EDGAROnline

LEVEL 3 COMMUNICATIONS INC

FORM S-4/A

(Registration Statement for securities to be issued in business combination transactions)

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 06/08/00

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

LEVEL 3 COMMUNICATIONS INC

FORM S-4/A

(Securities Registration: Business Combination)

Filed 6/8/2000

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



As filed with the Securities and Exchange Commissioon June 8, 2000

Registration No. 333-37362

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1

Form S-4

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Delaware 1221, 4813, 7374 47-0210602
(State or other (Primary Standard (I.R.S. Employer
jurisdiction of Industrial Identification No.)
incorporation or Classification Code
organization) Number)

1025 Eldorado Blvd.
Broomfield, Colorado 80021
(720) 888-1000

(Address, including zip code, and telephone number,
including area code, of registrant's principal exize offices)

Thomas C. Stortz, Esq.
Group Vice President,
General Counsel and Secretary
1025 Eldorado Blvd.
Broomfield, Colorado 80021
(720) 888-1000

(Name, address, including zip code, and telephoneber,
including area code, of agent for service)

with a copy to:

John S. D'Alimonte, Esq.
Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019-6099
(212) 728-8000

Approximate date of commencement of proposed daleecsecurities to the public: As soon as prablieafter this Registration Statement
becomes effective.

If any of the securities being registered on tlasnfrare to be offered in connection with the foriorabf a holding company and there is
compliance with General Instruction G, check tHiofeing box. [ ] If this Form is filed to registexdditional securities for an offering
pursuant to Rule 462(b) under the Securities Awtck the following box and list the Securities Aggistration statement number of the
earlier effective registration statement for theeaffering. [_] If this Form is a pc-effective amendment filed pursuant to Rule 462 (ar



the Securities Act, check the following box and fiee Securities Act registration statement nunadféhe earlier effective registration
statement for the same offering. [_]

The Registrant hereby amends this Registratiore®itt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933aaended, or until this Registration Statementl fledome effective on such date as the
Commission, acting pursuant to said

Section 8(a), may determine.
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+The information in this prospectus is not compkatd may be changed. We may +

+not sell these securities until the registratiesnent filed with the +

+Securities and Exchange Commission is effectivés prospectus is not an +

+offer to sell these securities and it is not stitig an offer to buy these +

+securities in any state where the offer or sateotgpermitted. +
++++++++++H+H

Subject to Completion, Dated June 8, 2000
Prospectus
Level 3 Communications, Inc.

Offer to Exchange

. 11% Senior Notes due 2008
for

. Outstanding 11% Senior Notes due 2008

. 11 1/4% Senior Notes due 2010
for

. Outstanding 11 1/4% Senior Notes due 2010

. 12 7/8% Senior Discount Notes due 2010
for

. Outstanding 12 7/8% Senior Discount Notes du€201

Terms of Exchange Offer
. The exchange offer expires 5:00 p.m., New Yoty @me, July 12, 2000, unless we extend it.
. The notes to be issued in the exchange offemaiiitrade on any established exchange.

See "Risk Factors" beginning on page 11 for a disiom of matters that participants in the exchaffgr should consider.

Neither the Securities and Exchange Commissiorangistate securities commission has approved applisved of these securities or pa:
upon the adequacy or accuracy of this prospectog.répresentation to the contrary is a criminatoffe.

The date of this prospectus is , 20



This prospectus incorporates important businesdinadcial information about us that is not incldda or delivered with this prospectus.
will provide this information to you at no chargpam written or oral request directed to: Vice Riest, Investor Relations, Level 3
Communications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In order to ensureltirdelivery of the information, any
request should be made by July 5, 2000.

Each brokedealer that receives registered notes for its aveowent in the exchange offer must acknowledgeithvatl deliver a prospectus i
connection with any resale of those notes. Thereit transmittal accompanying this prospectussttitat by so acknowledging and by
delivering a prospectus, a broker-dealer will nr@dieemed to admit that it is an underwriter withi@ meaning of the Securities Act. A
participating broker-dealer may use this prospeittu®nnection with resales of notes received ichaxge for the outstanding notes where
those notes were acquired by the broker-dealeresudt of market-making activities or other tragliectivities. We have agreed that, starting
on the date of this prospectus and ending on theeaf business on the day that is 180 days fatigiuhie date of this prospectus, we will
make this prospectus available to any broker-ddatasse in connection with any of those resaleg '$lan of Distribution."
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Summary

This summary highlights information contained elbeve in this prospectus and does not contain alefnformation you should consider
before tendering original notes in the exchangeroffou should carefully read the entire prospedhguding the documents incorporated in
it by reference. Level 3 Communications, Inc. waswn as Peter Kiewit Sons', Inc. prior to the MaBdh 1998 split-off of its construction
and mining management businesses from its othéndsss This prospectus and the letters of tranahtitht accompany it collectively
constitute the exchange offer.

Level 3

We engage in the communications, information ses/&nd coal mining businesses through ownershipefating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isem#stantially our communications and
information services business and to expand thgerafiservices we offer. This plan is referredntthis prospectus as the business plan. We
are implementing the business plan by buildingdraaced, international, facilities based commuioeat network based on internet protocol
technology.

As our business plan is implemented, our netwotkasimbine both local and long distance networkd emnnect customers end-to-end
across North America and in Europe and the PaRific. Over the next two to three years, our netwsmixpected to encompass:

. an intercity network covering nearly 16,000 mile®North America;

. leased or owned local networks in 56 North Anenicmarkets;

. an intercity network covering approximately 4, #hles across Europe;

. leased or owned local networks in 21 EuropeanRauific Rim markets;

. approximately 6.5 million square feet of gateviagilities in North America, Europe and the PacRitn; and

. undersea capacity, including a 1.28 Tbps traastit! cable system and a 2.56 Thps Northern Adifecgystem initially connecting Hong
Kong to Tokyo.

We expect to substantially complete the North Acwaariintercity portion of our network by the endlo year 2000. In the interim, we have
leased a national network over which we beganfi&r skrvices in the third quarter of 1998. We azpect to substantially complete the first
two rings of our three-ring European intercity netiwby the end of the year 2000. In the interim,ha&e also leased a European intercity
network over which we began to offer services iyeH999. As of March 31, 2000, we had secured 1@d%he rights-of-way required for
our planned North American intercity network, hadnpleted construction of approximately 11,800 routes of this network and had
approximately 4,200 route miles under constructideo, as of March 31, 2000, we had secured sutialigrall of the rights-of-way required
for the first two rings of our planned Europearemgity network, completed construction of approxieia3,200 route miles of this network
and had approximately 3,400 route miles under coatbn.

In December 1999, we began carrying customer ¢raffiween Dallas and Houston on the first complatetllit sesgment of our North
American intercity network. As of March 31, 2000 Wad operational facilities based local metropalitetworks in 23 U.S. markets and 5
European markets. Our gateways are advanced tetif@ddities which provide colocation space for austomers' equipment and facilities,
link our networks to other communications netwaaksl house our own network equipment. We have gatéaedlities in 30 U.S. markets
and in London, Paris, Amsterdam, Brussels and FuankVe have announced the
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development and construction of a 1.28 Tbps tréarstit undersea cable system, as well as the dewmnt and construction of a 2.56 Thps
Northern Asia undersea cable system initially cating Hong Kong to Tokyc

We believe that, as technology advances, a compseleerange of both consumer and business comntigrisaservices will be provided
over networks, such as ours, utilizing internet@col technology. These services will include ttadfial voice services, as well as other data
services such as internet access. We believelitfidias begun, and over time should accelerateesinternet protocol networks offer:

. more efficient use of network capacity than tiaglitional public switched telephone networks;
. an open protocol which allows for market drivavelopment of new uses and applications;

. the prospect of technological advances thataritiress problems currently associated with intgerabcol based applications that use the
public internet; and

. an open architecture that enables new competiioong suppliers and should ultimately lead to lometwork costs.
Level 3's Strategy
Key elements of our strategy include:

. Become the Low Cost Provider of Communicationwiges. Our network is designed to provide highliggggommunications services at a
lower cost by taking advantage of efficiencies éwrtechnologies such as packet- switching, usiremppon-proprietary interfaces in the
network design and by having an upgradable nettl@kcan more readily incorporate future technaabimprovements.

