 or any Retgtti Subsidiary other than an Equipment Borroweslfiding Attributable Debt in respect
of sale lease-back transactions) incurred in caimrewith the financing of the Specified Real Estahd the London Properties; provided the
respective amounts thereof do not exceed the faiket value of the relevant property (exclusiveues§ Telecommunications Assets t



are fixtures thereto) at the time of incurrenceswth Indebtedness (as reasonably determined hi&kfinancial officer of Level 3);

(viii) pre-existing Indebtedness of any Person that becorResticted Subsidiary; provided that (A) such Indebess exists at the time st
Person becomes a Restricted Subsidiary and igeatiec! in contemplation of or in connection witkelsPerson becoming a Restricted
Subsidiary and (B) the Collateral and GuaranteeuRexpent is satisfied with respect to such Regtd@ubsidiary and any Equity Interests or
Indebtedness of such Restricted Subsidiary helgngyl oan Party;

(ix) other Indebtedness of Level 3 or any Restd@absidiary (other than of Equipment Borrowers Barkign Subsidiaries), including
Attributable Debt in respect of sale lease-backdaations, in an aggregate principal amount foswh Indebtedness outstanding (including
any refinancings of such Indebtedness) not to ekeeéhe time of incurrence of any such Indebtesli386 of Combined Total Assets at the
end of the fiscal quarter most recently ended;

(x) Indebtedness of Level 3 and the Restricted idsges pursuant to Hedging Agreements enteradtinfix the effective rate of interest on
the Loans or other Indebtedness, provided suckdrions are entered into to hedge actual intesiesexposures and not for the purpose of
speculation;

Section 6.01; provided that (a) such refinancirdglitedness

(i) shall not have a greater outstanding princgabunt (except to the extent necessary to pay égpgnses, underwriting discounts and
prepayment premiums in connection therewith), aliezanaturity date or a decreased weighted avelifgythan the Indebtedness refinanced
and (ii) shall be subordinated to the Indebtedeesated under the Loan Documents to at least ttemeaf, and shall otherwise be issued on
terms no less favorable in any material respettied_enders than, the Indebtedness refinancedhélproceeds of such Indebtedness shall be
used solely to repay the Indebtedness refinancaelily and fees, expenses, underwriting discoumtpegpayment premiums in connection
therewith and (c) such refinancing Indebtednesagiirred by Level 3, is not Guaranteed by any feetl Subsidiary;

(xii) surety and performance bonds incurred indhdinary course of business not securing Indebtsif@ borrowed money;

(xiii) any Unrestricted Subordinated De



(xiv) Colocation Guarantees in an aggregate amooiito exceed $250,000,000 at any time outstangirayided that neither Level 3 nor any
Restricted Subsidiary will enter into any Colocati®uarantee unless, in connection therewith, L8w a Restricted Subsidiary obtains the
right to conduct, and receive and retain the regerierived from, the business of providing colamratipace and related services to customers
at the colocation facilities financed in whole artpwith the Indebtedness of a Colocation Subsydiamwhich such Colocation Guarantee
relates; and; and

(xv) Indebtedness of Foreign Subsidiaries not icesg of $75,000,000 at any time outstanding.

For purposes of determining any particular amof@itmaebtedness under this

Section 6.01, in the event an item of Indebtedn&ssts the criteria of more than one of the typdadébtedness described in the above
clauses, Level 3, in its sole discretion, may dfgssich item of Indebtedness and only be requiceidclude the amount and type of such
Indebtedness in one of such clauses.

(b) The Borrowers will not, nor will they permit aiRestricted Subsidiary to, issue any preferredkstw be or become liable in respect of any
obligation (contingent or otherwise) to purchaseleem, retire, acquire or make any other paymemasipect of any shares of Capital Stoc
Level 3, any Borrower or any Restricted Subsidimrany option, warrant or other right to acquirg anch shares of capital stock.

(c) No Equipment Borrower will incur, assume ormérto exist any Indebtedness except Indebtednedsrithe Loan Documents.

SECTION 6.02. Liens. (a) Level 3 and the Borroweilsnot, and will not permit any Restricted Sulisiyy to, create, incur, assume or permit
to exist any Lien on any property or asset now aharehereafter acquired by it, or assign or sefliaaome or revenues (including accounts
receivable) or rights in respect of any thereotegt:

(i) Liens created under the Loan Documents;
(i) Permitted Encumbrances;

(i) any Lien on any property or asset of Levadr3any Restricted Subsidiary existing on the datedf and set forth in Schedule 6.02;
provided that (i) such Lien shall not apply to alger property or asset of Level 3 or any ResuliGabsidiary and
(i) such Lien shall secure only those obligatiersch it secures on the date her



and extensions, renewals and replacements théraipdd not increase (except as permitted undeiddegi01(a)(xi)) the outstanding princi|
amount thereof;

(iv) any Lien existing on any property or assebptd the acquisition thereof by Level 3 or any tReted Subsidiary or on any property or
asset of any Person that becomes a Restricteddiarysn connection with an acquisition permittgd®ection 6.05 hereof after the date
hereof which Lien exists prior to the time suchddarbecomes a Restricted Subsidiary; provided(#&)atuch Lien is not created in
contemplation of or in connection with such acdigsior such Person becoming a Restricted Subgidiarthe case may be, (B) such Lien
shall not apply to any other property or assetsesel 3 or any Restricted Subsidiary and (C) suignishall secure only those obligations
which it secures on the date of such acquisitiotherdate such Person becomes a Restricted Sulsaahe case may be, and extensions,
renewals and replacements thereof that do notaserthe outstanding principal amount thereof;

(v) Liens, including pursuant to any Capital Le@dgigation, on fixed or capital assets (other tBgnergy Sites) acquired, constructed,
installed developed or improved by Level 3 or amgtRcted Subsidiary; provided that (A) such sdgunterests secure Indebtedness
permitted by clause (vi) of Section 6.01(a), (B}ssecurity interests and the Indebtedness setiueeeby are incurred prior to or within 270
days after such acquisition or the completion @hsconstruction or improvement, installation or elepment, (C) the Indebtedness secured
thereby does not exceed 100% of the cost of acgulidonstructing, installing developing or imprayisuch fixed or capital assets and (D)
such security interests shall not apply to any ogineperty or assets of Level 3 or any Restricteds8&liary (it being understood that all
indebtedness to any single lender or group ofedl&nders or outstanding under any single craditify, and in any case relating to the same
group or collection of Telecommunications Assetaficed thereby, shall be considered a single psecim®oney indebtedness, whether drawn
at one time or from time to time);

(vi) Liens on the Specified Real Estate and thedammProperties securing indebtedness permittedruatagse (vii) of Section 6.01(a) and ¢
refinancings thereof permitted by clause (xi) of
Section 6.01(a); provided that such Liens do ntereckto other properties or assets (other thanc@eieBuilding Fixtures);

(vii) Liens securing Indebtedness of Level 3 to &gstricted Subsidiary and of any Restricted Sudnsidother than an Equipment Borrow
to any Subsidiary Loan Part



(viii) Liens on assets (other than Capital Stodklroreign Subsidiaries securing Indebtedness di Saceign Subsidiaries permitted under
clause (xv) of Section 6.01(a);

(ix) Liens on any portion of a domestic colocatfanility owned or operated by a Colocation Subsidend subject to a Colocation Lease by
Level 3 or any Restricted Subsidiary to securegations of Level 3 or such Restricted Subsidiamgarrsuch Colocation Lease; and

(x) other Liens, including in respect of sale ldmse transactions; provided that neither the aggeelgook value of the assets subject to such
Liens does not nor the aggregate Indebtednesseskthareby at any time exceeds 2% of Combined Patséts;

provided, that, notwithstanding the foregoing, Ue¥@and the Borrowers will not and will not perraity Restricted Subsidiary to create, in
assume or permit to exist any Lien (other than &iparmitted by clauses (ii) and (iv) above or, wéhpect to real estate and Telecom
Equipment Assets acquired after the date hereb&(dhan Synergy Sites with a fair market valuein@xcess of $7,000,000), clause (v)
above) on any real estate (other than Specified Rstate or the London Properties) or on any Tete&muipment Assets located at,
incorporated in, or attached to, such real estatdu@ing fixtures), that has an aggregate fairkatwalue in excess of $500,000; provided
the foregoing proviso shall not apply to sale-l&asés in respect of real estate having an aggrégiatmarket value for all real estate subject
to such sale-leasebacks not to exceed $50,000t@08 time any such sale-leaseback is entered into.

(b) No Equipment Borrower will create, incur, assuan permit to exist any Lien on any property aedsiow or hereafter acquired by it, or
assign or sell any income or revenues (includirapants receivable) or rights in respect thereateek Liens created under the Loan
Documents and Permitted Encumbrances.

SECTION 6.03. Fundamental Changes. (a) NeitherIL2wer any Borrower will, nor will they permit ariyestricted Subsidiary to, merge
into or consolidate with any other Person, or peany other Person to merge into or consolidath witor liquidate or dissolve, except tha
at the time thereof and immediately after givinfpeff thereto no Default shall have occurred anddsginuing (i) any Person (other than a
Borrower or Finance) may merge into Level 3 inam$action in which Level 3 is the surviving corgima, (i) any Person (other than Level
3, a Borrower or Finance) may merge into any Reetli Subsidiary (other than an Equipment Borroweg) transaction in which the
surviving entity is a Wholly Owned Restricted Swlisiy and, in the case of any such transactionlmwvg a Loan



Party, a Loan Party and (iii) any Restricted Subsyd(other than an Equipment Borrower) may liquédar dissolve if Level 3 determines in
good faith that such liquidation or dissolutioriighe best interests of Level 3 and is not mallgriisadvantageous to the Lenders; provided
that any such merger involving a Person that isaiiwholly Owned Restricted Subsidiary immediataippto such merger shall not be
permitted unless also permitted by

Section 6.05. Under no circumstances whatsoevéLewel 3 or any Borrower permit any liquidationdissolution of Finance, any merger
involving Finance or any other transaction in whithance shall cease to exist or as a result oflwanother Person shall own assets that
prior thereto constituted all or substantiallytal assets of Finance.

(b) Level 3 will not, and will not permit any of@lRestricted Subsidiaries to, engage to any magxiant in any business other than a
Telecommunications Business or any businesse®df/tie conducted by Level 3 and the Restricted iBianges on the date of execution of
this Agreement and businesses reasonably relateeltth

(c) Except as expressly set forth in Section 6.)0&(cl (d), Level 3 will not permit any RestrictedbSidiary to merge or consolidate with any
other Person, issue or sell shares of its Capiitalk3or take any other action if as a result thesech Restricted Subsidiary would cease to be
a Wholly Owned Restricted Subsidiary of Level 3.

SECTION 6.04. Sale and LeaBack Transactions. Level 3 and the Borrowers vatl, mor will they permit any Restricted Subsiditmy ente
into any arrangement, directly or indirectly, withy Person whereby it shall sell or transfer amperty, real or personal, used or useful in its
business, whether now owned or hereafter acquaredithereafter rent or lease such property or gifagerty which it intends to use for
substantially the same purpose as the propertygtsaild or transferred, except to the extent allitahpease Obligations, Attributable Debt
and Liens associated with such sale and leasettmtsaction are permitted by Sections 6.01 and @6ating the property subject thereto as
being subject to a Lien securing the related Attidble Debt, in the case of a sale and lease-t@ckacounted for as a Capital Lease
Obligation).

SECTION 6.05. Investments, Loans, Advances, Guaesrsind Acquisitions. Level 3 and the Borrowersmat, and will not permit any of
the Restricted Subsidiaries to make or permit tete@ny Investment in any other Person, or purcbasgherwise acquire (in one transaction
or a series of transactions) any assets of any B#eson constituting a business unit, except:

(a) Permitted Investments;

(b) Investments existing on the date hereof anfbstt on Schedule 6.0!