. Combine Latest Generations of Fiber and Eleatsrin order to achieve unit cost reductions fansmission capacity, we have designec
network with multiple conduits to deploy successyemerations of fiber to exploit improvements entgmission electronics. Optimizing
transmission electronics to exploit specific getiers of fiber optic technology currently provideansmission capacity on the new fiber n
cost effectively than deploying new electronicspoavious generations of fiber.

. Offer a Comprehensive Range of Communicationsi&es. We provide a comprehensive range of comnatioits services over our
network, including private line, (3)VoiceSM longsthnce services, colocation, internet access andgea modem. We expect to begin
commercial testing of some features associatedladthl voice services during the first quarter 60Q. We are also offering dark fiber and
conduits along our local metropolitan networks amdrcity networks on a long-term lease basis.

. Provide Significant Colocation Facilities. We kaween experiencing higher demand for our colosa@vices from our web centric
customers than we anticipated in preparing oumassi plan. We believe that providing colocatiowises on our network attracts web cer
customers by allowing us to offer those customedsiced bandwidth costs, rapid provisioning of addél bandwidth, interconnection with
other third-party networks and improved networkfpenance. Therefore, we believe that controllimgndficant colocation facilities in our
gateways provides us with a competitive advanthagaddition, having significant colocation facidi in a gateway allows the intra-facility
exchange of traffic amongst a large number of custs to occur at a substantially lower cost thaoldibe the case for traffic transported to
other locations.

As of December 31, 1999, we had secured approxiyndi¢ million square feet of space for our gateviagjlities and had completed the
buildout of approximately 1.3 million square feétlus



space. We believe we currently have more coloca@te than any of our competitors. In January 28@Gannounced an expansion of our
business plan to increase significantly the agdgeegamount of our global gateway facilities to 6.#Hion square feet over the next two to th
years.

. Provide Seamless Interconnection to the PublitcBed Telephone Network. In December 1999 we bégaffer (3)Voice long distance
service to allow the seamless interconnection tefriret protocol networks with the public switchetéphone network for long distance voice
transmissions. Seamless interconnection allowomests to use our internet protocol based servidd®ut modifying existing telephone
equipment or dialing procedures (that is, withdnat heed to dial access codes or follow other sirapacial procedures). Our managed
modem service uses similar softswitch technologse@mmlessly interconnect to the public switcheeptebne network.

. Accelerate Market Roll-out. To support the laun€lour services and develop a customer base iarsdvof completing our network build,
we offer services over a combination of leasedlland intercity facilities. Over time, these leasmdworks will be displaced by the networks
that we are constructing.

. Target Web Centric Customers. To increase revenogucing traffic on our network more rapidly, we using a direct sales force focused
on communications intensive and web centric busieesThese businesses include internet servicédprsy application service providers,
content providers, systems integrators, next géioaraarriers, web- hosting companies, streamindianeompanies and internet protocol
based storage providers. Providing continually ideay bandwidth costs to these companies is attine of our market enabling strategy
because bandwidth generally represents a substpottaon of web centric businesses' costs.

. Develop Advanced Business Support Systems. Wdergloping a substantial, scalable and web-endllsihess support system
infrastructure specifically designed to enableausfter services efficiently to targeted custom&ve believe that this system will reduce our
operating costs, give our customers direct comvel some of the services they buy from us andvalis to grow rapidly without redesigning
the architecture of the business support system.

. Leverage Existing Information Services CapaleiitiWe are expanding our existing capabilitiesommuter network systems integration,
consulting, outsourcing and software reengineeriith particular emphasis on the conversion of tggsoftware systems to systems that are
compatible with internet protocol networks and vbebwser access.

. Attract and Motivate High Quality Employees. Wavh developed programs designed to attract anith extaployees with the technical sk
necessary to implement the business plan. The gmginclude our Shareworks stock purchase plaman@utperform Stock Option
program.

Competitive Advantages
We believe that we have the following competitidva@ntages that, together with our strategy, wiistus in implementing the business p

. Experienced Management Team. We have assembheghagement team that we believe is well suitechfdl@ment the business plan. Most
of our senior management has been involved in hggifie development and marketing of telecommuminatproducts and in designing,
constructing and managing intercity, metropolitad aternational networks.

. A More Readily Upgradable Network Infrastructutrir network design strategy takes advantage ehtdnnovations, incorporating many
features that are not present in older communicatieetworks, and provides us flexibility to takeastage of future developments and
innovations. We have designed the transmissionar&t optimize all aspects of fiber and electrgrsamultaneously as a system to deliver
the lowest unit cost to our customers. As fiber radsmission electronic
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technology changes, we expect to realize new wsitimprovements by deploying the latest fiber madsmission electronics technology in
available empty or spare conduit in our multipl@dwoit network. We believe that the spare condwsigreof our network will enable us to
effect this deployment more quickly and at lowestahan other carriers.

. Integrated End-to-End Network Platform with Sigrsint Colocation Facilities. We believe that théegration of our local and intercity
networks with our colocation facilities will expatite scope and reach of our on-net customer cogexag facilitate the uniform deployment
of technological innovations as we manage our &tipgrade paths.

. Systems Integration Capabilities. We believe thatability to offer computer outsourcing and syss$ integration services, particularly
services relating to allowing a customer's lega®sfesns to be accessed with web browsers, will gevadditional opportunities for selling «
products and services.

Our principal executive offices are located at 1&Xtorado Boulevard, Broomfield, Colorado 80021 andtelephone number is (720) 888-
1000.



The Exchange Offer

On February 29, 2000, we privately placed $800@@®aggregate principal amount of our 11% senitesidue 2008, $250,000,000
aggregate principal amount of our 11 1/4% seni¢esidue 2010 and $675,000,000 aggregate prindipaliat at maturity of our 12 7/8%
senior discount notes due 2010, which we refeotiectively as the original notes, in a transactéxempt from registration under the
Securities Act. In connection with the private gaeent, we entered into a registration agreemetgddeebruary 24, 2000, with the initial
purchasers of the original notes. In the regisiratigreement, we agreed to register under the Besukct an offer of our new 11% senior
notes due 2008, our new 11 1/4% senior notes dili@ 20d our new 12 7/8% senior discount notes daé,20hich we refer to collectively i
the new notes, in exchange for the original ndtés.also agreed to deliver this prospectus to heldéthe original notes and complete the
exchange offer within 180 days of the issuancénefdriginal notes. In this prospectus, we refegh&ooriginal 2008 senior notes and the new
2008 senior notes together as the 2008 senior,rtbtesriginal 2010 senior notes and the new 2@hios notes together as the 2010 senior
notes, the original 2010 senior discount notesthadew 2010 senior discount notes together a®ah@ senior discount notes and the
original notes and the new notes together as ttessn¥ou should read the discussion under the hga@iescription of Notes" for informatic
regarding the notes.
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The Notes

The new notes are substantially identical to thgimal notes, except for the transfer restrictians registration rights relating to the original
notes. The new notes will evidence the same detiteagriginal notes and will be entitled to the &fés of the indentures. See "Description of
Notes."

ISSUET..ccovviieeee, Level 3 Communications, Inc.

Securities Offered........ $800,000,000 aggregate principal amount of 11%

Maturity........

Interest and Accreted

senior notes due 2008,
principal amount of 11
and $675,000,000 aggreg
maturity of 12 7/8% sen

.......... March 15, 2008, March 1

We will pay interest on

$250,000,000 aggregate
1/4% senior notes due 2010
ate principal amount at

ior discount notes due 2010.

5, 2010 and March 15, 2010.

the 2008 senior notes at

Value.......ccccoee...... the rate of 11% per yea r on March 15 and September
15 of each year, beginn ing on September 15, 2000.
We will pay interest on the 2010 senior notes at
the rate of 11 1/4% per year on March 15 and
September 15 of each ye ar, beginning on September
15, 2000.

The 2010 senior discoun t notes were issued at a
discount to their aggre gate principal amount at
maturity. For a discuss ion of U.S. federal income
tax treatment of the 20 10 senior discount notes
under the original issu e discount rules, please
refer to the section of this prospectus entitled
"Certain United States Federal Income Tax
Considerations." The 20 10 senior discount notes
will accrete at a rate of 12 7/8% per year to an
aggregate principal amo unt of $675,000,000 by March
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accrue interest prior t o0 March 15, 2005, unless we
elect to accrue interes t on or after March 15,
2003. Beginning on Marc h 15, 2005, cash interest
will accrue on the 2010 senior discount notes at
the rate of 12 7/8% per year and will be payable
semiannually on March 1 5 and September 15 of each
year, beginning on Sept ember 15, 2005.
Ranking................... The notes are unsecured senior obligations. The
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Sinking Fund
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Absence of a Public Market

for the Notes..............