(c) Investments by Level 3 and the Restricted Slidses in the Capital Stock or capital of ResgitSubsidiaries that are Loan Parties (other
than the Equipment Borrowers); provided that sudres of Capital Stock shall be pledged pursuatité&hared Collateral Pledge
Agreement;

(d) loans or advances made by Level 3 to any RéstriSubsidiary (other than any Equipment Borrosveany Foreign Subsidiary) and made
by any Restricted Subsidiary to Level 3 or any piRestricted Subsidiary (other than any Equipmemt@&ver or any Foreign Subsidiary);
provided that such loans and advances shall bewrwédl by a promissory note pledged pursuant t&tiaeed Collateral Pledge Agreement;

(e) Permitted Business Acquisitions;

(f) Investments by Level 3 or any Restricted Sulasydin joint ventures, Foreign Subsidiaries, Utnieted Subsidiaries and other Persons
are not Loan Parties which are acquired for comaté® consisting of (i) common stock of Level 3Nwn-Cash Pay Preferred Stock of Level
3, (ii) Equity Proceeds or Conversion Proceedsivedeafter the date hereof not applied to any obesignated Equity Proceeds Use, (iii)
telecommunications or broadband services (includigcation services) and (iv) in the case of atjgenture, Foreign Subsidiary,
Unrestricted Subsidiary or other Person createxioply with foreign ownership requirements of agdiction located outside the United
States, telecommunication assets located in suefgfojurisdiction; provided, however, that anyrear advances by Level 3 or any
Restricted Subsidiary to Foreign Subsidiariesrariice the acquisition of any such telecommunicatassets shall be evidenced by demand
notes pledged to the Agent in accordance with papdg(j) of this Section 6.05;

(9) Investments by Level 3 or any Restricted Subsydn Unrestricted Subsidiaries, including Whigrtdolding Corp. ("Whitney") in an
aggregate amount not to exceed $475,000,000 lessbunt of Net Proceeds received from any mortgagale leaseback financings of the
Specified Real Estate owned by Whitney;

(h) Investments by Level 3 or any Restricted Subsydn joint ventures, Foreign Subsidiaries arfteotPersons that are not Loan Parties
(other than Unrestricted Subsidiaries), in an aggte cumulative amount not at any time in exce€9obf Combined Total Assets as of the
fiscal quarter most recently ended;

(i) [omitted];



(j) Loans by Level 3 or any Restricted Subsidiaryrbreign Subsidiaries that are Restricted Subrédiaprovided that such loans are
evidenced by demand notes pledged to the AgentruhdéShared Collateral Pledge Agreement for tmefiieof the Shared Collateral
Secured Parties;

(k) Investments by Level 3 or any Restricted Subsydin an Equipment Borrower to the extent comsistvith maintaining the capitalization
of such Equipment Borrower required under
Section 6.14(h) (taking into account anticipatediT &oan Borrowings and the Incremental Borrowingd the use of proceeds thereof);

(I) Guarantees constituting Indebtedness permiijed
Section 6.01;

(m) Investments received in connection with thekipaptcy or reorganization of, or settlement of dglient accounts and disputes with,
customers and suppliers, in each case in the aydanaurse of business;

(n) loans, advances or extensions of credit to eygas and directors made in the ordinary courdaisihess and consistent with past prac
(0) Investments in prepaid expenses;

(p) negotiable instruments held for collection ¢mke, utility and workers' compensation, perforoeaand other similar deposits in the
ordinary course of business;

(q) Investments received as a result of asset palesitted under this Agreement;

(r) Loans in an amount not to exceed $1,900,000(300evel 3 International, Inc. ("Internationaly) & wholly owned Foreign Subsidiary of
International organized under the laws of the Nedinels that is a Restricted Subsidiary ("Dutch BY, & portion of the proceeds of which
may be loaned by Dutch BV 1 to a wholly owned FameSubsidiary of Dutch BV 1 organized under thedafithe Netherlands that is a
Restricted Subsidiary ("Dutch BV 2"), and the rendgir of the proceeds of which shall, together withproceeds loaned to Dutch BV 2, be
contributed by Dutch BV 1 and Dutch BV 2 to the iggjof a Foreign Subsidiary that is a RestrictedSdiary ("Dutch CV") wholly owned
by Dutch BV 1 and Dutch BV 2, which shall loan #tire proceeds of such contributions to a wholtyned Foreign Subsidiary of Dutch C
organized under the laws of the Netherlands thatRestricted Subsidiary ("Dutch BV 3"), which tinn, shall loan such proceeds to one or
more Foreign Subsidiari



that are operating companies and Restricted Suaibigdi(the "Foreign Opcos"); provided that (i) thdebtedness of the Foreign Opcos to
Dutch BV 3 shall be evidenced by demand notes &ubpd by Dutch BV 3 to Dutch CV to secure the bitddness of Dutch BV 3 to Dutch
CV;

(i) Dutch CV shall be prohibited by its organizatal documents from incurring any Indebtednessfaord entering into any business other
than, in addition to Investments otherwise perrditiader this

Section 6.05, lending not more than $1,900,000t6Dutch BV 3 as contemplated by this Section 6)0&iid lending not more than
$1,000,000,000 to Holdings BV as contemplated bstiSe 6.05(s);

(i) 65% of the voting Capital Stock and 100% bétnhonvoting Capital Stock of Dutch CV shall bedgled by Dutch BV 1 and Dutch BV 2
to the Collateral Agent for the benefit of the SecuParties under the Shared Collateral Pledgeéehgeat; (iv) each of Dutch BV 1 and Du
BV 2 shall become a Loan Party under the Credie&grent and satisfy the Collateral and GuaranteeiReent; (v) the Indebtedness, if
any, of Dutch BV 2 to Dutch BV 1 shall be evidendwddemand notes and pledged by Dutch BV 1 to thiateral Agent for the benefit of
the Secured Parties under the Shared CollaterdfjPlagreement; and (vi) the Indebtedness of Dut¢HL Bo International shall be evidenced
by demand notes and pledged by International t&€tikateral Agent for the benefit of the SecurediBa under the Shared Collateral Pledge
Agreement;

(s) Loans in an amount not to exceed $1,000,00(h90aternational to Dutch BV 1, a portion of thepeeds of which may be loaned by
Dutch BV 1 to Dutch BV 2, and the remainder of flieceeds of which shall, together with the procdedsed to Dutch BV 2, be contributed
by Dutch BV 1 and Dutch BV 2 to the equity of DUk, which shall loan the entire proceeds of sumfitidbutions to its wholly owned
subsidiary Level 3 Holdings, B.V. (Netherlands) ¢ldings BV"), which, in turn, shall contribute suploceeds to the equity of the Foreign
Opcos; provided that (i) Holdings BV shall pleddiesach Investments in the Foreign Opcos to Duttht@€secure the Indebtedness of
Holdings BV to Dutch CV; (ii) Dutch CV shall be gribited by its organizational documents from inaugrany Indebtedness and from
entering into any business other than, in addiiioimvestments otherwise permitted under this $adi05, lending not more than
$1,000,000,000 to Holdings BV as contemplated s/ $ection 6.05(s) and lending not more than $1,@M{000 to Dutch BV 3 as
contemplated by Section 6.05(r); (iii) 65% of thaimg Capital Stock and 100% of the nonvoting Ca#ttock of Dutch CV shall be pledged
by Dutch BV 1 and Dutch BV 2 to the Collateral Agéor the benefit of the Secured Parties undeiSthared Collateral Pledge Agreement;
(iv) each of Dutch BV 1 and Dutch BV 2 shall becoaneoan Party under the Credit Agreement and yatief Collateral and Guarantee
Requirement; (v) the Indebtedness, if any, of DlB¥h2 to Dutch BV 1 shall be evidenced by demantts@nd pledged by Dutch BV 1 to
the



Collateral Agent for the benefit of the Securedtiearunder the Shared Collateral Pledge Agreenaeit;vi) the Indebtedness of Dutch BV 1
to International shall be evidenced by demand natelspledged by International to the Collateral Atder the benefit of the Secured Parties
under the Shared Collateral Pledge Agreement; and

(t) the direct or indirect contribution by Interitatal of the equity of Holdings BV to the capitdlDutch CV.
Notwithstanding the foregoini

(i) no Equipment Borrower will make any investmettier than investments in (A) Telecommunicationseis not consisting of Capital St
and (B) Permitted Investments;

(i) no Investment in any other Person or purchasaether acquisition (in one transaction or a seoietransactions) of any assets of any other
Person constituting a business unit under clause

(e), (f), (g) or (h) shall be made unless Levehd the Subsidiaries are in compliance, on a pnm#obasis after giving effect to such
acquisition or investment (without giving effectdperating expense reductions), with the finanmialenants contained in Section 6.14, to the
extent then applicable, as if such acquisition declirred on the first day of the relevant periodtésting compliance; and

(iii) the aggregate amount of acquisitions of ardstments by Level 3 or any Restricted Subsidiatyrirestricted Subsidiaries made after
July 18, 2002, shall not when taken together wWithdggregate amount of Investments made or deemteirhade by Level 3 or any
Restricted Subsidiary in connection with Designadiof Subsidiaries as Unrestricted Subsidiariege(dened as if each such Designation
were an Investment) after July 18, 2002, excee® $20,000 outstanding at any time.

SECTION 6.06. Asset Sales. Level 3 and the Borrewslt not, and will not permit any of the RestadtSubsidiaries to, sell, transfer, lease
or otherwise dispose of any asset, including anyit@laStock, nor will Level 3 permit any of the Résted Subsidiaries to issue any additic
shares of its Capital Stock or other ownershipregein such Restricted Subsidiary, except:

(a) sales of inventory (including dark fiber andhdaits), used or surplus equipment and Permitteddsitments in the ordinary course of
business



(b) sales, transfers, leases and dispositionsyell3or a Restricted Subsidiary; provided that smgh sales, transfers or dispositions
involving a Restricted Subsidiary that is not a hétarty shall be made in compliance with Secti@®6.

(c) issuances of directors' qualifying shares asdances of a de minimus number of shares of C&tdek of Foreign Restricted
Subsidiaries, in each case as required by appédabl; and

(d) sales, transfers, leases and dispositionsseftasincluding Capital Stock of Unrestricted Sdlzsies and 100% of the Capital Stock of
Restricted Subsidiaries, but excluding Capital stfcFinance and, until such time as the Term Laesrepaid or prepaid in full, BTE) that
are not permitted by any other clause of this $actirovided that the Net Proceeds therefrom aliead by Level 3 or a Restricted
Subsidiary in accordance with the provisions ofti®es 2.11 and 6.05 to acquire Telecommunicatiossets, effect Permitted Business
Acquisitions or repay Term Loans;

provided that all sales, transfers, leases and dibpositions permitted hereby (other than issaarf Capital Stock of Foreign Restricted
Subsidiaries solely permitted by clause (c) of 8agtion) shall be made for fair market value asidlg for consideration at least 75% of
which consists of cash or Telecommunications Assets Capital Stock of Persons engaged in thecbahemunications Business; provided
the aggregate amount of all such Capital Stockeo$éhs engaged in the Telecommunications Busio#ssr(than Persons that become
Restricted Subsidiaries as a result of the readiptich Capital Stock) received as part of such €b#sideration for all such sales, transfers,
leases and other dispositions during the termisfAlgreement does not exceed $50,000,000.

SECTION 6.07. Hedging Agreements. Level 3 and the®vers will not, and will not permit any of the&ricted Subsidiaries to, enter into
any Hedging Agreement, other than (a) Hedging Amierds required by Section 5.14 and (b) Hedging d&muents entered into in the

ordinary course of business to hedge or mitigatesrio which Level 3 or any Restricted SubsidiargXposed in the conduct of its business or
the management of its liabilities.

SECTION 6.08. Restricted Payments; Certain Paynaritsdebtedness. (a) Neither Level 3 nor the Boas will, nor will they permit any
Restricted Subsidiary to, declare or make, or atirgy or make, directly or indirectly, any Rested Payment, except (i) Level 3 may
declare and pay dividends with respect to its @afitock payable solely in additional shares of@simon stock or its Non-Cash Pay
Preferred Stock and Level 3 may issue shares ofrmmrstock or No-Cash Pay Preferred Stock upon conversic



repurchase of any convertible Indebtedness (inctuthie 6.0% Convertible Subordinated Notes Due P6DRBevel 3, (ii) Restricted
Subsidiaries may declare and pay dividends ratabflders of their Capital Stock (other than Le3kgl(iii)) Level 3 may make Restricted
Payments, pursuant to and in accordance with giptitkn plans or other benefit plans for managemeeimployees of Level 3 and the
Restricted Subsidiaries from Equity Proceeds anmavExsion Proceeds received after the date herebfanapplied to any other Designated
Equity Proceeds Use and, to the extent not madeswuith Equity Proceeds and Conversion Proceeds, aygregate amount not in excess of
$3,000,000 during any 12-month period, (iv) RegtdcSubsidiaries may pay dividends to Level 3 ahdimes and in such amounts as shall
be necessary to permit Level 3 to pay administeagixpenses attributable to the operations of tlstriReed Subsidiaries, (v) Restricted
Subsidiaries may pay dividends to Level 3 at suoles and in such amounts as are sufficient for L8\{#&) to make the timely payment of
interest, premium (if any) and principal (whethest@ted maturity, by way of a sinking fund appiieathereto, by way of any mandatory
redemption, defeasance, retirement or repurcha&sedf including upon the occurrence of designatazhts or circumstances or by virtue of
acceleration upon an event of default, or by wagedemption or retirement at the option of the kolof the Indebtedness under the Level 3
Indentures or senior, unsubordinated Permitted Petrhitted by Section 6.01(a)(ii), as applicalbheluding pursuant to offers to purchase)
according to the terms of the Level 3 Indenturesumh senior unsubordinated Permitted Debt pertniiye

Section 6.01(a)(ii), as applicable, and (B) so lasgho Default exists or would result therefromyiake timely payment of interest on
subordinated Permitted Debt permitted by Sectiod @)(ii), provided that the payment of such in$¢ie not, at the time such dividend is
paid, prohibited by the subordination provisionplagable to such Permitted Debt, (vi) Level 3 may gash dividends on its preferred stock
in a cumulative amount not in excess of the EgRityceeds and Conversion Proceeds received aftdathéhereof which have not been
applied to any other Designated Equity Proceeds (¥8gso long as (A) no Default exists and (BMeé3's Leverage Ratio did not exceed
to 1.0 as of the most recent date for which finangfatements have been delivered pursuant tooBesid1(a) or (b), Level 3 may make
Restricted Payments in any year in an aggregateiainmot to exceed 50% of Combined Net Income ferghor fiscal year, (vii)) Restricted
Subsidiaries may pay dividends to Level 3 at siroles and in such amounts as shall be necessagratp_evel 3 to make Restricted
Payments then being made in compliance with cla(igggvi), and (vii) of this Section 6.08(a) artd make the cash payments referred to in
clause (iv) of the exceptions to Section 6.08(lg) an

(ix) Level 3 may make cash payments in an aggregyateunt not to exceed $20,000,000 for fractionate$iin connection with a reverse
stock split of the common stock of Level 3 or fadtional shares in connection with the conversibpreferred stock of Level 3 into comnr
stock of Level 3.