The new notes are new issues of securities fortwthiere is currently no established trading markbére can be no assurance as to the
development of liquidity of any market for any betnotes. Level 3 does not intend to apply foingsbf any of the notes on any securities
exchange. See "Risk Factors--There is no publiketdor the new notes, so you may be unable talselhew notes."

Ratio of Earnings to Fixed Charges and Preferred $ick Dividends

Our ratio of earnings to fixed charges and pretesteck dividends for each of the periods indicated as follows:

Three Month s
Ended Marc h
31, Fiscal Year Ended
2000 19 99 1999 1998 1997 1996 1995
Ratio of earnings to fixed charges and
preferred
stock dividends....................... -- - -- -- 5733.87 --

For this ratio, earnings consist of earnings (I&&fpre income taxes, minority interest and disomd operations plus fixed charges
excluding capitalized interest. Fixed charges amedigored stock dividends consist of interest expdrand capitalized, plus the portion of rent
expense under operating leases deemed by us ¢épleEsentative of the interest factor, plus, proBéptember 30, 1995, preferred stock
dividends on preferred stock of our former subsidi®MFS. We had deficiencies of earnings to fixkdrges and preferred stock dividends of
approximately $292 million and $137 million for ttieee months ended March 31, 2000 and 1999, régelgc approximately $695 million
for the fiscal year ended 1999, approximately $36an for the fiscal year ended 1998 and approxeha$32 million for the fiscal year
ended 1995.

10



Risk Factors

Before tendering original notes, prospective pgudiots in the exchange offer should carefully cdesthe following risks. The new notes,
like the original notes, entail the following risks

We are dependent on our new business plan thasreti internet protocol technology

The current status of our business plan makes a&tiatuof its risks and rewards extremely difficaiftd speculative. The business plan dep
upon a shift in providing communications servicesrdnternet protocol based networks instead otridgitional public-switched networks.
Our strategy assumes that the technology that Wethers have developed solves the problems cly@sdociated with internet protocol
based applications and will scale for full deployrm@nd that others will continue to develop newsuand applications for internet protocol
based networks. The success of our business pf@nds on other assumptions as well, such as dlityabiuse open, non-proprietary
interfaces in our network software and hardwarédhaw us to buy equipment in the future from nplé vendors. We must generate
substantial traffic volume at acceptable price®onnetwork in order to realize the anticipatedraprg efficiencies and cost benefits of the
network.

Substantial operating losses are expected foroffeséeable future

The development of our business plan requiresfagni capital expenditures. We expect to incuarge portion of these capital expenditures
before we receive any significant related reveritgra our business plan. Because of these capipdreditures and the related early operating
expenses, we expect substantial negative operedsigflow and net losses for the foreseeable fuRoethe three months ended March 31,
2000, we incurred a loss from continuing operatioh$271 million and for 1999, we incurred a lossfi continuing operations of $487
million. We expect our operating losses for theemeable future to be substantially higher. We neaer establish a significant customer
base for our communications and information ses/lmgsiness, and even if we do, we may continuagtam substantial negative operating
cash flow and net losses as a result of low pracdsgher costs. In addition, we will incur subgtalty higher selling, general and
administrative expenses as we develop our buspiass

Since our business plan is a significant expansfaur communications and information services hess$, we believe that our historical
financial results will not provide investors witmeeaningful indicator of our future financial cotidi or results of operations.

A failure to finance our substantial capital reguiients could adversely affect our business plan

The implementation of our business plan and oditalbd meet our projected growth depends on otlitallo secure substantial additional
financing. We estimate that the implementationwflousiness plan, as currently contemplated, reguietween $13 and $14 billion over the
10-year period of the plan. However, the amouradufitional financing we need could be higher thancwrrently estimate. The
implementation of our business plan and our futim@ncial results could be adversely affected ifave unsuccessful in obtaining required
financing through:

. raising debt or equity capital at the times wechen terms that we consider acceptable;
. generating cash flow from our operations; and
. offering others fiber optic capacity on our netlwor access to our conduits.

If we fail to obtain the required financing, we niag required to delay or abandon some of our fugxpansion or spending plans. Our
existing level of debt and its terms may limit @lnility to raise additional capital and otherwisstrict our activities. Additional equity
issuances would dilute your ownership interestaiddition, if our operations do not produce positash flow in sufficient amounts to pay !
financing obligations, our future financial resudisd our ability to implement our business plan & materially and adversely affected.
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Difficulties in constructing our network could irease its estimated cost and delay its schedulegletion

The construction, operation and any upgrading ofnetwork is a significant undertaking. Adminisivat technical, operational and other
problems that could arise may be more difficulatliiress and solve due to the significant size antpbtexity of the planned network. We are
also dependent on timely performance by third-psuypliers and contractors. In addition, impor&syects of our network, such as voice
capability, will rely on technology that is in thlevelopment stage or that is largely commerciafigraven. This new technology also may
be compatible with existing technology. Many ofgédactors and problems are beyond our controa Aesult, the entire network may not be
completed as planned for the cost and in the tiamaé that we currently estimate. We may be matg@alversely affected as a result of any
significant increase in the estimated cost of thsvork or any significant delay in its anticipatmmpletion.

After its initial completion, future expansions aadaptations of our network's electronic and saw@mponents may be necessary in order
to respond to:

. a growing number of customers;

. increased demands by our customers to transrggdamounts of data;
. changes in our customers' service requirements; a

. technological advances by our competitors.

Any expansion or adaptation of our network willuegg substantial additional financial, operatioaatl managerial resources. If we are un
to expand or adapt our network to respond to tdeselopments on a timely basis and at a commeyadisonable cost, then our business
will be materially adversely affected.

Our business could be materially affected by pnuislarising from the commercial deployment of oucgdechnology for internet protocol
networks

We and others have developed technology that weueelill avoid the need for customers on a privaternet protocol based network to
access codes or follow other special procedurasttate a voice call. We began to commercially Idgghis technology for long distance
voice service in December 1999 and problems withay be discovered as it continues to be deploped efforts to commercially deploy
this technology in a timely manner and at an aa@ptcost may not be successful, and such a faihukl have a material adverse effect on
us. We are currently testing some features assakigith local voice service such as caller ID, eoiail and call forwarding. To date, inter
protocol voice telephony using the public interinas had significant problems with quality, laten@fiability and security. Until we more
fully commercially deploy our voice telephony sees, we cannot predict whether our plans for sgltirese problems will work.

The commercial deployment of our voice telephonyises also requires that we develop related bssisapport systems. Our failure to
develop these business support systems could Imeadvarse effect on the commercial deployment eddtservices.

Our business plan requires the development of taffebusiness support systems to implement customaers and to provide and bill for
services

Our business plan depends on our ability to deveftgertive business support systems. This is a doatpd undertaking requiring significant
resources and expertise and support from third/pemndors. Business support systems are needed for:

. implementing customer orders for services;
. provisioning, installing and delivering thesevsees; and
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. monthly billing for these services.

Since our business plan provides for rapid growtthé number and volume of products and servicesfiee, we need to develop these
business support systems on a schedule suffi@enett our proposed service rollout dates. In additve will require these business supj
systems to expand and adapt with our rapid growk. failure to develop effective business suppystesns could have a material adverse
effect on our ability to implement our businessnpla

We may be unable to hire and retain sufficient ifjeal personnel; the loss of any of our key exa@ubfficers could adversely affect us

We believe that our future success will depenciigé part on our ability to attract and retain higtkilled, knowledgeable, sophisticated and
qualified managerial, professional and technicaspenel. To implement our business plan, we neédte a substantial number of additic
employees. We have experienced significant conipetih attracting and retaining personnel who pssdbe skills that we are seeking. As a
result of this significant competition, we may expace a shortage of qualified personnel. Our lassias are managed by a small number of
key executive officers, particularly James Q. Cro@eief Executive Officer, R. Douglas Bradbury, €ffrinancial Officer, Kevin J. O'Hara,
Chief Operating Officer and Colin V.K. Williams, Egutive Vice President. The loss of any of thesedsecutive officers could have a
material adverse effect on us.