(b) Neither Level 3 nor the Borrowers will, nor ithey permit any Subsidiary to (i) ake or agrepay or make, directly or indirectly, any
voluntary payment or othe



distribution (whether in cash, securities or otheaperty) of or in respect of principal of or indet on any unsecured Indebtedness or any
subordinated Indebtedness, or any payment or dikgibution (whether in cash, securities or og@perty), including any sinking fund or
similar deposit, on account of the purchase, rediempretirement, acquisition, cancelation or teration of any such Indebtedness or (ii) any
payment to any Derivatives Counterparty as a r@gwhy change in the market value of any suchbtetiness that is publicly traded
(provided, that (A) no payment shall be deemedateetbeen made to any Derivatives Counterpartye@xtent Derivatives Counterparties
have made cumulative payments to Level 3 or anyriResd Subsidiary as a result of changes in theketavalue of such publicly traded
Indebtedness in a cumulative amount in excessegpdlyments made to Derivatives Counterparties mgll®and the Restricted Subsidiaries
as a result of such changes and (B) it is undedsfoat the intent of the above language relatingatgments to and from Derivatives
Counterparties is to prohibit payments and distiiims pursuant to transactions entered into withidves Counterparties only if Level 3
intends such transactions to have substantiallgdinge economic effect as the payments and distitsuteferred to in clause (a) above),
except:

(1) payment of regularly scheduled interest andgpial payments as and when due in respect ofraigbtedness, other than payments in
respect of the subordinated debt prohibited bystlimrdination provisions thereof;

(2) refinancings of Indebtedness to the extent piggchby
Section 6.01(xi);

(3) payments to redeem outstanding Indebtednessiauirto the exercise of certain rights of the éiiddf such Indebtedness to require the
repurchase of such Indebtedness arising in thet @enchange in control of Level 3 specified irctan 10.09 of each of the Indentures
relating to such Indebtedness or substantiallylamprrovisions as may be contained in future indezst governing unsecured indebtedness
issued by Level 3 after the date hereof;

(4) so long as no Default or Event of Default exist would result therefrom, conversions of, exdeanfor or purchases of Indebtedness of
Level 3 or any Restricted Subsidiary made soleiwr into common stock of Level 3 or preferredcktof Level 3 and cash payments of
unpaid interest accrued to the date of any suchiersion, purchase or exchange on such Indebtedobsect to such purchase or exchange;

(5) so long as no Default or Event of Default exist would result therefrom, payments in respegrisfcipal of any unsecured Indebtedness
of Level 3 or any subordinated Indebtedness of L8yer any payment or other distribution (whethre



cash, securities or other property), including asimking fund or similar deposit, on account of fhechase, redemption, retirement,
acquisition, cancelation or termination of any stratiebtedness, in each case (x) to the extent mabdeamounts available in the Debt
Repurchases Basket prior to giving effect theretfypif made in an amount in excess of the amawaailable in the Debt Repurchases Ba:
prior to giving effect thereto, subject to the regments of Section 2.11(b)(ii); and

(6) so long as no Default or Event of Default hesusred and is continuing or would result therefrgayments within 5 days after incurrel
of Indebtedness permitted by Section 6.01(a)(\Wiiivided that all outstanding principal and acdrirgerest with respect to such
Indebtedness must be paid at such time.

(c) For the avoidance of doubt, it is understood agreed that cash payments made in respect ditedigess owned by a Person with the
cash proceeds of a substantially simultaneousrigsuaf common stock of Level 3 or preferred stockeyel 3 to such Person shall be tre:
as an exchange of such Indebtedness under cla)d® gbove and will be deemed not to result in icyease to the Debt Repurchases Be
under clause (a)(ii) of the definition thereof ayaeduction thereof or the creation of Equity Frds for any purpose hereunder.

(d) Under no circumstances whatsoever will Level any Restricted Subsidiary permit any Unrestd@ebsidiary after the Amendment
Effectiveness Date to make any payment describddryparagraph (a), (b) or (c) above in respechgfammmon stock, preferred stock or
Indebtedness (other than Indebtedness incurredihéee) of Level 3 or any Restricted Subsidiary.

SECTION 6.09. Transactions with Affiliates. NeitHarvel 3 nor the Borrowers will, nor will they peitrany Restricted Subsidiary to, sell,
lease or otherwise transfer any property or agsets purchase, lease or otherwise acquire anyepty or assets from, or otherwise engac
any other transactions with, any of its Affiliatexcept (a) transactions that are at prices artdroms and conditions not less favorable to
Level 3, such Borrower or such Restricted Subsjdiaan could be obtained on an arm's-length bagsis finrelated third parties (or, in the
event that there are no comparable transactiomdvimg Persons who are not Affiliates of Level 3toe relevant Restricted Subsidiary to
apply for comparative purposes, is otherwise omsethat, taken as a whole, are fair to Level Serrelevant Restricted Subsidiary as
determined by (i) with respect to a transactiogroup of related transactions of $5,000,000 or mitveboard of directors or executive
committee of the board of directors of Level 3 utlihg the affirmative vote of at least one indegandlirector and (ii) with respect to a
transaction or group of transactions of less tH®0®)),000, an Executive Officer of Level 3),

(b) transactions between or among Level 3 and tisi8iary



Loan Parties not involving any other Affiliate a@ any Restricted Payment permitted by Sectio8 &rtd (d) any agreement or arrangement
with respect to the compensation of a directorfficer of Level 3 or any Restricted Subsidiary appgd by a majority of the disinterested
members of the board of directors and consistetfit wdustry practice.

SECTION 6.10. Restrictive Agreements. Neither Le8/abr any of the Borrowers will, nor will they peit any Restricted Subsidiary to,
directly or indirectly, enter into, incur or perntit exist any agreement or other arrangement tiodtilgits, restricts or imposes any condition
upon (a) the ability of Level 3 or any RestrictaebSidiary to create, incur or permit to exist angriLupon any of its property or assets to
secure the Obligations, or

(b) the ability of any Restricted Subsidiary to mhyidends or other distributions with respect hy ahares of its Capital Stock or to make or
repay loans or advances to Level 3 or any othetriRiexl Subsidiary or to Guarantee Indebtednes®wél 3 or any other Restricted
Subsidiary; provided that (i) the foregoing shait apply to restrictions and conditions imposeddawy or by any Loan Document or by the
Level 3 Indentures or substantially similar prowiss as may be contained in future indentures gavgrumsecured indebtedness issued by
Level 3 after the date hereof, (ii) the foregoihglsnot apply to restrictions and conditions erigton the date hereof identified on Schedule
6.10 (but shall apply to any extension or reneviabpany amendment or modification expanding tteps of, any such restriction or
condition), (iii) the foregoing shall not apply tastomary restrictions and conditions containegigreements relating to the sale of a
Restricted Subsidiary pending such sale, provideti sestrictions and conditions apply only to thestRcted Subsidiary that is to be sold and
such sale is permitted hereunder, (iv) clause f(#)eoforegoing shall not apply to restrictionsconditions imposed by any agreement relating
to secured Indebtedness permitted by this Agreeifisath restrictions or conditions apply only ke tproperty or assets securing such
Indebtedness, (v) clause (a) of the foregoing stalhpply to customary provisions in leases, ggiftway and franchises restricting the
assignment thereof and (vi) the foregoing shallapply to the restrictions in agreements govermingbtedness permitted to be incurred by
Section 6.01(a)(viii) which is repaid in full withi5 days after the incurrence thereof.

SECTION 6.11. Amendment of Material Documents. NaitLevel 3 nor any of the Borrowers will, nor villey permit any Restricted
Subsidiary to, amend, modify or waive any of ights under (a) the Level 3 Indentures or (b) it$ifteate of incorporation, by-laws or other
organizational documents, in each case in a matharse to the Lenders.

SECTION 6.12. Liabilities of Equipment Borrowersjdness and Liabilities of Finance and Certain igor&ubsidiaries. (a) Level 3 and the
Borrowers will not permit any Equipment Borrowertf incur, assume or permit to exist any liakaktior obligations other than (x) liabilities
and obligations under (A) the Loan Documents, (®)Master Lease Agreement and (C) contracts witkdles for the purchase of
Telecommunications Assets a



(y) ordinary course non-debt liabilities incidentalbeing a corporate entity, such as taxes andraginative expenses, or (ii) to engage in any
activity other than purchasing Telecommunicatiosses financed with cash on hand or the proceedspifal contributions or of the Term
Loans and the Incremental Loans, holding and lgasirch Telecommunication Assets to operating sidrég of Level 3 pursuant to the
Master Lease Agreement and, with respect to BT&s#te of surplus or obsolete assets, subjectdiioBes.12(c).

(b) Level 3 and the Borrowers will not (i) permityaEquipment Borrower to have any subsidiariesadd lany Equity Interests in any Person
or (ii) permit any Equipment Borrower to lease aaka available for use by any other Person any ®eleaunications Assets financed in
whole or part with the proceeds of Borrowings ofrfid_oans or Incremental Loans hereunder excepupuatgo the Master Lease Agreem
in the case of BTE, or a similar master lease agee¢ of any other Equipment Borrower, in each gasdged to the Collateral Agent for the
benefit of the Lenders to such Equipment Borrowbke Master Lease Agreement may provide for payntanthe lessee thereunder, at the
option of the lessee, to accrue rather than to dgenin cash.

(c) Level 3 and the Borrowers will not permit BT&dividend, distribute, sell, transfer or otherwiigpose of any cash or other asset to any
other Person; provided, however, that (i) BTE shalpermitted to dividend, distribute, sell, traansér otherwise dispose of no more than
$30,000,000 per year in the aggregate of surplabsolete assets that do not constitute Collagerdlthat it would otherwise be permitted to
transfer pursuant to the terms of the Master Léageement, and then only in the event that theMteteeds received in connection with
such distributions, sales, transfers or disposapeomptly reinvested in other assets to be usdtbaheld at BTE, and (ii) BTE shall be
permitted to dividend, distribute, sell, transfeotherwise dispose of any surplus or obsoleteta$isat constitute Collateral, provided that the
Net Proceeds received in connection with such@atisposal are either (A) held in a deposit actofiBTE that is subject to a Financ
Collateral Control Agreement, (B) reinvested by BiiH elecommunications Assets, provided that restments made pursuant to this sub-
clause (B) shall be permitted only in the event {fiathe Net Proceeds used by BTE to reinvestiledommunications Assets shall be hel

a deposit account subject to a Finance Collaterati©l Agreement until such time as such reinvestiemade, (2) such
Telecommunications Assets are not purchased fromll3 any of its Subsidiaries or any of its otAdfiliates, (3) such Telecommunications
Assets shall constitute "Collateral" under the Téxan Security Agreement in which the CollaterakAghas a perfected first-priority
security interest and

(4) the Administrative Agent shall have receivedamion of outside counsel for Level 3 with regptecall matters requested by the
Administrative Agent or its counsel and any othgreaments, certificates or authorizations as theiAtstrative Agent or its counsel may
reasonably request or (C) used to prepay a poofitime principal amount of Term Loans required ¢orépaid pursuant to Sections 2.10(c)



and (e) (which prepayments shall be applied imthaner set forth in Section 2.10(g)), provided thatNet Proceeds used by BTE to prepay
Term Loans shall be held in a deposit account stibjea Finance Collateral Control Agreement usuith time as such prepayment is made;
and provided further, however, than any such salésmnsfers of surplus or obsolete assets madmigat to clauses (i) and (i) of this Section
6.12 shall be made for fair market value on arargyth terms; and provided further, however, thaEBMall not be permitted to engage in
transaction permitted pursuant to clauses (i) and

(i) of this Section 6.12(c) unless BTE would, aftgving effect thereto, be in compliance on a fmwna basis with the covenant set forth in
Section 6.14(h) as of the last day of the mostnefigcal quarter for which financial statementseveequired to have been delivered pursuant
to paragraph (a) or (b) of Section 5.01, determimed such transaction had occurred immediatalyr po such day.

(d) Level 3 will not permit Finance (i) to incursgume or permit to exist any liabilities or obligas other than (x) liabilities and obligations
under the Finance Documents and (y) ordinary couwsedebt liabilities incidental to being a limitéability company, such as taxes and
administrative expenses or (ii) to engage in aniyiag other than holding and investing in cash &toney Market Funds.

(e) Level 3 and the Borrowers will at all times saurinance to maintain in accounts held under Em&ollateral Control Agreements ente
into with the Collateral Agent cash and Money Markends that are pledged by Finance to secure litigadions in an aggregate amount not
less than $400,000,000.

(f) Level 3 and the Borrowers will not permit (iuizh BV 1, Dutch BV 2, Dutch CV, Holdings BV or it BV 3 to incur, assume or permit
to exist any liabilities or obligations other th@) Indebtedness under the Loan Documents, indke of Dutch BV 1 and Dutch BV 2, and
intercompany indebtedness specifically contemplate8ections 6.05(r) and (s) and (y) ordinary ceursnéebt liabilities incidental to beir
a corporate or partnership entity, such as taxdsadministrative expenses, or (ii) Dutch BV 1, DuBV 2, Dutch CV, Holdings BV or Dutc
BV 3 to engage in any activity other than borrowanrgl lending funds, and making equity investmesyscifically contemplated by (and in
the maximum amounts contemplated by) Sections §.65¢ (s).

SECTION 6.13. Designation of Unrestricted Subsidmr(a) Level 3 may not designate any RestrictdasBliary (other than a Colocation
Subsidiary that is not a Redesigna



Colocation Subsidiary) as an Unrestricted Subsydiand may hereafter designate any other Subsi@iiacuding a Colocation Subsidiary that
is not a Redesignated Colocation Subsidiary) ddraestricted Subsidiary under this Agreement (asiBeation™) only if at the time of
Designation:

(i) such Subsidiary is a Colocation Subsidiary éotthan a Redesignated Colocation Subsidiary))os(®ot engaged in any
Telecommunications Business in the United Stay@sides not own any Capital Stock of any RestriG@atisidiary or any other entity
engaged in any Telecommunications Business in tiiee States and (z) does not own or lease a rahtamount of Telecommunications
Assets used in the United States;

(if) no Event of Default shall have occurred andcbatinuing at the time of or after giving effeatduch Designation;

(iii) after giving effect to such Designation amiyaelated Investment to be made in such desigriaaedidiary by Level 3 or any Restricted
Subsidiary (which shall in any event include thestig Investment in such Subsidiary at the tims designated as an Unrestricted
Subsidiary and comply with the provisions of Sattt05), (A) Level 3 would be in compliance witlchaf the covenants set forth in
Section 6.14 calculated on a pro forma basis sisdfi Designation and investment had occurred imaelgliprior to the first day of the peri
of four consecutive fiscal quarters most recentigesl in respect of which financial statements Hmen delivered by Level 3 pursuant to
Section 5.01(a) or (b), and (B) in the case of @agignation after July 18, 2002, the amount of étweents made or deemed to be made by
Level 3 or any Restricted Subsidiary in connectigiih such Designation taken together with the aggire amount of all other Investments
made or deemed to be made by Level 3 or any RestriRubsidiary in connection with Designations ob&diaries as Unrestricted
Subsidiaries (determined as if each Designatioremarinvestment but taking into account the effeERS Designations in respect of such
Designations) after July 18, 2002, and the aggeeggatount of all acquisitions of or Investments ley&l 3 or any Restricted Subsidiary in
Unrestricted Subsidiaries made after July 18, 268all not exceed $200,000,000 outstanding atiams t

(iv) Level 3 has delivered to the Administrativeekd (x) written notice of such Designation andgyertificate, dated the effective date of
such Designation, of an Executive Officer statimgttho Event of Default has occurred and is coimipand setting forth reasonably detailed
calculations demonstrating pro forma compliancén\&iection 6.14 in accordance with paragraph (igwee; and

(v) in respect of the Designation of a Colocatia&diary, such Colocation Subsidiary has entenezian agreement with a Borrower or a
Restricted Subsidiar



providing that such Borrower or Restricted Subsidia the sole source provider of broadband sesvicesuch Colocation Subsidiary (it be
understood that such Colocation Subsidiary is btéigated to offer broadband services to its custsine

(b) Level 3 may designate any Unrestricted Subsidia a Restricted Subsidiary under this AgreertamtRS Designation™) only if:
(i) such Subsidiary is predominantly engaged in @aneore Telecommunications Businesses;

(i) no Event of Default shall have occurred anccbatinuing at the time of or after giving effeotduch RS Designation, and after giving
effect thereto, Level 3 would be in compliance vétith of the covenants set forth in Section 6.1eued on a pro forma basis as if such
RS Designation had occurred immediately prior ®fttst day of the period of four consecutive fisgaarters most recently ended in respect
of which financial statements have been deliveretddyvel 3 pursuant to

Section 5.01(a) or (b); and

(iii) all Liens on assets of such Unrestricted Sdiasy and all Indebtedness of such Unrestrictebs&liary outstanding immediately followi
the RS Designation would, if initially incurred sich time, have been permitted to be incurred pntsio Sections 6.01 and 6.02 without
reliance on Section 6.01(a)(viii) or Section 6.08(.

Upon any such RS Designation with respect to arestricted Subsidiary

(i) Level 3 and the Restricted Subsidiaries shaltlbemed to have received a return of their Investim such Unrestricted Subsidiary equal
to the lesser of (x) the amount of such Investnremediately prior to such RS Designation and () flir market value (as reasonably
determined by Level 3) of the net assets of sudisiliary at the time of such RS Designation arjd_@ével 3 and the Restricted Subsidiaries
shall be deemed to have a permanent Investment imeestricted Subsidiary equal to the excessitive, of the amount referred to in
clause (i)(x) above over the amount referred tdlanise (i)(y) above.

(c) Neither Level 3 nor any Restricted Subsididrglkat any time

(x) provide a Guarantee of any Indebtedness ofuamgstricted Subsidiary,

(y) be directly or indirectly liable for any Indeduiness of any Unrestricted Subsidiary or (z) bectly or indirectly liable for any other
Indebtedness which provides that the holder theref (upon notice, lapse of time or both) decladefault thereon (or cause such
Indebtedness or the payment thereof to be accetkrafiyable or subject to repurchase prior taried Scheduled maturity) upon the
occurrence of a default with respect to any othdebtedness that is Indebtedness of an Unresti$atbdidiary, except in the case of clause
(x) or (y) to the extent permitted unc



Section 6.01 and Section 6.05 hereof. Each Desanaf a Restricted Subsidiary shall be irrevocable Colocation Subsidiary may be
redesignated as a Restricted Subsidiary, othetveiseme a Restricted Subsidiary, be merged withtorlievel 3 or a Restricted Subsidian
liquidate into or transfer substantially all itsats to Level 3 or a Restricted Subsidiary (an RR8esignation”) unless (i) at the time of such
RS Redesignation such Subsidiary shall have ndbkedeess outstanding, (i) immediately followingluRS Redesignation the Collateral
and Guarantee Requirement shall have been sat(gfittbut reliance on the last paragraph theredif) wespect to such Subsidiary and (iii)
all Liens on assets of such Subsidiary immedidtdlpwing the RS Redesignation would, if initialigcurred at such time, have been
permitted to be incurred pursuant to Section 6.0Boumt reliance on

Section 6.02(a)(iv).

(d) Unless the Required Lenders shall otherwisaseon neither Level 3 nor any Restricted Subsiditwall make any payment to holders of
Indebtedness of a Colocation Subsidiary in respkahy Colocation Guarantee described in clauyef(the definition thereof (other than a
payment of (x) any amount due under such Colocdtoarantee, other than in respect of principahtarest, designated by Level 3 to be an
investment in such Colocation Subsidiary permifiatsuant to Section 6.05 or (y) any principal deliest in an amount equal to less than all
the outstanding principal and interest on suchbteiness), unless such Colocation Subsidiary iseidiately thereafter redesignated a
Restricted Subsidiary in accordance with the piowts of this

Section 6.13.

(e) Finance shall at all times remain an Unregtdc@ubsidiary under this Agreement. Level 3 andBitveowers shall ensure that Finance
remains at all times an "Unrestricted Subsidianyier the Indentures and none of them shall, ot pkahit any Restricted Subsidiary to, te
any action that could result in Finance becomifiestricted Subsidiary” under any Indenture.

SECTION 6.14. Financial Covenants. Level 3 andBbaowers will not:

(a) Minimum Intercity Route Miles Completed. (i)rAet the aggregate number of Intercity Route Miléth Fiber Completed on and after
June 30, 2001 to be less than 12,000.

(b) Minimum Markets with Fiber Networks. Permit thember of Markets With Fiber Networks owned by &% and the Restricted
Subsidiaries to be less than 20.

(c) [omitted]



(d) Combined Total Debt to Contributed Capital.rRiéthe ratio of Combined Total Debt to Contributédpital on any date during any pet
set forth below to exceed the ratio set forth oipagich period:

Anmendnent Effectiveness Date - Decenber 31, 2002 75. 0%
January 1, 2003 - Decenber 31, 2003 75. 0%
January 1, 2004 - Decenber 31, 2004 75. 0%
January 1, 2005 - and thereafter 70. 0%

(e) [omitted]

(f) Combined Senior Secured Debt to Combined GR#S. Permit the ratio of Combined Senior Securdat ReCombined Gross Property,
Plant and Equipment on any date to exceed 50%.

(g) Total Leverage. Permit the Leverage Ratio, mndate, to exceed the ratio opposite the peridab which such date occurs:

Peri od Rati o

June 30, 2004 - Septenber 29, 2004 11.5 to 1.00
Sept enber 30, 2004 - Decenber 30, 2004 11.0 to 1.00
Decenber 31, 2004 - March 30, 2005 10.0 to 1.00
March 31, 2005 - June 29, 2005 9.0 to 1.00
June 30, 2005 - Septenber 29, 2005 7.5 to 1.00
Sept enber 30, 2005 - Decenber 30, 2005 7.0 to 1.00
Decenber 31, 2005 - March 30, 2006 6.0 to 1.00
March 31, 2006 - June 29, 2006 5.5 to 1.00
June 30, 2006 - Septenber 29, 2006 5.0 to 1.00
Sept enber 30, 2006 - Decenber 30, 2006 5.0 to 1.00



Decenber 31, 2006 and thereafter 4.5 to 1.00

(h) BTE's Debt to BTE Adjusted Assets. Permit thgorof (i) the difference between (A) the aggregattstanding principal amount of Term
Loans and (B) the aggregate amount of cash andatadnlle securities in the form of Permitted Investta¢hat are pledged by Finance to
secure the Obligations and held under Finance @odlbControl Agreements entered into with the &teltal Agent to (ii) BTE Adjusted
Assets to exceed 1.00 to 1.00 as of the last daypyfiscal quarter; provided that no breach of garagraph (h) shall be deemed to have
occurred unless the failure to meet the requiréd shall not have been remedied by the prepaywiehitrm Loans or the contribution of
additional assets to BTE on or prior to the 30th affter the last day of the applicable fiscal geart

(i) Minimum Cash Balance. (x) Permit the CombineakiC Balances as of any weekly testing date todsetfen $450,000,000.