Inability to manage effectively our planned rapighansion could adversely affect our operations

Our business plan contemplates rapid expansionmusiness for the foreseeable future. This gramithincrease our operating complexity
and require that we, among other things, rapidly:

. expand our employee base with highly skilled pensl;

. develop, introduce and market new products andcss;

. integrate any acquired operations and joint vestu

. secure space suitable for colocation facilities;

. develop financial and management controls antéBys and
. control expenses related to our business plan.

The significant size and complexity of our planmetwork and planned rate of expansion will makadre difficult to satisfy these
requirements. Our failure to satisfy any of thesguirements, or otherwise manage our growth effelgti could have a material adverse ef
on us.

If we were to make strategic investments, acquisgior joint ventures, our resources and managetinemcould be diverted and we may be
unable to integrate them successfully with ourtéxgsnetwork and services.

We must obtain and maintain permits and rights-af-to develop our network

The operation of our networks requires that we ialatgany local franchises and other permits. We aisst obtain rights to use underground
conduit and aerial pole space and other rights-@f-and fiber capacity. The process of obtaininge¢heanchises, permits and rights is time
consuming and burdensome. If we are unable, orpadule terms and on a timely basis, to obtain aahtain the franchises, permits and
rights needed to implement our business plan, tilddut of our network could be materially adveysaffected. In addition, the cancellation
or non-renewal of the franchises, permits or rightsdo obtain, or the loss of the rights-of-wayveere obtained, could materially adversely
affect us.
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Termination of relationships with key suppliers ktbcause delay and costs

Until we complete the company-owned portion of network, we will lease substantially all of ourentity communications capacity in
North America, Europe and possibly elsewhere. Assalt, we will be dependent on the providers & dapacity. In addition, we intend
lease a significant amount of capacity from localrenge carriers to connect our customers to aemgey sites. We are also dependent on
third-party suppliers for substantial amounts béfi conduit, computers, software, switches/rowdarsrelated components that we will
assemble and integrate into our network. If anthese relationships are terminated or a supplilsrtaprovide reliable services or equipm
and we are unable to reach suitable alternatiangements quickly, we may experience significatdydeand additional costs. If that
happens, we could be materially adversely affected.

Our industry is highly competitive with participarthat have greater resources and existing cussomer

The communications and information services inguisthighly competitive. Many of our existing andtential competitors have financial,
personnel, marketing and other resources significgneater than ours. Many of these competitorsehthe added competitive advantage of
an existing customer base. In addition, signifigeew competitors could arise as a result of:

. increased consolidation and strategic alliangdke industry resulting from recent Congressi@mal FCC actions;
. allowing foreign carriers to compete in the Untarket;

. further technological advances; and

. further deregulation and other regulatory inities.

If we are unable to compete successfully, our lassircould be materially adversely affected.

Rapid technological changes can lead to furtherpstition

The communications and information services inguistisubject to rapid and significant changes antwlogy. In addition, the introduction
new products or technologies may reduce the cascogase the supply of certain services similahtse that we plan to provide. As a res
our most significant competitors in the future nt@ynew entrants to the communications and infoonmatéervices industry. These new
entrants may not be burdened by an installed biagetdated equipment. Technological changes andethidting competition on our
operations could have a material adverse effectson

Increased industry capacity and other factors ctmald to lower prices for our products and services

AT&T, MCI WorldCom, Sprint and Qwest currently omationwide long distance fiber optic networks. MEbrldCom has entered into an
agreement to acquire Sprint. In Europe, GTS, MCHd@om and Viatel currently own intercity networl@west's network, as well as the
intercity networks being deployed by others, inahgdBroadwing and Williams Communications in theitdd States and KPNQwest, i-21
and Global Crossing in Europe, use advanced teagpdaimilar to that of our network. In additionetie are numerous local and regional
networks. Increased capacity may cause signifidaoteases in the prices for services. Prices nsaydacline due to capacity increases
resulting from technological advances and stratatli@nces, such as long distance capacity purcbaaliances among regional Bell
operating companies. These price declines may thieyarly severe if recent trends causing increademand for capacity, such as Internet
usage, change. Rapid growth in the use of therlatés a recent phenomenon, and may not continteeaame rate. Increased competition
has already led to a decline in rates chargedddous telecommunications services.
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We are subject to significant regulation that coaelidnge in an adverse manner

Communications services are subject to significagtlation at the federal, state, local and intiéonal levels. These regulations affect us
our existing and potential competitors. Delaysdoeiving required regulatory approvals, completimigrconnection agreements with
incumbent local exchange carriers or the enactwfemew and adverse regulations or regulatory regquénts may have a material adverse
effect on us. In addition, future legislative, jcidi, and regulatory agency actions could have terah adverse effect on us.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications stdy including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal FCC rulemaking. As a result, we can
not predict the legislation's effect on our futoperations. Many regulatory actions are under waare being contemplated by federal and
state authorities regarding important items. Ttem®ns could have a material adverse effect on us.

Canadian law currently does not permit us to affawices in Canada

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadizarriers. This restriction will block our
entry into the Canadian market unless appropriagémgements can be made to address it.

Potential regulation of internet service provideosild adversely affect our operations

The FCC has to date treated internet service peosids enhanced service providers. Enhanced s@mnadeilers are currently exempt from
federal and state regulations governing commonerartincluding the obligation to pay access chaayed contribute to the universal service
fund. The FCC is currently examining the statustdrnet service providers and the services theyige. If the FCC were to determine that
internet service providers, or the services theyioe, are subject to FCC regulation, including plagment of access charges and contribt
to the universal service funds, it could have aemal adverse effect on us.

The FCC has also been considering whether locekcsiare obligated to pay compensation to eacérdn the transport and termination of
calls to internet service providers when a locéllisgplaced from an end user of one carrier toréernet service provider served by a
competing local exchange carrier. Recently, the E€@rmined that it had no rule addressing irtarrier compensation for these calls. In
absence of a federal rule, state commissions negy ebt to require payment of reciprocal compensdir these calls. The FCC also rele:
for comment alternative federal rules to govern pensation for these calls in the future. If staimmissions, the FCC or the courts
determine that inter-carrier compensation doesppty, carriers, including us, may be unable t@vec their costs or will be compensated at
a significantly lower rate and may be requiredefund compensation previously paid.

Network failure or delays and errors in transmissiexpose us to potential liabili

Our network will use a collection of communicatietuipment, software, operating protocols and petgmy applications for the high speed
transportation of large quantities of data amondfipla locations. Given the complexity of our pregeal network, it may be possible that data
will be lost or distorted. Delays in data delivemay cause significant losses to a customer using@work. Our network may also contain
undetected design faults and software bugs thapitdeour testing, may be discovered only aftemtbtgvork has been installed and is in use.
The failure of any equipment or facility on thewetk could result in the interruption of customensce until we effect necessary repairs or
install replacement equipment. Network failuredage and errors could also result from naturalstes, power losses, security breaches and
computer viruses. These failures, faults or ercordd cause delays, service interruptions, expede sustomer liability or require expensive
modifications that could have a material advergecebn our business.
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Intellectual property and proprietary rights of &tk could prevent us from using necessary techgdtogrovide internet protocol voice
services

While we do not know of any technologies that aatepted by others that we believe are necessansftw provide internet protocol voice
services, this necessary technology may in fagtatented by other parties either now or in thertutif this technology were held under
patent by another person, we would have to negatidicense for the use of that technology. We nmaybe able to negotiate such a license at
a price that is acceptable to us. The existensaicti a patent, or our inability to negotiate afgmfor any such technology on acceptable
terms, could force us to cease using the technaogyoffering products and services incorporatirggtechnology.

Our subsidiaries must make payments to us in dodars to make payments on the notes

We are a holding company with no material assétsrdhan the stock of our subsidiaries. Accordinglg depend upon cash payments from
our subsidiaries to meet our payment obligatiomsuiding our obligation to pay you as a holder ofies. Our subsidiaries may not generate
earnings sufficient to enable us to meet our paymbligations. The senior secured credit facilihposes significant restrictions on the ab

of our subsidiaries to make distributions or oh@ayments to us. In addition, our subsidiaries nragrento debt agreements in the future that
contain similar restrictions.