(y) Permit the Combined Cash Balances as of ankhywéesting date to be less than the difference {(djusted Minimum") at such time
between (A) $525,000,000 and (B) the excess, if ahgx) the aggregate principal amount of Termh®arepaid under Section 2.11(b) and
(c) on or after the Amendment Effectiveness Dater ¢y) $200,000,000; provided that no breach of garagraph (i)(b) shall be deemed to
have occurred with respect to (1) the first ocaasio which the Combined Cash Balances are lessigafdjusted Minimum, if the
Combined Cash Balances exceed the Adjusted Minimior prior to the date that is six months afterfirst weekly testing date on which
the Combined Cash Balances are less than the Adjldinimum, or (2) any occasion following the cofeghe shortfall referred to in clause
(1) on which the Combined Cash Balances are lessttie Adjusted Minimum, if (1) the Combined Caslldces exceeded the Adjusted
Minimum on each of the 365 days prior to the fivstekly testing date on such subsequent occasievhah the Combined Cash Balances
less than the Adjusted Minimum and (1) the ComUdi@ash Balances exceed the Adjusted Minimum omior f the date that is six months
after the first weekly testing date on such subsatjaccasion on which the Combined Cash Balaneekess than the Adjusted Minimu



ARTICLE VII
Events of Default
If any of the following events ("Events of Defayglshall occur:

(a) any Borrower shall fail to pay any principalafy Loan or any reimbursement obligation in respéany LC Disbursement when and as
the same shall become due and payable, whethee due date thereof or at a date fixed for prepaythereof or otherwise;

(b) any Borrower shall fail to pay any interestaoty Loan or any fee or any other amount (other #traamount referred to in clause (a) of
Article) payable by it under this Agreement or artlger Loan Document, when and as the same shalhidue and payable, and such fa
shall continue unremedied for a period of five days

(c) any representation or warranty made or deemneterby or on behalf of Level 3, any Borrower or &gstricted Subsidiary in or in
connection with any Loan Document or any amendraentodification thereof or waiver thereunder, oainy report, certificate, financial
statement or other document furnished pursuant ito @onnection with any Loan Document or any anmeedt or modification thereof or
waiver thereunder, shall prove to have been incbineany material respect when made or deemed made

(d) Level 3 or any Borrower shall fail to obserweperform any covenant, condition or agreementaiort in Section 5.02, 5.04 (with resp
to the existence of Level 3 or any Borrower) orlsot in Article VI,

(e) any Loan Party or other pledgor or grantor eéeurity interest shall fail to observe or perf@ny covenant, condition or agreement
contained in any Loan Document (other than thoseifpd in clause (a),

(b) or (d) of this Article), and such failure shetintinue unremedied for a period of 30 days aftgice thereof from the Administrative Agent
to Level 3 (which notice will be given at the requef any Lender);

(f) Level 3 or any Restricted Subsidiary shall failmake any payment (whether of principal or ia¢¢and regardless of amount) in respect of
any Material Indebtedness, when and as the santidbsbame due and payab



(g) any event or condition occurs that resultsrip Blaterial Indebtedness becoming due prior teétseduled maturity or that enables or
permits (with or without the giving of notice, thepse of time or both) the holder or holders of Baterial Indebtedness or any trustee or
agent on its or their behalf to cause any Maténidébtedness to become due, or to require the ypmega, repurchase, redemption or
defeasance thereof, prior to its scheduled matyityvided that this clause (g) shall not applgécured Indebtedness that becomes due as a
result of the voluntary sale or transfer of thegamy or assets securing such Indebtedness;

(h) an involuntary proceeding shall be commenceginanvoluntary petition shall be filed seekingliguidation, reorganization or other relief
in respect of Level 3, any Borrower or any Sigrfit Subsidiary or its debts, or of a substantial gkits assets, under any Federal, state or
foreign bankruptcy, insolvency, receivership orimlaw now or hereafter in effect or (ii) the ajpptment of a receiver, trustee, custodian,
sequestrator, conservator or similar official favel 3 or any Restricted Subsidiary or for a sulishpart of its assets, and, in any such case,
such proceeding or petition shall continue undisedsfor 60 days or an order or decree approvirayaering any of the foregoing shall be
entered,;

(i) Level 3, any Borrower or any Significant Subaig shall

() voluntarily commence any proceeding or file gratition seeking liquidation, reorganization dnextrelief under any Federal, state or
foreign bankruptcy, insolvency, receivership orimliaw now or hereafter in effect, (ii) conseatthe institution of, or fail to contest in a
timely and appropriate manner, any proceeding ttige described in clause (h) of this ArticlejY@pply for or consent to the appointmen

a receiver, trustee, custodian, sequestrator, coatee or similar official for Level 3 or any Reftied Subsidiary or for a substantial part of its
assets, (iv) file an answer admitting the mategiigigations of a petition filed against it in anych proceeding, (v) make a general assignment
for the benefit of creditors or (vi) take any aatior the purpose of effecting any of the foregoing

() Level 3, any Borrower or any Significant Subaig shall become unable, admit in writing its i@ or fail generally to pay its debts as
they become due;

(k) one or more judgments for the payment of manegn aggregate amount in excess of $25,000,00Dksheendered against Level 3, any
Restricted Subsidiary or any combination thereaf e same shall remain undischarged for a pefi@® @onsecutive days during which
execution shall not be effectively stayed, or actyom shall be legally taken by a judgment creditoattach or levy upon any assets of Level
3, or any Restricted Subsidiary to enforce any $udgment;



() an ERISA Event shall have occurred that, indpaion of the Required Lenders, when taken tagrethith all other ERISA Events that
have occurred, could reasonably be expected tdt indiability of Level 3 and the Subsidiaries&m aggregate amount exceeding
$25,000,000 for all periods;

(m) any Lien purported to be created under thise&grent or any Security Document shall cease tortshall be asserted by any Loan Party
not to be, a valid and perfected Lien on any Cetht(other than immaterial portions of Collateraljth the priority required by this
Agreement or the applicable Security Document, pi(ias a result of the sale or other dispositibthe applicable Collateral in a
transaction permitted under the Loan Documents)aaq a result of the Agent's failure to maintpossession of any stock certificates,
promissory notes or other instruments delivereitl tmnder this Agreement or the applicable Secubibgument; or

(n) a Change in Control shall occur;

then, and in every such event (other than an evghtrespect to a Borrower or Level 3 describedlause (h) or (i) of this Article), and at a
time thereafter during the continuance of such guha Administrative Agent may, and at the requéshe Required Lenders shall, by notice
to the Borrowers take either or both of the follogriactions, at the same or different times: (inieate the Commitments, and thereupon the
Commitments shall terminate immediately, and @¢ldre the Loans then outstanding to be due anabpajn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payatvd)thereupon the principal of the Lo
so declared to be due and payable, together wituad interest thereon and all fees and other afidigs of the Borrowers accrued hereun
shall become due and payable immediately, withoeggntment, demand, protest or other notice okarg; all of which are hereby waived
by the Borrowers; and in case of any event witipeesto Level 3 or a Borrower described in cladgeof (i) of this Article, the Commitmen
shall automatically terminate and the principattef Loans then outstanding, together with accrotatest thereon and all fees and other
obligations of the Borrowers accrued hereundeil] angomatically become due and payable, withoespntment, demand, protest or other
notice of any kind, all of which are hereby waiumdthe Borrowers



ARTICLE VIII
The Agent

Each of the Lenders and the Issuing Bank herebyaably appoints the Agent as its agent and autt®the Agent to take such actions on
its behalf and to exercise such powers as are aelédo the Agent by the terms of the Loan Documantl the Finance Documents, together
with such actions and powers as are reasonablgantal thereto.

The bank serving as the Agent hereunder shall theveame rights and powers in its capacity as a@éreas any other Lender and may
exercise the same as though it were not the Agentsuch bank and its Affiliates may accept depdgitm, lend money to and generally
engage in any kind of business with Level 3, ther®wer or any Subsidiary or other Affiliate therexs if it were not the Agent hereunder.

It is understood that no Syndication Agent shallehany duties or obligations under this Agreemetitdr than in its capacity as a Lender).
The Agent shall not have any duties or obligatiexsept those expressly set forth in the Loan Docusnand the Finance Documents.
Without limiting the generality of the foregoing)(the Agent shall not be subject to any fiducargther implied duties, regardless of
whether a Default has occurred and is continuing,

(b) the Agent shall not have any duty to take aiggrétionary action or exercise any discretionaywers, except discretionary rights and
powers expressly contemplated by the Loan Docunartghe Finance Documents that the Agent is requa exercise in writing by the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary underrtuntstances as provided in Section
9.02), and (c) except as expressly set forth il.tten Documents and the Finance Documents, the tAshetl not have any duty to disclose,
and shall not be liable for the failure to disclosey information relating to Level 3, the Borrower any of the Subsidiaries that is
communicated to or obtained by the bank servinggent or any of its Affiliates in any capacity. TAgent shall not be liable for any action
taken or not taken by it with the consent or atrdguest of the Required Lenders (or such otheeurmor percentage of the Lenders as shall
be necessary under the circumstances as provideekciion 9.02) or in the absence of its own gresgigence or wilful misconduct. The
Agent shall not be deemed not to have knowledgmgfDefault unless and until written notice thensajiven to the Agent by Level 3, a
Borrower or a Lender, and the Agent shall not Ispoasible for or have any duty to ascertain oriirquto (i) any statement, warranty or
representation made in or in connection with angrBocument or Finance Document, (ii) the contehtmy certificate, report or other
document delivered thereunder or in connectioretluigh, (i) the performance or observance of ahthe covenants, agreements or other
terms or conditions set forth in any Loan Documénj,the validity, enforceability



effectiveness or genuineness of any Loan DocunreRinance Document or any other agreement, instntioredocument, or (v) the
satisfaction of any condition set forth in Artidh or elsewhere in any Loan Document or FinanceuDoent, other than to confirm receipt of
items expressly required to be delivered to therAge

The Agent shall be entitled to rely upon, and shatlincur any liability for relying upon, any no#, request, certificate, consent, statement,
instrument, document or other writing believed tipibe genuine and to have been signed or setftebyroper Person. The Agent also may
rely upon any statement made to it orally or bgpgabne and believed by it to be made by the prBpeson, and shall not incur any liability
for relying thereon. The Agent may consult withdegounsel (who may be counsel for Level 3 or tber®ners), independent accountants
and other experts selected by it, and shall ndiabée for any action taken or not taken by it atardance with the advice of any such coui
accountants or experts.

The Agent may perform any and all its duties anekeise its rights and powers by or through anya@nmore sub-agents appointed by the
Agent. The Agent and any such sagent may perform any and all its duties and egerits rights and powers through their respectigkatec
Parties. The exculpatory provisions of the precggaragraphs shall apply to any such sub-agentcatit Related Parties of each Agent and
any such sub-agent, and shall apply to their reéseactivities in connection with the syndicatiohthe credit facilities provided for herein as
well as activities as Agent.

Subject to the appointment and acceptance of a&ssocthe Agent as provided in this paragraphAgent may resign at any time by
notifying the Lenders, the Issuing Bank and LevalBon any such resignation, the Required Lendwal bave the right, with, so long as no
Default or Event of Default shall have occurred aedontinuing, the consent of Level 3 (which canshall not be unreasonably withhelc
delayed) to appoint a successor. If no successdirlsdive been so appointed by the Required Leratatshall have accepted such
appointment within 30 days after the retiring Aggivies notice of its resignation, then the retirkgent may, on behalf of the Lenders and
the Issuing Bank, appoint a successor Agent whielil be a bank with an office in New York, New Yodt an Affiliate of any such bank.
Upon the acceptance of its appointment as Agemriumeler by a successor, such successor shall succaed become vested with all the
rights, powers, privileges and duties of the negjrAgent, and the retiring Agent shall be dischdriyem its duties and obligations hereunder.
The fees payable by Level 3 and the Borrowersdocaessor Agent shall be the same as those pagatdgredecessor unless otherwise
agreed with such successor. After the Agent's masign hereunder, the provisions of this Articlel @ection 9.03 shall continue in effect for
the benefit of such retiring Agent, its -agents an



their respective Related Parties in respect ofaatipns taken or omitted to be taken by any of therite it was acting as Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Agent or any othemder and based on such documents
and information as it has deemed appropriate, ntadevn credit analysis and decision to enter thte Agreement. Each Lender also
acknowledges that it will, independently and withmliance upon the Agent or any other Lender aaskt on such documents and
information as it shall from time to time deem agiate, continue to make its own decisions inrtglar not taking action under or based
upon this Agreement, any other Loan Document oade Document or related agreement or any docuimerished hereunder or
thereunder.

ARTICLE IX
Miscellaneous

SECTION 9.01. Notices. Except in the case of netied other communications expressly permittedetgiven by telephone, all notices and
other communications provided for herein shallrbeiiting and shall be delivered by hand or ovenhicpurier service, mailed by certified or
registered mail or sent by telecopy, as follows:

(a) if to Level 3 or a Borrower, to it at Level ®@munications, Inc., 1025 Eldorado Boulevard, Bréelt, Colorado 80021, Attention of
Chief Financial Officer and General Counsel;

(b) if to the Administrative Agent, to JPMorgan GhaBank, Loan and Agency Services Group, One QHasdattan, 8th Floor, New York,
New York 10081, Attention of Gloria Javier (Telegddo. (212) 55-5700), with a copy to JPMorgan Chase Bank, 27& Raenue, New
York 10017, Attention of Mary Ellen Egbert (Telegodo. (212) 270-0453), with a copy to JPMorgan @Rank, 270 Park Avenue, New
York, NY 10017, Attention of Ann Kurinskas (Telegoplo. (212) 270-0453), with a copy to JPMorgan @aank, 575 Washington Blvd.,
Jersey City, NJ 07310, Attention of Doug Ogle (Teley No. (201) 595-6777);

(c) if to the Issuing Bank, to it at JPMorgan ChBsmk, Loan and Agency Services Group, One Chasehittan, 8th Floor, New York, New
York 10081, Attention of Gloria Javier (Telecopy N212) 55:-5700), with a copy to JPMorgan Chase Bank, 270



Avenue, New York 10017, Attention of Mary Ellen Egb(Telecopy No. (212) 270-0453), with a copyBMbrgan Chase Bank, 270 Park
Avenue, New York, NY 10017, Attention of Ann Kurkes (Telecopy No. (212) 270-0453), with a copyRdMdrgan Chase Bank, 575
Washington Blvd., Jersey City, NJ 07310, AttentiddriDoug Ogle (Telecopy No. (201) 595-6777);

(d) if to the Swingline Lender, to it at JPMorgahaSe Bank, Loan and Agency Services Group, OneeOWlashattan, 8th Floor, New York,
New York 10081, Attention of Gloria Javier (Telegdgo. (212) 55-5700), with a copy to JPMorgan Chase Bank, 27& Raenue, New
York 10017, Attention of Mary Ellen Egbert (TelegoNo. (212) 270-0453), with a copy to JPMorgan @Rank, 270 Park Avenue, New
York, NY 10017, Attention of Ann Kurinskas (Telegoplo. (212) 270-0453), with a copy to JPMorgan @haank, 575 Washington Blvd.,
Jersey City, NJ 07310, Attention of Doug Ogle (teley No. (201) 595-6777);

(e) if to any other Lender, to it at its addresstébecopy number) set forth in its Administrati@eestionnaire.

Any party hereto may change its address or telecopyber for notices and other communications hateuhy notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

SECTION 9.02. Waivers; Amendments. (a) No failurelelay by the Administrative Agent, the IssuinghBar any Lender in exercising any
right or power hereunder or under any other Loanubment or Finance Document shall operate as a wiieecof, nor shall any single or
partial exercise of any such right or power, or abhgndonment or discontinuance of steps to enfarck a right or power, preclude any other
or further exercise thereof or the exercise of attner right or power. The rights and remedies efAldministrative Agent, the Issuing Bank
and the Lenders hereunder and under the other Doanments and the Finance Documents are cumulatigteare not exclusive of any rights
or remedies that they would otherwise have. No &radf any provision of any Loan Document or FinaBogument or consent to any
departure by any Loan Party or Finance therefroafl ghany event be effective unless the same $teafiermitted by paragraph (b) of this
Section, and then such waiver or consent shalffeetare only in the specific instance and for hepose for which given. Without limiting
the generality of the foregoing, the making of @har issuance of a Letter of Credit shall not dmestrued as a waiver of any Default,
regardless of whether the Administrative Agent, agider or the Issuing Bank may have had notidenowledge of such Default at the tin

(b) Neither this Agreement nor any other Loan Doentror Finance Document nor any provision heredhereof may be waived, amended
or modified except, il



the case of this Agreement, pursuant to an agreeon@greements in writing entered into by Leveth& Borrowers and the Required Len
or, in the case of any other Loan Document or Fiedbocument, pursuant to an agreement or agreement#ing entered into by the
Administrative Agent and the Loan Party or Loantiarthat are parties thereto or, in the case pfFamance Document, Finance, in each «
with the consent of the Required Lenders; providhed no such agreement shall (i) increase the Comenit of any Lender without the
written consent of such Lender, (ii) reduce tha@pal amount of any Loan or LC Disbursement ougedthe rate of interest thereon, or
reduce any fees payable hereunder, without théenr@gonsent of each Lender affected thereby,p@gtpone the scheduled date of payme
the principal amount of any Loan or LC Disbursementany interest thereon, or any fees payableuneier, or reduce the amount of, waive
or excuse any such payment, or postpone the sadtedate of expiration of any Commitment, withow tritten consent of each Lender
affected thereby, (iv) change Section 2.19(b) i@ manner that would alter the pro rata shaoihgayments required thereby, without the
written consent of each Lender, (v) change anjhefarovisions of this Section or the definition'Bequired Lenders" or any other provision
of any Loan Document specifying the number or patiange of Lenders (or Lenders of any Class) requoesdaive, amend or modify any
rights thereunder or make any determination ortggag consent thereunder, without the written coheéeach Lender (or each Lender of
such Class, as the case may be), (vi) release Bameany other Guarantor from its Guarantee uedber Guarantee Agreement (except as
expressly provided in such Guarantee Agreementindtrits liability in respect of any such Guaraet without the written consent of each
Lender, (vii) release all or any substantial péthe Collateral from the Liens of the Security Dotents or the Finance Documents other than
in connection with any sale of Collateral permittgdthis Agreement, without the written conseneath Lender, (viii) change any provisions
of any Loan Document in a manner that by its teahgersely affects the rights in respect of paymduasto Lenders holding Loans of any
Class differently than those holding Loans of atheo Class, without the written consent of Lendersling a majority in interest of the
outstanding Loans and unused Commitments of edebtadl Class or (ix) change the rights of the ThenB Lenders and the Tranche C
Lenders to decline mandatory prepayments as pravid8ection 2.11, without the written consent cdiche B Lenders holding a majority
the outstanding Tranche B Loans or the Trancher@i&es holding a majority of the outstanding Tran€hieoans, as the case may be;
provided further that (A) no such agreement shakiad, modify or otherwise affect the rights or dstof the Administrative Agent, the
Issuing Bank or the Swingline Lender without thepwritten consent of the Administrative Agentettssuing Bank or the Swingline Lenc
as the case may be, (B) any waiver, amendment dification of this Agreement that by its terms affethe rights or duties under this
Agreement of the Revolving Lenders (but not thenthee A Lenders, the Tranche B Lenders and Tranchen@ers), the Tranche A Lenders
(but not the Revolving Lenders, the Tranche B Les@d®ad Tranche C Lenders), the Tranche B Lendetsn(lt the Revolving Lenders, the
Tranche A Lenders and Tranche C Lenders) and thieche C



Lenders (but not the Revolving Lenders, the Trankhe&nders and the Tranche B Lenders) may be effeloy an agreement or agreemen
writing entered into by Level 3, the Borrowers aaduisite percentage in interest of the affecteas€bf Lenders and (C) for the avoidance of
doubt, the Loan Allocation Agreement may be waisedmended only in accordance with the terms tliereo

(c) If, in connection with any proposed change wegidischarge or termination of any of the prawisi of this Agreement as contemplated by
clauses (i) through (vii), inclusive, of the firgtoviso to Section 9.02(b), the consent of the RRedu_enders is obtained but the consent of

or more of such other Lenders whose consent istgasigiot obtained, then the Borrowers shall h&eeright, so long as all non-consenting
Lenders whose individual consent is sought aréddeas described in either clauses (A) or (B) betoveither (A) replace each such non-
consenting Lender or Lenders with one or more mepteent Lenders in accordance with the provisions of

Section 2.20(b) so long as at the time of suchaghent, each such replacement Lender consefhis pvdposed change, waiver, discharge
or termination or (B) terminate each such non-cotisg Lender's Commitments and repay the outstgndians of each such n@onsenting
Lender in accordance with Sections 2.08 and 2.ddiged that, unless the Commitments that are teatad and the Loans that are repaid
pursuant to preceding clause (B) are immediatgilared in full at such time through the additiomefv Lenders or the increase of the
Commitments and/or outstanding Loans of existingdazs (who in each case must specifically con$ereto), then in the case of any action
pursuant to preceding clause (B) each Lender (ohéned after giving effect to the proposed actidmglsspecifically consent thereto, provic
further, that in any event the Borrower shall natédthe right to replace a Lender, terminate ite@@ments or repay its Loans solely as a
result of the exercise of such Lender's rights thedwvithholding of any required consent by suchder) pursuant to clauses (viii) or (ix) of
the first proviso of

Section 9.02(b) or any clause of the second pragistection 9.02(b).

SECTION 9.03. Expenses; Indemnity; Damage WaiarLével 3 and the Borrowers shall pay, on a jaimd several basis, (i) all reasonable
out-of-pocket expenses incurred by the Administeafigent and its Affiliates, including the reasoleafees, charges and disbursements of
counsel for the Administrative Agent, in connectigith the syndication of the credit facilities prded for herein, the preparation and
administration of the Loan Documents or FinanceuDeent or any amendments, modifications or waivétheprovisions thereof (whether
or not the transactions contemplated hereby oebyeshall be consummated), (ii) all reasonableofygecket expenses incurred by the
Issuing Bank in connection with the issuance, amesd, renewal or extension of any Letter of Crediany demand for payment thereunder
and

(iii) all out-of-pocket expenses incurred by thendidistrative Agent, the Issuing Bank or any Lendiec|uding the fees, charges and
disbursements of a financial advisor and not mioaa three separate outside counsel (as



as separate local and regulatory counsel) for dimiAistrative Agent, the Issuing Bank and the Leadim connection with the enforcement
or protection of its rights in connection with thean Documents and the Finance Documents, incluigéngghts under this Section, or in
connection with the Loans made or Letters of Crsdited hereunder, including all such out-of-podsgtenses incurred during any workout,
restructuring or negotiations in respect of suchior Letters of Credit.

(b) Level 3 and the Borrowers shall indemnify, ojoiat and several basis, the Administrative Agéme, Issuing Bank and each Lender, and
each Related Party of any of the foregoing Peréeash such Person being called an "Indemnitee'lnsggand hold each Indemnitee
harmless from, any and all losses, claims, damdigédities and related expenses, including thesfeeharges and disbursements of any
counsel for any Indemnitee, incurred by or asseatginst any Indemnitee arising out of, in conmectith, or as a result of (i) the execution
or delivery of any Loan Document or Finance Docuhwgrany other agreement or instrument contemplagedby, the performance by the
parties to the Loan Documents and the Finance Dentsrof their respective obligations thereundegherconsummation of the Transactions
or any other transactions contemplated herebyafy) Loan or Letter of Credit or the use of thecpexls therefrom (including any refusal by
the Issuing Bank to honor a demand for payment uadetter of Credit if the documents presentedannection with such demand do not
strictly comply with the terms of such Letter ofe@it), (iii) any actual or alleged presence oraskeof Hazardous Materials on or from any
Mortgaged Property or any other property ownedparated by the Borrower or any of the Subsidiavesny Environmental Liability
related in any way to the Borrower or any of thd$Sdiaries, or (iv) any actual or prospective clglitigation, investigation or proceeding
relating to any of the foregoing, whether basedamtract, tort or any other theory and regardlésshether any Indemnitee is a party ther
provided that such indemnity shall not, as to ardemnitee, be available to the extent that sudekslaims, damages, liabilities or related
expenses are determined by a court of competdatijction by final and nonappealable judgment teeheesulted from the gross negligence
or wilful misconduct of such Indemnitee.

(c) To the extent that Level 3 and the Borroweiistégpay any amount required to be paid by thertheoAdministrative Agent, the Issuing
Bank or the Swingline Lender under paragraph (dppof this Section, each Lender severally agtegmy to the Administrative Agent, the
Issuing Bank or the Swingline Lender, as the caag be, such Lender's pro rata share (determinetitae time that the applicable
unreimbursed expense or indemnity payment is spudisuch unpaid amount; provided that the unreirséd expense or indemnified loss,
claim, damage, liability or related expense, asctise may be, was incurred by or asserted agam#tdministrative Agent, the Issuing Bank
or the Swingline Lender in its capacity as such.gtoposes hereof, a Lender's "pro rata share! sé



determined based upon its share of the sum obtaéRevolving Exposures, outstanding Term Loamswmused Commitments at the time.

(d) To the extent permitted by applicable law, ImgitLevel 3 nor any Borrower shall assert, and é@chby waives, any claim against any
Indemnitee, on any theory of liability, for spegiadirect, consequential or punitive damages (gmeed to direct or actual damages) arising
out of, in connection with, or as a result of, tAgreement or any agreement or instrument contaegblaereby, the Transactions, any Loa
Letter of Credit or the use of the proceeds thereof

(e) All amounts due under this Section shall beapssy promptly after written demand therefor.

SECTION 9.04. Successors and Assigns. (a) The gioms of this Agreement shall be binding upon amudlé to the benefit of the parties
hereto and their respective successors and agsgmstted hereby (including any Affiliate of thesisng Bank that issues any Letter of
Credit), except that the Borrower may not assigatberwise transfer any of its rights or obligatidrereunder without the prior written
consent of each Lender (and any attempted assigronénansfer by the Borrower without such conssall be null and void). Nothing in tt
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby (including any Affiliafalee Issuing Bank that issues any Letter of C)eatit, to the extent expressly contempl:
hereby, the Related Parties of each of the Admatise Agent, the Issuing Bank and the Lenders)lagsl or equitable right, remedy or
claim under or by reason of this Agreement.