Because the notes are structurally subordinatétetobligations of our subsidiaries, you may nofuldly repaid if we become insolvent

Substantially all of our operating assets are detectly by our subsidiaries. Holders of any prefddrstock of any of our subsidiaries and
creditors of any of our subsidiaries, includingdgacreditors, have and will have claims relatinghs assets of that subsidiary that are senior
to the notes and our other outstanding debt sésiriAs a result, the notes and all of our othar@wedebt are structurally subordinated to the
debts, preferred stock and other obligations ofsmlnsidiaries. The holders of the notes have rimdiathe assets of any of our subsidiaries.
As of March 31, 2000, our subsidiaries had appretaty $2.146 billion in aggregate indebtednessathdr balance sheet liabilities,
excluding intercompany liabilities, and $900 mitlim additional borrowings available under our sesecured credit facility.

Because the notes that you hold are unsecurednggunot be fully repaid if we become insolvent

The new notes will not be secured by any of ouetsssr our subsidiaries' assets. The indenturasglto the new notes and our outstanding
notes permit us to incur secured debt. Our subedizobligations under our $1.375 bhillion seniecwsred credit facility are secured by
substantially all of our assets and are guararigads. If we became insolvent the holders of amyised debt would receive payments from
the assets used as security before you receivegragm

We have substantial existing debt and will incusstantial additional debt, so we may be unabled&arpayments on the notes

As of March 31, 2000, we had approximately $7.08®h of indebtedness, and our subsidiaries ha@D®@illion in additional borrowings
available under our senior secured credit facilitye indentures relating to the notes and each athee of our outstanding debt securities
permit us to incur substantial additional debt, aedfully expect to borrow substantial additionahdls, which may include secured
borrowings, in connection with implementing theibess plan. A substantial level of debt makes itaxifficult for us to repay you.
Substantial amounts of our existing debt will, aod future debt may, mature prior to the notes.
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We may be unable to generate cash flow from whoalhake payments on the notes

We had deficiencies in our ratios of earnings xedi charges and preferred stock dividends of apmately $292 million for the three mont
ended March 31, 2000, approximately $695 milliontfe fiscal year 1999 and approximately $36 millfor the fiscal year 1998. We expect
to incur substantial net operating losses for tiedeeable future. We may not become profitabsustain profitability in the future.
Accordingly, we may not have sufficient funds tokagayments on the notes.

Future additional debt that we incur in implemegtour business plan may have a negative effectiofirancial flexibility and stability

Our business plan will require us and our subsieaio incur substantial amounts of additional btddness in the future. The extent to which
we incur additional debt, and the restrictive aindricial covenants that we will be subject to, Walve important consequences to the holders
of the notes. These include the following:

. a potential impairment of our ability to obtaitditional financing for the business plan, inclugfinancing necessary to fund the substantial
net losses incurred in connection with the busimpdss;

. the requirement that a substantial portion ofaagh flow from operations must be dedicated tgthanent of debt service, thus reducing
funds available for the business plan; and

. potential limits on our ability to adjust rapidly changing market conditions and vulnerabilitytie event of a downturn in general econc
conditions or in the communications and informasenvices business.

If we experience a change in control, we may bélent purchase the notes you hold as requiredrihdeapplicable indenture

Upon the occurrence of certain change of contrehés; we must make an offer to purchase all oudstgmotes at a purchase price equal to
101% of the principal amount or the accreted vadseapplicable, of the notes, plus accrued andidmprest, if any. We may not have
sufficient funds to pay the purchase price fomalles tendered by holders seeking to accept tlee wifpurchase. In addition, the indentures
relating to the notes and each issue of our oudsigrand proposed notes, the senior secured demility and our other debt agreements may
require us to repurchase the other debt upon agehiarcontrol or may prohibit us from purchasing antes before their stated maturity,
including upon a change of control. Our failurgtochase all validly tendered notes would resudtrirevent of default under the applicable
indenture. See "Description of Notes--Certain Ceves--Change of Control Triggering Event."

Our senior secured credit facility may prohibitftem making payment on the notes

Our senior secured credit facility generally doespermit us or our subsidiaries to make paymentarny outstanding indebtedness other
regularly scheduled interest and principal paymeatand when due. As a result, our senior secueelit acility would prohibit us from
making any payment on the notes in the event bieahbtes are accelerated or tendered for repurchpasea change in control. Any such
failure to make payments on the notes would casge default under our indentures, which in turliksly to be a default under the senior
secured credit facility and other outstanding andre indebtedness.

There is no public market for the notes, so you m&ynable to sell the notes

The notes are new securities for which there isecitly no market. Consequently, the notes may lagively illiquid, and you may be unable
to sell your notes. We do not intend to apply fstihg of the notes on any securities exchangerothie inclusion of the notes in any
automated quotation system.
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The original issue discount will be included in yamoss income for U.S. federal income tax purpasdsre you receive any cash payments
on the 2010 senior discount notes

Cash interest on the 2010 senior discount notesrghiyiwill not be payable prior to September 1802. However, because the 2010 senior

discount notes will be issued at a substantialadistto their stated principal amount at matutitylders of 2010 senior discount notes will be
required to include original issue discount in groecome for U.S. federal income tax purposes irande of receiving cash payments on the
2010 senior discount notes. See "Certain UniteteStaederal Income Tax Considerations" for a metailkd discussion of the material U.S.
federal income tax consequences applicable to otifeahe 2010 senior discount notes.

If a bankruptcy petition were filed by or against you may receive a lesser amount for a claimingj@o the 2010 senior discount notes than
you would be entitled to under the indenture fer 2010 senior discount notes, and you may readizable gain or loss upon payment of y
claim

If a bankruptcy petition were filed by or againgiMel 3 under the U.S. Bankruptcy Code after theaisse of the 2010 senior discount notes,
the claim of a holder of 2010 senior discount neték respect to the accreted value of such notag Ime limited to an amount equal to the
sum of:

(1) the initial offering price for the 2010 senitiscount notes; and

(2) that portion of the original issue discountttisanot deemed to constitute "unmatured interedtiin the meaning of the U.S. Bankruptcy
Code.

Any original issue discount that was not amortiasf the date of the bankruptcy filing would camgt unmatured interest. Accordingly,
holders of the 2010 senior discount notes undesetisgcumstances may receive a lesser amounthegwould be entitled to under the ter
of the indenture for the 2010 senior discount natgen if sufficient funds are available. In aduliti to the extent that the U.S. Bankruptcy
Code differs from the Internal Revenue Code in mieiteing the method of amortization of original issdiscount, a holder of 2010 senior
discount notes may realize taxable gain or lossiygayment of that holder's claim in bankruptcy.

Original issue discount relating to the 2010 sediscount notes may not be deductible by us uati p

Depending upon the actual yield to maturity of 2040 senior discount notes, they may constitutdicgige high yield debt obligations, or
AHYDOs, for federal income tax purposes. If theg,ave may not deduct any original issue discounQI®, that accrues on the 2010 senior
discount notes until we actually pay it. Also,stgossible that a portion of the OID will neverdesluctible by us.

PKS Systems Integration LLC may have liability fris1Year 2000 customer projects

PKS Information Services, Inc. derived a substhptation of its revenue from projects that its sigliary, PKS Systems Integration LLC, or
PKSSI, conducted involving Year 2000 assessment@malvation services. These activities of PKSSlosgpus to potential risks that may
include problems with services provided by PKSSts@ustomers and the potential for claims arisinder PKSSI's customer contracts.
PKSSI's attempts to contractually limit its expaste liability for Year 2000 compliance issues nmay be effective.

Foreign currency exchange rate fluctuations ortregieon could result in losses

Our international expansion will cause our resofteperations and the value of our assets to leetafl by the exchange rates between the
U.S. dollar and the currencies of the additionairtdes in which we have operations and assetsonme of these countries, prices of our
products and services will be denominated in a
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currency other than the U.S. dollar. As a resudt,may experience economic losses solely as a i@&dalteign currency exchange rate
fluctuations, including a foreign currency's deaion against the U.S. dollar. We may also in titare acquire interests in companies that
operate in countries where the removal or conversfaurrency is restricted. In addition, similastrictions could be imposed in countries
where we conduct business after we begin our adpeasat

Environmental liabilities from our historical op&mns could be material

Our operations and properties are subject to a wadiety of laws and regulations relating to enmirental protection, human health and
safety. These laws and regulations include thosearaing the use and management of hazardous ambazardous substances and wastes.
We have made and will continue to have to makeifsaggmt expenditures relating to our environmerm@hnpliance obligations. We may not
all times be in compliance with all these requireise

In connection with certain historical operationg are a party to, or otherwise involved in, legalgeedings under state and federal law
involving investigation and remediation activiti@sapproximately 110 contaminated properties. Wedcbe held liable, jointly and several
and without regard to our own fault, for such irigegtion and remediation. The discovery of addiiloenvironmental liabilities related to our
historical operations or changes in existing envinental requirements could have a material ad\effset on us.