(b) Any Lender may assign to one or more assigak@s a portion of its rights and obligations untlas Agreement (including all or a
portion of its Commitment and the Loans at the toméng to it); provided that (i) except in the cadean assignment to a Lender or an
Affiliate of a Lender or a Related Fund of a Lendsach of the applicable Borrowers and the Admiaiste Agent (and, in the case of an
assignment of all or a portion of a Revolving Cormant or any Lender's obligations in respect of @sExposure or Swingline Exposure,
the Issuing Bank and the Swingline Lender) musg gieir prior written consent to such assignmeti¢iv consent shall not be unreasonably
withheld or delayed), (ii) except in the case obasignment to a Lender or an Affiliate of a Lenolea Related Fund of a Lender or an
assignment of the entire remaining amount of tisggagg Lender's Commitment or Loans, the amouth@fCommitment or Loans of the
assigning Lender subject to each such assignmeter(dined as of the date the Assignment and Acoeptaith respect to such assignmel
delivered to the Administrative Agent) shall notlbss than $5,000,000 unless each of the appli&drewer and the Administrative Agent
otherwise consent, (iii) eac



partial assignment shall be made as an assignrhantroportionate part of all the assigning Lergléghts and obligations under this
Agreement, except that this clause (iii) shalllb@tconstrued to prohibit the assignment of a priapuate part of all the assigning Lender's
rights and obligations in respect of one Classah@itments or Loans, (iv) the parties to each assant shall execute and deliver to the
Administrative Agent an Assignment and Acceptamogether with a processing and recordation fee3@®, and

(v) the assignee, if it shall not be a Lender, Istheliver to the Administrative Agent an Adminigike Questionnaire; and provided further 1
any consent of the Borrowers otherwise requireceutits paragraph shall not be required if an Ewémefault under clauses (a), (b), (h) or
(i) of Article VII has occurred and is continuinggany assignment made pursuant to the Loan Altmt#tgreement shall not require any
consent of any party hereunder, shall not reqhiegplyment of any processing and recordation fekshall be effected in accordance with
the provisions of the Loan Allocation Agreementiwithstanding any inconsistency between the tetrasebf and of any Loan Document.
Subject to acceptance and recording thereof putsagmaragraph (d) of this Section, from and afiter effective date specified in each
Assignment and Acceptance the assignee thereuhditbg a party hereto and to the Loan Allocatiggréement and, to the extent of the
interest assigned by such Assignment and Accepthiase the rights and obligations of a Lender utidisrAgreement and the Loan
Allocation Agreement, and the assigning Lenderdheder shall, to the extent of the interest assidryesuch Assignment and Acceptance
released from its obligations under this Agreenzertt the Loan Allocation Agreement (and, in the ezsen Assignment and Acceptance
covering all of the assigning Lender's rights ahtigations under this Agreement, such Lender stedke to be a party hereto and thereto but
shall continue to be entitled to the benefits aftleas 2.16, 2.17, 2.18 and 9.03 hereof). Excepassignments pursuant to the Loan
Allocation Agreement, any assignment or transfealhyender of rights or obligations under this Agneat that does not comply with this
paragraph shall be treated for purposes of thig&mgent as a sale by such Lender of a participatisach rights and obligations in
accordance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatad its offices in The City of New York

a copy of each Assignment and Acceptance delivierécand a register for the recordation of the earand addresses of the Lenders, and the
Commitment of, and principal amount of the Loand B& Disbursements owing to, each Lender pursuatite terms hereof from time to

time (the "Register"). The entries in the Registall be conclusive, and Level 3, the Borrower, Aldeninistrative Agent, the Issuing Bank

and the Lenders may treat each Person whose naemoisled in the Register pursuant to the termadfiers a Lender hereunder for all
purposes of this Agreement, notwithstanding ndiicthe contrary. The Register shall be availabidrfspection by the Borrower, the Issuing
Bank and any Lender, at any reasonable time amd firae to time upon reasonable prior not



(d) Upon its receipt of a duly completed Assignmemd Acceptance executed by an assigning Lendeamadsignee, the assignee's
completed Administrative Questionnaire (unlessabgignee shall already be a Lender hereunderprtivessing and recordation fee referred
to in paragraph (b) of this Section and any writensent to such assignment required by paragtgpsf (his Section, the Administrative
Agent shall accept such Assignment and Acceptandeecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessai been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consent of the Baser, the Administrative Agent, the Issuing Bankter Swingline Lender, sell
participations to one or more banks or other exgtifa "Participant”) in all or a portion of suchnder's rights and obligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); provided thas(ith Lender's obligations under this
Agreement shall remain unchanged, (ii) such Lestiatl remain solely responsible to the other paitiereto for the performance of such
obligations and (iii) Level 3, the Borrower, the Aphistrative Agent, the Issuing Bank and the otbemders shall continue to deal solely and
directly with such Lender in connection with suander's rights and obligations under this Agreemi@my agreement or instrument pursu
to which a Lender sells such a participation spadvide that such Lender shall retain the soletrigkenforce the Loan Documents and to
approve any amendment, modification or waiver gof provision of the Loan Documents and the Finanoeuients; provided that such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, modification
or waiver described in the first proviso to Sect®02(b) that affects such Participant. Subjegtaragraph (f) of this Section, the Borrower
agrees that each Participant shall be entitletadoenefits of Sections 2.16, 2.17 and 2.18 ts#mee extent as if it were a Lender and had
acquired its interest by assignment pursuant tagraph (b) of this Section. To the extent permitbtgdaw, each Participant also shall be
entitled to the benefits of

Section 9.08 as though it were a Lender, providmeth articipant agrees to be subject to Sectio®(@ ks though it were a Lender.

(f) A Participant shall not be entitled to receamy greater payment under Section 2.16, 2.17,1& than the applicable participating Lender
would have been entitled to receive with respetiéoparticipation sold to such Participant, unkbgssale of the participation to such
Participant is made with the Borrower's prior venittconsent. A Participant that would be a Foreignder if it were a Lender shall not be
entitled to the benefits of Section 2.16 unlessBheower is notified of the participation solddaoch Participant and such Participant agrees,
for the benefit of the Borrower, to comply with

Section 2.16(e) as though it were a Len



(9) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure obligati
of such Lender, including any pledge or assignn@secure obligations to a Federal Reserve Bankitda Section shall not apply to any
such pledge or assignment of a security interestjiged that no such pledge or assignment of arggdnterest shall release a Lender from
any of its obligations hereunder or substitute sungh pledgee or assignee for such Lender as alpengyo. In the case of any Lender that is a
fund that invests in bank loans, such Lender méthout the consent of the Borrower or the Admirattre Agent, pledge, all or any portion
of its rights under this Agreement, including theabhs or any instrument evidencing all or a portibits rights as a Lender under this
Agreement, to any holder of, trustee for, or arhyeotepresentative of holders of, obligations owedecurities issued, by such fund, as
security for such obligations or securities; pr@ddhat (i) any foreclosure or similar action bglstrustee or representative shall be subje
the provisions of this

Section 9.04 concerning assignments, (ii) no sletige shall release a Lender from any of its olibiga hereunder or substitute any such
Lender as a party hereto and (iii) any such plestgdl be subject to the provisions of

Section 9.12.

(h) Level 3 and the Borrowers hereby consent tdehmas of the Loan Allocation Agreement, the parfance thereof by the Lenders and any
assignments effected in accordance therewith, ao Borrower agrees to take such actions (inclutliegexecution and delivery of
replacement promissory notes) as may be reasonabBssary to effectuate the transactions conteeapthereby. However, neither the
consent thereto by Level 3 and the Borrowers, mercompliance thereof by any Borrower shall be traesd to alter, change or amend the
obligations secured under the applicable Securitguinent.

SECTION 9.05. Survival. All covenants, agreemergpresentations and warranties made by the Lodre®ar the Loan Documents and in
the certificates or other instruments deliveredannection with or pursuant to this Agreement or atner Loan Document shall be
considered to have been relied upon by the oth#iepdnereto and shall survive the execution arigety of the Loan Documents and the
making of any Loans and issuance of any Lette@retlit, regardless of any investigation made bysamgh other party or on its behalf and
notwithstanding that the Administrative Agent, thsuing Bank or any Lender may have had noticenomedge of any Default or incorrect
representation or warranty at the time any credixtended hereunder, and shall continue in follf@and effect as long as the principal of or
any accrued interest on any Loan or any fee oroéimgr amount payable under this Agreement is audgtg and unpaid or any Letter of
Credit is outstanding and so long as the Commitmbate not expired or terminated. The provisionSeiftions 2.16, 2.17, 2.18 and 9.03 and
Article VIII shall survive and remain in full forcand effect regardless of the consummation ofrdmgstaictions contemplated hereby, the
repaymen



of the Loans, the expiration or termination of tiegters of Credit and the Commitments or the teatiim of this Agreement or any provision
hereof.

SECTION 9.06. Counterparts; Integration; Effectiess. This Agreement may be executed in counter(@rtsby different parties hereto on
different counterparts), each of which shall cangian original, but all of which when taken tdgetshall constitute a single contract. This
Agreement, the other Loan Documents, the FinangaiDents and any separate letter agreements wjghee® fees payable to the
Administrative Agent constitute the entire contragtong the parties relating to the subject mateedf and supersede any and all previous
agreements and understandings, oral or writteatingl to the subject matter hereof. This Agreenbecime effective on September 30, 1999,
and the amendment and restatement hereof conterdfdgtthe Amendment Agreement became effectivliemendment Effectiveness
Date.

SECTION 9.07. Severability. Any provision of thig®eement held to be invalid, illegal or unenfordeab any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of suntalidity, illegality or unenforceability withowffecting the validity, legality an
enforceability of the remaining provisions herearid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. Right of Setoff. If an Event of Deltashall have occurred and be continuing, each Rider and each of its Affiliates is
hereby authorized at any time and from time to titnghe fullest extent permitted by law, to sdtafd apply any and all deposits (general or
special, time or demand, provisional or final) my ime held and other obligations at any time aplyy such Lender or Affiliate to or for the
credit or the account of the Borrower against aingnal all the obligations of the Borrower now ordweter existing under this Agreement t
by such Lender, irrespective of whether or not dusider shall have made any demand under this Aggeeand although such obligations
may be unmatured. The rights of each Lender urdeiSection are in addition to other rights andedi®s (including other rights of setoff)
which such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; Consen$ervice of Process.
(a) This Agreement shall be construed in accordatteand governed by the law of the State of NeavkY

(b) Each of Level 3 and the Borrower hereby irraldg and unconditionally submits, for itself ansl firoperty, to the nonexclusive
jurisdiction of the Supreme Court of the State efaiNYork sitting in New York County and of the UridtStates District Court of the Southe
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajwr relating to any Loan Document or
Finance Document, or f



recognition or enforcement of any judgment, anchedcdhe parties hereto hereby irrevocably and oditmnally agrees that all claims in
respect of any such action or proceeding may bedread determined in such New York State or, toetktent permitted by law, in such
Federal court. Each of the parties hereto agressatfinal judgment in any such action or procegdinall be conclusive and may be enforced
in other jurisdictions by suit on the judgmentrainy other manner provided by law. Nothing in #higeement or any other Loan Document
or Finance Document shall affect any right thatAlieninistrative Agent, the Issuing Bank or any Lenchay otherwise have to bring any
action or proceeding relating to this Agreemendiry other Loan Document or Finance Document agametl 3, the Borrower or its
properties in the courts of any jurisdiction.

(c) Each of Level 3 and the Borrower hereby irralidg and unconditionally waives, to the fullestemitit may legally and effectively do so,
any objection which it may now or hereafter havéhlaying of venue of any suit, action or proéegdrising out of or relating to this
Agreement or any other Loan Document or Financeub@nt in any court referred to in paragraph (haf Section. Each of the parties
hereto hereby irrevocably waives, to the fullegseakpermitted by law, the defense of an inconvarfierum to the maintenance of such ac
or proceeding in any such court.

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhfvices in Section 9.01. Nothing in this
Agreement or any other Loan Document or Financeubwmt will affect the right of any party to this Agment to serve process in any other
manner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL. EACH PARTY HERBE HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREMENT, ANY OTHER LOAN DOCUMENT OR FINANCE
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (METHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RFIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEM¥T BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION



SECTION 9.11. Headings. Article and Section heasliawgd the Table of Contents used herein are foresbence of reference only, are not
part of this Agreement and shall not affect thestarction of, or be taken into consideration ireipreting, this Agreement.

SECTION 9.12. Confidentiality. Each of the Admim&tve Agent, the Issuing Bank and the Lendersemte maintain the confidentiality of
the Information (as defined below), except thadinfation may be disclosed (a) to its and its Adf#is’ directors, officers, employees and
agents, including accountants, legal counsel amer@dvisors (it being understood that the Pertmmgiom such disclosure is made will be
informed of the confidential nature of such Infotiaa and instructed to keep such Information caerfitial), (b) to the extent requested by
regulatory authority, (c) to the extent requireddmyplicable laws or regulations or by any subpasreimilar legal process, (d) to any other
party to this Agreement, (e) in connection with éxercise of any remedies hereunder or any suigracr proceeding relating to this
Agreement or any other Loan Document or Financeubant or the enforcement of rights hereunder aetheder, (f) subject to an
agreement containing provisions substantially treesas those of this Section, to any assignee Béxicipant in, or any prospective assig
of or Participant in, any of its rights or obligatis under this Agreement, (g) with the consenhefBorrower or (h) to the extent such
Information (i) becomes publicly available otheanhas a result of a breach of this Section

(if) becomes available to the Administrative Agehg Issuing Bank or any Lender on a nonconfidébtais from a source other than Lewt
or the Borrower ,(i) to any direct or indirect caattual counterparty in swap agreements or suctrainal counterparty's professional
advisor (so long as such contractual counterparprafessional advisor to such contractual courteypagrees to be bound by the provisions
of this Section 9.12 or (j) to the National Assticia of Insurance Commissioners or any similar argation or any nationally recognized
rating agency that requires access to informatimuta Lender's investment portfolio in connectidth ratings issued with respect to such
Lender. For the purposes of this Section, "Inforarétmeans all information received from Level 3tioe Borrower relating to Level 3 or the
Borrower or its business (including information @ibed through the exercise of a Lender's righteusections 5.01 and 5.09)

other than any such information that is availabléhe Administrative Agent, the Issuing Bank or &apder on a nonconfidential basis prior
to disclosure by Level 3 or the Borrower. Any Persequired to maintain the confidentiality of Infieation as provided in this Section shall
be considered to have complied with its obligatimlo so if such Person has exercised the sameealefcare to maintain the confidentiality
of such Information as such Person would accoitstown confidential information.

SECTION 9.13. Interest Rate Limitation. Notwithsdarg anything herein to the contrary, if at anydithe interest rate applicable to any
Loan, together with all fee



charges and other amounts which are treated asshien such Loan under applicable law (collecyitke "Charges"”), shall exceed the
maximum lawful rate (the "Maximum Rate") which mag contracted for, charged, taken, received orveddy the Lender holding such
Loan in accordance with applicable law, the ratantirest payable in respect of such Loan hereunogether with all Charges payable in
respect thereof, shall be limited to the MaximunteRand, to the extent lawful, the interest and Gésithat would have been payable in
respect of such Loan but were not payable as 4t e operation of this Section shall be cuntedeand the interest and Charges payat
such Lender in respect of other Loans or periodl ble increased (but not above the Maximum Ratesfor) until such cumulated amount,
together with interest thereon at the Federal Fifféctive Rate to the date of repayment, shalehaeen received by such Lender.

SECTION 9.14. Liability of Borrowers. The Borrowease engaged as an integrated group in the telecmications businesses conducted by
them, and each Borrower expects to derive bentféctly or indirectly, from the credit extended tne Lenders hereunder, both in its
individual capacity and as a member of such integrgroup. Each Borrower will be jointly and seVigrhable for the payment of all
Obligations incurred under this Agreement and tieoLoan Documents, including all obligations @spect of principal, interest,
reimbursement of LC Disbursements, the postingashcCollateral, fees, expense reimbursements aedninities. If, in any action or
proceeding before any court of competent jurisdictinder any state or Federal bankruptcy, insolyemorganization or similar law
affecting the rights of creditors generally, thanjand several obligations of any Borrower in exdof the Obligations would otherwise,
taking into account the provisions of the Indemn8ybrogation and Contribution Agreement and otigats of such Borrower under
applicable law, be held or determined to be vaidalid or unenforceable, or subordinated to thendeaof other senior creditors of such
Borrower, on account of the amount of such BorrésM@bility in respect of the Obligations, themtwithstanding any provision hereof to-
contrary, the amount of such liability shall beauatically limited and reduced to the highest antdlat is valid and enforceable and not
subordinated to the claims of other senior credjtas determined by such court in such action @ce®ding.

SECTION 9.15. Release of Subsidiaries and Borrawajdf (i) the Agent receives a certificate frahe chief executive officer, the chief
financial officer or treasurer of Level 3 certifgiras of the date of that certificate that, after¢bnsummation of the transaction or series of
transactions described in reasonable detail setisfato the Agent in such certificate on such dtte Subsidiary Loan Party or Borrower, as
the case may be, identified in such certificaté mollonger be a Subsidiary of Level 3, (ii) sucdinsactions are consummated on such date in
accordance with and without violating the provisiar this Agreement or any other Loan Documentinafice Document, and (iii) in the ci

of a Borrower, any outstanding Letters of Creditisd for the account of such Borrower h



been, or arrangements are in place for them teebmjnated, then (x) such Subsidiary's Guaranta# ahtomatically terminate and such
Subsidiary shall cease to be a party to any LoacuBent (and Collateral provided by such Subsidiarghe Obligations shall be released
and the Collateral Agent shall execute such doctsrterevidence such release) or (y) such Borrowall automatically cease to be a party to
this Agreement and the other Loan Documents.

(b) If any of the Collateral shall be sold or dispd of by any Loan Party to a Person other thaelL®wr a Subsidiary of Level 3 in a
transaction permitted under this Agreement and.tdan Documents, such Collateral shall be automitioaleased from the Lien created
under the Loan Documents.

(c) If all of the Capital Stock of any Subsidiargdn Party shall be sold or disposed of to a Pesfwer than Level 3 or a Subsidiary of Lew:
in a transaction permitted under this Agreementthrd_oan Documents, such Subsidiary Loan Party sbautomatically released from its
obligations under the Loan Documents to which & [zarty.

(d) If Level 3 or any of its Subsidiaries undergatructuring in a transaction permitted undes fkgreement and the Loan Documents
pursuant to which the Capital Stock of a Foreighstdiary that has already been pledged pursuahet@ollateral and Guarantee
Requirement is no longer directly owned by a Loarty? then (i) such Foreign Subsidiary Capital 8tskall be automatically released from
the Lien created under the Loan Documents anth@)Administrative Agent shall cause any certigsatepresenting any Foreign Subsidiary
Capital Stock so released that is held by the @oldAgent to be promptly (an in no event londemt 10 Business Days) returned to the
Borrowers after the receipt by the Collateral Ageiniritten notice from the Borrowers stating tharansaction contemplated by this
paragraph (d) has been consummated.

(e) No such termination or cessation shall relesk)ce, or otherwise adversely affect the oblagegiof any other Loan Party under this
Agreement, any other Guarantee, or any other Laacubent or Finance Document, all of which obligasi@ontinue to remain in full force
and effect.

(f) The Lenders shall, at Level 3's expense exesuté documents as Level 3 may reasonably requesidence such termination or
cessation, as the case may be.

SECTION 9.16. Special Funding Option. (a) Notwidmgting anything to the contrary contained heraiy,lzender (for the purposes of this
Section 9.16, a "Granting Lender") may grant tpecsal purpose funding vehicle (for the purposethiaf Section 9.16, an "SPC") the option
to make, on behalf of such Granting Lender, at portion of the Loan



which such Granting Lender is obligated to maké&~anding Obligation") under the Revolving Creditciily, such option to be exercisable
in the sole discretion of the SPC, provided, howgtat

(i) such Granting Lender's obligations under thigefement and the Loan Documents shall remain uggtiincluding without limitation the
indemnification obligations of the Granting Lenghersuant to Section 9.03 hereof;

(i) such Granting Lender shall remain solely resgible to the other parties hereto for the perfarcesof all Funding Obligations;

(iii) the Borrower and the Lenders shall continoeléal solely and directly with such Granting Lanitleconnection with such Granting
Lender's rights and obligations under this Agreetmée Agent shall continue to deal directly wiktietGranting Lender as agent for the SPC
with respect to distribution of payment of prindigaterest and fees, notices of Conversion andti@oation and all other matters;

(iv) such Granting Lender shall retain the soldtigp enforce the obligations of the Borrower ri@lgto its Loans and its Notes and to app!
any amendment, modification, or waiver of any psais of this Agreement, each of which may, if geead in writing between the Granting
Lender and the SPC, require the prior consent pksaoh SPC which has exercised the option to uaklethe Funding Obligation in
connection with such Granting Lender's Commitmanis Obligations owing thereto before the Grantiegder approves any such
amendment, modification or waiver;

(v) the granting of such option shall not consétah assignment to or participation of such SP@r @ the Granting Lender's Commitments
and Obligations owing thereto;

(vi) such SPC shall not become a Lender hereurslarrasult of the granting of such option;
(vii) such SPC shall not become obligated or corredito make Loans as a result of the granting olfi syption;

(viii) if such SPC elects not to exercise suchapbr otherwise fails to make all or any part dfoan, the Granting Lender shall retain its
Funding Obligation and be obligated to make th@@hiban or any portion of such Loan not made lghsBPC; ant



(ix) any SPC may, with notice to, but without th@pwritten consent of, the Borrowers and the Axistrative Agent and without paying any
processing fee therefor, assign all or a portioitsofhterests as a participant or subparticiparariy Loans to the Granting Bank or to any
financial institutions (consented to by the Borrosvand Administrative Agent) providing liquidity afor credit support to or for the account
of such SPC to support the funding or maintenarf¢@ans.

(b) Loans made by an SPC hereunder shall be deensadisfy the Funding Obligation and utilize thevilving Credit Commitment of the
Granting Lender as if, and to the same extent, toelms were made by such Granting Lender.

(c) Each party hereto agrees that no SPC shailhble Ifor any indemnity or payment under this Agneat for which a Granting Lender wo
otherwise be liable so long as, and to the extett the Granting Lender provides such indemnitsnakes such payment. In furtherance of
the foregoing, each party hereto hereby agreexcfwdgreement shall survive the termination of Adseement) that, prior to the date that is
one year and one day after the payment in fulllajistanding commercial paper or other senioebitddness of any SPC, it will not institute
against, or join any other person in institutingiagt, such SPC any bankruptcy, reorganizatioapngement, insolvency or liquidation
proceedings under the laws of the United StatesprState thereof arising out of or relating teg@ctions under this Agreement or the other
Loan Documents or Finance Documents.

(d) Notwithstanding anything to the contrary congal in this Agreement, an SPC may disclose on &dsoriial basis any nonpublic
information relating to Loans made by such SPCurader to any rating agency, commercial paper dealprovider of any surety or
guarantee to such SPC.

(e) This Section 9.16 may not be amended withaaiptior written consent of the Granting Lender ehdif of which such SPC has made all
or any part of its Loans which remain outstandintha time of such amendme



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

LEVEL 3COMMUNICATIONS, INC.,
by
Name:

Title:

LEVEL 3INTERNATIONAL SERVICES, INC,,
by
Name:

Title:

LEVEL 3INTERNATIONAL, INC.,
by
Name:

Title:

LEVEL 3COMMUNICATIONS, LLC,

by

Name:

Title:



Name:

Name:

Name:

Name:

Name:

BTE EQUIPMENT, LLC,

by

Title:
ELDORADO FUNDING, LLC,

by

Title:

JPMORGAN CHASE BANK, individually
and as Administrative Agent,

by

Title:
GOLDMAN SACHSCREDIT PARTNERSL.P,,

by

Title:
CITICORP USA, INC,,

by

Title:



[OTHER LENDERS],

by

Name:

Title:



EXHIBIT O
Permitted Indemnification Obligations

The indemnification obligations would include adémnity or guarantee by Level 3 or any Restricteds&liary (the "Guarantor") for the
obligations or liabilities of the Colocation Subisiy (the "Colocation Borrower") under Indebtednessuch Colocation Borrower to the
holder of such Indebtedness (the "Lender") for lasg, damage, cost, expense, liability or clainuired by Lender (including reasonable
attorneys' fees and costs) arising out of or imeation with the following:

1. fraud or intentional misrepresentation by théo€ation Borrower or Guarantor in connection witle Loan;
2. the gross negligence or willful misconduct bg @olocation Borrower;

3. the breach of any representation, warranty, maneor indemnification provision in any environrtedrindemnification agreement provided
by the Colocation Borrower in connection with thelébtedness or in any mortgage (a "Mortgage") gbsethe Colocation Borrower on its
properties to secure the Indebtedness concernwvigpemental laws, hazardous substances and askawany indemnification of Lender
with respect thereto in either document;

4. the removal or disposal of any portion of thegarty (the "Property") subject to any Mortgagerén event of default thereunder in
contravention of the loan documents creating, exddey or relating to such Indebtedness (the "Loanuments");

5. the misapplication or conversion by the Colama@orrower of (i) any insurance proceeds paiddason of any loss, damage or destruc
to the Property, (i) any awards or other amoueteived in connection with the condemnation obat portion of the Property and (iii) any
rents following an event of default under the L&ztuments;

6. failure to pay charges for labor or material®thier charges before they become liens on anjopast the Property, subject to the
Colocation Borrower's right to contest such Liensspant to the Loan Documents;

7. any security deposits, advance deposits or aldygosits collected with respect to the Properticivare not delivered to Lender upon a
foreclosure of the Property or action in lieu tlefr@xcept to the extent any such security depagte applied in accordance with the terms
and conditions of any of the leases of the Propanityr to the occurrenc



of the Event of Default under the Loan Documeng gave rise to such foreclosure or action in fiereof or deposited with Lender pursu
to the Loan Documents;

8. the breach by the Colocation Borrower of itseimahification obligations for fees, expenses antilitées in respect of third party claims set
forth in the Loan Documents;

9. the failure of Borrower to maintain its statigsaasingle purpose entity as required by, and ¢or@ance with the terms and provisions of,
the Loan Agreement and the Mortgage;

10. the failure of Borrower to obtain Lender's prwitten consent to any subordinate financing thieo voluntary lien encumbering the
Property;

11. the failure of Borrower to obtain Lender's prigitten consent to any assignment, transferooveyance of the Property or any interest
therein as required by the Loan Agreement or thetgdge; and

12. any petition for bankruptcy, reorganizatioramangement pursuant to federal bankruptcy, re@@gton or arrangement pursuant to
federal bankruptcy law, or any similar federal @ats law, shall be filed by the Colocation Borrower
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