Significant future declines in cash flow from coglerations

Approximately 40% of our net revenues for 1999 wadtebutable to our coal mining operations. Theelef cash flows generated in recent
periods by our coal operations will not continueeathe year 2000. These cash flow levels will dase because the delivery requirements
under our current longerm contracts decline significantly after thateddoreover, without those contracts, our coalingroperations wou
not be able to operate profitably by selling thwduction on the spot markets. A substantial niigjoif our coal mining revenues are
provided by three customer contracts.

Potential liabilities and claims arising from owat operations could be significant

Our coal operations are subject to extensive lawisragulations that impose stringent operationaintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements iachmbe governing air and water
emissions, waste disposal, worker health and safetyefits for current and retired coal miners, atiegér general permitting and licensing
requirements. We may not at all times be in cormgkawith all of these requirements. Liabilitiesctaims associated with this non-
compliance could require us to incur material costsuspend production. Mine reclamation costsekaeed our reserves for these matters
also could require us to incur material costs.
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Information Regarding Forward-Looking Statements

This prospectus contains or incorporates by reteréorward-looking statements. These forward-loglstatements include, among others,
statements concerning:

. the business plan, its advantages and our syr&degmplementing the business plan;

. anticipated growth of the communications andrimf@tion services industry;

. plans to devote significant management time aqital resources to our business;

. expectations as to our future revenues, margipenses and capital requirements;

. anticipated dates on which we will begin provglertain services or reach specific milestonghérbusiness plan; and

. other statements of expectations, beliefs, fubleas and strategies, anticipated development®t#ned matters that are not historical facts.

You should be aware that these forward-lookingestaints are subject to risks and uncertaintiesydieg) financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results terdifaterially from those expressed or

implied by the statements. The most important factioat could prevent us from achieving our stgals include, but are not limited to, our
failure to:

. achieve and sustain profitability based on tleation and implementation of our advanced, inténat, facilities based communications
network based on internet protocol technology;

. overcome significant early operating losses;

. produce sufficient capital to fund the businessp

. develop financial and management controls, abagehdditional controls of operating expenseselsag other costs;
. attract and retain qualified management and gibesonnel;

. install on a timely basis the switches/routeisf optic cable and associated electronics reddoesuccessful implementation of the
business plan;

. successfully complete commercial testing of aftssvitch technology for voice and fax transmisséamvices;
. hegotiate new and maintain existing peering agesgs; and

. develop and implement effective business suppa@tems for processing customer orders and praovigjo
For a discussion of certain of these factors, &gk'Factors."
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Use of Proceeds

Level 3 will not receive any proceeds from the &ste of the new notes in the exchange offer. Thenates will evidence the same debt as
the original notes surrendered in exchange fontwe notes. Accordingly, the issuance of the nevesatill not result in any change in the
indebtedness of Level 3.

The net proceeds to Level 3 of the placement obtiginal notes were approximately $1,374,466,@0tkr deducting expenses. Our net
proceeds from that placement are being used fokingcapital, capital expenditures, acquisitiond ather general corporate purposes in
connection with the implementation of our busingiss.

Pending this utilization, we are investing the petceeds in short-term investments.
Capitalization
The following table sets forth the consolidatedidization of Level 3 as of March 31, 2000.

March 31, 2000

(dollars in millions)

Cash and marketable securities.........cccoeeeeee. L $ 7,680
Total long-term debt, less current portion......... . ... 7,047
Total stockholders' equity......ccccovcceeeeeeeee L 5,571
Total capitalization..........cccccoeeeevveevee. L $12,618

21



The Exchange Offer
Purpose of the Exchange Offer

On February 29, 2000, Level 3 privately placeddtiginal notes in a transaction exempt from regigtn under the Securities Act.
Accordingly, the original notes may not be reoftereesold or otherwise transferred in the U.S. ssbo registered or unless an exemption
from the Securities Act registration requiremestavailable. In the registration agreement, Leveh8 agreed with the initial purchasers o
original notes to, at our own cost:

(1) file a registration statement with the SECtiatato the exchange offer within 90 days afterraaby 29, 2000;

(2) use our best effort to cause the exchange défgstration statement to be declared effectivdeunthe Securities Act within 150 days after
February 29, 2000; and

(3) upon effectiveness of the exchange offer regfisin statement, offer new notes in exchangeudomesder of original notes.

In addition, Level 3 has agreed to keep the excharfiigr open for at least 30 days, or longer iluieggd by applicable law, after the date na
of the exchange offer is mailed to the holderhefdriginal notes. The new notes are being offereter this prospectus to satisfy these
obligations of Level 3 under the registration agneat.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letters of tratiahthat accompany this prospectus, Level
3 is offering to exchange $1,000 in principal antoam in the case of the 2010 senior discount n&&®00 in principal amount at maturity of
new notes for each $1,000 in principal amountrothe case of the 2010 senior discount notes, 8lifDprincipal amount at maturity of
original notes. The terms of the new notes aretankally identical to the terms of the originaltes for which they may be exchanged in the
exchange offer, except that:

(1) the new notes will be freely transferable, otthen as described in this prospectus;
(2) will not contain any legend restricting thaarsfer;

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalesunder the registration agreement, which
rights will terminate on completion of the exchamgter; and

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

The new notes will evidence the same debt as fgmal notes and will be entitled to the benefitsh® indentures. See "Description of
Notes."

The exchange offer is not conditioned on any mimmaggregate principal amount or, in the case o261 senior discount notes, any
minimum aggregate principal amount at maturity iginal notes being tendered for exchange.

Based on interpretations by the SEC's staff in ¢ctipa letters issued to other parties, Level 3ehads that holders of new notes issued in the
exchange offer may transfer the new notes withouatplying with the registration and prospectus dglrequirements of the Securities Act
if the holders:

(1) acquired the new notes in the ordinary coufsbeholders' business;

(2) are not engaged in, and do not intend to enga@and have no arrangement or understandingamyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of Level 3 within the meagiof Rule 405 under the Securities Act;

22



(4) are not broker-dealers who acquired originaéadirectly from Level 3; and
(5) are not broker-dealers who acquired originaéa@s a result of market-making or other traditiyities.
See "Plan of Distribution."

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes. Batle letters of transmittal that accompany phrisspectus states that by so acknowled
and by delivering a prospectus, a brollesler will not be deemed to admit that it is ademriter within the meaning of the Securities A&
participating broker- dealer may use this prospeas it may be amended or supplemented from tirtieng, in connection with resales of
new notes received in exchange for original noteere those new notes were acquired by the brokadedas a result of market-making
activities or other trading activities. Level 3 lageed that, starting on the date of this prosggestd ending on the close of business on the
day that is 180 days following the date of thisgpectus, it will make this prospectus availablang broker-dealer for use in connection with
any resale of this kind.

Tendering holders of original notes will not beuiqd to pay brokerage commissions or fees oregstiltp the instructions in the applicable
letter of transmittal, transfer taxes relatingtie exchange of original notes for new notes irettehange offer.

Shelf Registration Statement
If:
(1) applicable interpretations of the staff of 8C do not permit Level 3 to effect an exchangeroff

(2) for any other reason the exchange offer regfistn statement is not declared effective withi@ tiays after February 29, 2000 or the
exchange offer is not completed within 180 daysrafebruary 29, 2000,

(3) the initial purchasers so request for origimaties not eligible to be exchanged for new notékerexchange offer, or

(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve exchange offer or does not receive freely
tradable new notes in the exchange offer other tiyarason of the holder being an affiliate of Lele

Level 3 will, at its cost:

(1) as promptly as practicable, file a shelf regisbn statement covering resales of the originéés or the new notes, as the case may be,
(2) use its best efforts to cause the shelf regfistn statement to be declared effective undeBdwurities Act, and

(3) use its best efforts to keep the shelf redisinsstatement effective until two years afteratfective date.

For purposes of determining whether Level 3 isgaikd to file a shelf registration statement, #auirement that a participating brokizale
deliver this prospectus in connection with sales@f notes will not result in those new notes beiegmed not freely tradable.

If Level 3 files a shelf registration statementyill, among other things:

(1) provide to each holder for whom the shelf riegison statement was filed copies of the prospewtiich is a part of the shelf registration
statement;
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(2) notify each of those holders when the shelfstegtion statement has become effective; and
(3) take other actions as are required to permitstricted resales of the original notes or the netes, as the case may be.

A holder selling original notes or new notes unither shelf registration statement generally musidraed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder will be sltgethe civil liability provisions under
the Securities Act in connection with those satedwaill be bound by any applicable provisions df tegistration agreement, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal antoamaccreted value, as applicable, on the origioéés and the new notes, in addition to the
stated interest on the original notes and the naes) from and including the date on which a registn default occurs to but excluding the
date on which all registration defaults have baged.

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

(1) neither the exchange offer registration statemer the shelf registration statement has bded fiith the SEC on or before the 90th day
following February 29, 2000,

(2) neither the exchange offer registration statgmer the shelf registration statement has beeladsd effective on or before the 150th day
following February 29, 2000,

(3) neither the exchange offer has been complatethe shelf registration statement has been d=tkeffective on or before the 180th day
following February 29, 2000, or

(4) after either the exchange offer registrati@iesnent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalesriginal notes or new notes in accordance
with and during the periods specified in the regisbn agreement.

Special interest will accrue at a rate of 0.50%agrerum on the principal amount or accreted vals@pplicable, during the 90-day period
after the occurrence of the registration defautt @ill increase by 0.25% per annum at the end oheaibsequent 90-day period. In no event
will the rate exceed 1.00% per annum on the prad@mount or accreted value, as applicable. Iettehange offer is completed on the terms
and within the period contemplated by this prosgpgaho special interest will be payable.

The summary of the provisions of the registratigreament contained in this prospectus does nobputigpbe complete. This summary is
subject to and is qualified in its entirety by mefece to all the provisions of the registrationeggnent, a copy of which is an exhibit to the
registration statement of which this prospectues peurt.

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange offer is 5:00. pNew York City time, on July 12, 2000, unless/el 3 in its sole discretion extends the
period during which the exchange offer is operthht case, the expiration date will be the lates¢ tand date to which the exchange offer is
extended. Level 3 reserves the right to exteneéiohange offer at any time and from time to timokethe expiration date by giving written
notice to the exchange agent, The Bank of New “amdk by timely public announcement. Unless othernasgiired by applicable law or
regulation, the public announcement will be made bglease to the Dow Jones News Service. Duriggegrension of the exchange offer, all
original notes previously tendered in the exchaoffgr will remain subject to the exchange offer.
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The initial exchange date will be the first busgday following the expiration date. Level 3 exjhgseserves the right to:

(1) terminate the exchange offer and not accepgXohange any original notes for any reason, inetud any of the events described below
under "--Conditions to the Exchange Offer" shaltdaccurred and shall not have been waived by L&vahd

(2) amend the terms of the exchange offer in anyrmea

If any termination or amendment occurs, Level 3 natify the exchange agent in writing and willredt issue a press release or give written
notice to the holders of the original notes as pibyras practicable. Unless Level 3 terminatesetkehange offer prior to 5:00 p.m., New
York City time, on the expiration date, Level 3 vékchange the new notes for the original notetherexchange date.

If:
(1) Level 3 waives any material condition to theleange offer or amends the exchange offer in amgrahaterial respect; and,

(2) at the time that notice of this waiver or anmaedt is first published, sent or given to holddreriginal notes in the manner specified
above, the exchange offer is scheduled to expiamatime earlier than the fifth business day framg including, the date that the notice is
first so published, sent or given,

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

This prospectus and the letters of transmittal@her relevant materials will be mailed by Leveab3ecord holders of original notes. In
addition, these materials will be furnished to lensk banks and similar persons whose names, othes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfiers owners of original notes.

How to Tender

The tender to Level 3 of original notes accordim@iie of the procedures described below will ctutgtian agreement between that holder of
original notes and Level 3 in accordance with #res and subject to the conditions set forth ia giospectus and in the letter of transmittal.

General Procedures. A holder of an original notg teader them by:

(1) properly completing and signing the applicdbtéer of transmittal or a facsimile of the lettdrtransmittal and delivering them, together
with the certificate or certificates representihg briginal notes being tendered and any requiggthture guarantees, or a timely confirma
of a book-entry transfer according to the procedigscribed below, to the exchange agent at itseaddset forth below under "-- Exchange
Agent" on or before the expiration date; or

(2) complying with the guaranteed delivery procedulescribed below.
All references in this prospectus to a letter ahtmittal include a facsimile of the letter of samittal.

If tendered original notes are registered in the@af the signer of the applicable letter of traittahand the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to lssued, in the name of the registered holder,
the signature of the signer need not be guaranteedhy other case, the tendered original noteg eiendorsed or accompanied by written
instruments of transfer in form satisfactory to £E8. They must also be duly executed by the reggstholder. In addition, the signature on
the endorsement or instrument of transfer mustuaeamteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaning &R 7Ad-15 under the Exchange Act. If the new s@iied/or original notes not
exchanged are to be delivered to an address dtheithat of the registered holder appearing omttte register for the original notes, an
eligible guarantor institution must guarantee tigaature on the applicable letter of transmittal.
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Any beneficial owner whose original notes are regesd in the name of a broker, dealer, commereiakbtrust company or other nominee
and who wishes to tender original notes shouldamirthe holder promptly and instruct it to tendertloe beneficial owner's behalf. If the
beneficial owner wishes to tender the original sdtself, the beneficial owner must either makerappate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyaatieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdbefore completing and executing the applicketler of transmittal and delivering
the original notes. The transfer of record owngrshay take considerable time.

Book-Entry Transfer. The exchange agent will makecuest to establish an account for the origin&s at the book-entry transfer facility,
The Depository Trust Company, or DTC, for purposkethe exchange offer within two business daysratteeipt of this prospectus. Subject

to the establishment of the account, any finariogtitution that is a participant in the book-entirgnsfer facility's systems may make book-
entry delivery of original notes by causing the k@mntry transfer facility to transfer the originadtes into the exchange agent's account at the
book-entry transfer facility in accordance with fheility's procedures. However, although delivefyriginal notes may be effected through
book-entry transfer, the applicable letter of traittal, with any required signature guaranteesamgdother required documents, must, in any
case, be transmitted to and received by the exehaggnt at the address set forth below under "h&xge Agent" on or before the expiration
date or the guaranteed delivery procedures deschielw must be complied with.

The method of delivery of original notes and alletdocuments is at the election and risk of tHddvolf sent by mail, it is recommended
the holder use registered mail, return receiptestpd, obtain proper insurance, and make the rgalifficiently in advance of the expiration
date to permit delivery to the exchange agent drefore the expiration date.

Unless an exemption applies under the applicakleatad regulations concerning backup withholdingeoferal income tax, the exchange
agent will be required to withhold 31% of the grpssceeds otherwise payable to a holder in theangh offer if the holder does not provide
the holder's taxpayer identification number andifsethat the number is correct. Each tenderingleokhould complete and sign the main
signature form and the Substitute Form W-9 includggart of the letter of transmittal, so as tovjate the information and certification
necessary to avoid backup withholding. This wilt he required, however, if an applicable exempégists and is proved in a manner
satisfactory to Level 3 and the exchange agent.

Guaranteed Delivery Procedures. If a holder desir@scept the exchange offer and time will notgea letter of transmittal or original no
to reach the exchange agent before the expiratits) d tender may be effected if the exchange dganteceived at its office listed under "--
Exchange Agent" below on or before the expiratiated letter, telegram or facsimile transmissiomfian eligible guarantor institution that:

(1) sets forth the name and address of the terglbadtder, the names in which the original notesragistered and, if possible, the certificate
numbers of the original notes to be tendered; and

(2) states that the tender is being made theretny; a

(3) guarantees that within three New York Stocklamge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutitive original notes, in proper form for transfeil] e delivered by the eligible guarantor
institution together with a properly completed ahdy executed letter of transmittal and any otlguired documents.

Unless original notes being tendered by the ab@sefibed method or a timely confirmation of a bawkry transfer are deposited with the
exchange agent within the time period described@baccompanied or
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preceded by a properly completed letter of trartsirdind any other required documents, Level 3 re@sct the tender. Copies of a notice of
guaranteed delivery which may be used by eligibigrgntor institutions for the purposes describetiisparagraph are being delivered with
this prospectus and the letters of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder's properly deteg and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @ded by the exchange agent. Issuances of
new notes in exchange for original notes tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the applicable letter of transmittal and any otteguired documents and the tendered original rmtestimely confirmation of a book-entry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance fothexge of any tender of original notes will be
determined by Level 3. Level 3's determination Wwélfinal and binding. Level 3 reserves the absaligiht to reject any or all tenders not in
proper form or the acceptances for exchange oftwimay, in the opinion of counsel to Level 3, beawfll. Level 3 also reserves the absc
right to waive any of the conditions of the exchamdfer or any defect or irregularities in tendefsny particular holder whether or not
similar defects or irregularities are waived in tase of other holders. None of Level 3, the exghagent or any other person will incur any
liability for failure to give notification of anyefects or irregularities in tenders. Level 3'siiptetation of the terms and conditions of the
exchange offer, including the letters of transrhitad the instructions to the letters of transmitkall be final and binding.

Terms and Conditions of the Letters of Transmittal
Each letter of transmittal contains, among othergs, the following terms and conditions, which pegt of the exchange offer.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfesriginal notes to Level 3 and irrevoca
constitutes and appoints the exchange agent agetst and attorney-in-fact to cause the origin&s1to be assigned, transferred and
exchanged. The transferor represents and waritzatts t

(1) it has full power and authority to tender, exebe, assign and transfer the original notes aaddaire new notes issuable upon the
exchange of the tendered original notes; and

(2) when the same are accepted for exchange, Bawél acquire good and unencumbered title to #redered original notes, free and clea
all liens, restrictions, charges and encumbranondsat subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional documlesxel 3 deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by Level 3 and the issuance of netesiin exchange shall constitute performancelibjuLevel 3 of its obligations under the
registration agreement and that Level 3 shall mv/&irther obligations or liabilities under the igtcation agreement, except in certain limited
circumstances. All authority conferred by the tfanar will survive the death or incapacity of thartsferor and every obligation of the
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoeslamdistrators of the transferor.

By tendering original notes, the transferor cegtifthat:

(2) it is not an affiliate of Level 3 within the meing of Rule 405 under the Securities Act, thi itot a brokedealer that owns original no
acquired directly from Level 3 or an affiliate oélel 3, that it is acquiring the new notes offelnedeby in the ordinary course of its business
and that it has no arrangement with any persomtticipate in the distribution of the new notes; or
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(2) it is an affiliate, as so defined, of Level Baf the initial purchasers, and that it will comp¥ith applicable registration and prospectus
delivery requirements of the Securities Act.

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal states that by so acknowledgind by delivering a prospectus, a
broker- dealer will not be deemed to admit th& &n underwriter within the meaning of the SedesifAct.

Withdrawal Rights
Original notes tendered in the exchange offer neawithdrawn at any time before the expiration date.

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent at its
address set forth below under "-- Exchange Agdmy notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original ndeelse withdrawn;
(2) specify the certificate numbers of originalemto be withdrawn;

(3) specify the principal amount of original notese withdrawn, which must be an authorized denation;

(4) state that the holder is withdrawing its eletio have those original notes exchanged;

(5) state the name of the registered holder ofalwiinal notes; and

(6) be signed by the holder in the same manndresriginal signature on the applicable letterrahsmittal, including any required signature
guarantees, or be accompanied by evidence satigfaotLevel 3 that the person withdrawing the &miths succeeded to the beneficial
ownership of the original notes being withdrawn.

The exchange agent will return the properly withdrariginal notes promptly following receipt of # of withdrawal. All questions as to
the validity of notices of withdrawals, includinigne of receipt, will be determined by Level 3, ahid determination will be final and binding
on all parties.

Acceptance of Original Notes for Exchange; Deliverpf New Notes

Upon the terms and subject to the conditions okttehange offer, the acceptance for exchange ginatinotes validly tendered and not
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ekiange offer, Level 3 shall be
deemed to have accepted for exchange validly teddgniginal notes when, as and if Level 3 has givegtten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléaolders of original notes for the purposeseafiving new notes from Level 3 and
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetoathditions of the exchange offer,
delivery of new notes to be issued in exchangadoepted original notes will be made by the exchaggent promptly after acceptance of the
tendered original notes. Original notes not acakfie exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer,ntwe-exchanged original notes will be creditedrt@acount maintained with the book-entry
transfer facility promptly following the expiraticshate. If Level 3 terminates the exchange offeotmethe expiration date, these non-
exchanged original notes will be credited to thehaxge agent's account promptly after the exchafigeis terminated.
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Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, Level 3 ndlt be required to issue new notes for
any properly tendered original notes not previoaslgepted. Level 3 may terminate the exchange bffaral or written notice to the
exchange agent and by timely public announcementraanicated, unless otherwise required by applicivleor regulation, by making a
release to the Dow Jones News Service or, at ttergpmodify or otherwise amend the exchange offer,

(1) any action or proceeding is threatened, institwr pending before, or any injunction, ordedecree is issued by, any court or
governmental agency or other governmental regylanadministrative agency or commission:

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

(B) assessing or seeking any damages as a resh# afaking or completion of the exchange offeamy other transaction contemplated by
the exchange offer, or

(C) resulting in a material delay in the abilitylafvel 3 to accept for exchange or exchange sorad of the original notes in the exchange
offer;

(2) any statute, rule, regulation, order or injimetiis sought, proposed, introduced, enacted, pigated or deemed applicable to the exchi
offer or any of the transactions contemplated leyehchange offer by any government or governmenitilority, domestic or foreign, or any
action is taken, proposed or threatened, by angmuorent, governmental authority, agency or counteistic or foreign, that in the sole
judgment of Level 3 might result in any of the ceqsences referred to in clauses (1)(A) or (B) almyén the sole judgment of Level

might result in the holders of new notes havinggattions relating to resales and transfers of netgsiwhich are greater than those described
in the interpretations of the SEC referred to iT&rms of the Exchange" above, or would otherwisderit inadvisable to proceed with the
exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), operat, or prospects of Level 3.

The conditions described above are for the solefitesf Level 3. Level 3 may assert these condgioggarding all or any portion of the
exchange offer regardless of the circumstancekidimgy any action or inaction by Level 3, givingeito the condition. Level 3 may waive
these conditions in whole or in part at any timérom time to time in its sole discretion. The tmé by Level 3 at any time to exercise any of
the rights described above will not be deemed aevaif any of those rights, and each right willdeemed an ongoing right which may be
asserted at any time or from time to time. In addijtLevel 3 has reserved the right, despite ttisfaation of each of the conditions described
above, to terminate or amend the exchange offer.

Any determination by Level 3 concerning the fulfignt or non-fulfillment of any conditions will ben&l and binding upon all parties.

In addition, Level 3 will not accept for exchange/ ariginal notes tendered and no new notes wilsbeed in exchange for any original
notes, if at that time any stop order is threatesreid effect relating to:

(1) the registration statement of which this praspg constitutes a part; or
(2) the qualification of any of the indentures unthes Trust Indenture Act.
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Exchange Agent

The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of trattal must be addressed to the
exchange agent at its address set forth below.

By Registered or Certified Mail: By Overnight Courier or By Hand:

The Bank of New York The Bank of N ew York

101 Barclay Street, 7TE 101 Barclay S treet

New York, NY 10286 Corporate Tru st Services Window
Ground Level

Attention: Ken Lou New York, New York 10286
Attention: En rique Lopez

By Facsimile:

(212) 815-6339
Confirm by Telephone: (212) 815-3750

Delivery to an address other than as set forthigigrospectus, or transmissions of instructioasavfacsimile or telex number other than the
ones set forth herein, will not constitute a valaivery.

Solicitation of Tenders; Expenses

Level 3 has not retained any deateanager or similar agent in connection with thehexge offer and will not make any payments to brs|
dealers or others for soliciting acceptances oettehange offer. However, Level 3 will pay the exofe agent reasonable and customary
for its services and will reimburse it for reasoeatiut-of-pocket expenses in connection with itwvises. Level 3 will also pay brokerage
houses and other custodians, nominees and fidesitré reasonable out-of-pocket expenses incuyrditkein in forwarding tenders for their
customers. The expenses to be incurred in conmewiih the exchange offer, including the fees axpeases of the exchange agent and
printing, accounting and legal fees, will be paydUgvel 3 and are estimated at approximately $60D,0

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with theehange offer.
United States Federal Income Tax Consequences

The exchange of original notes for new notes by. bdklers will not be a taxable exchange for UeBlefal income tax purposes, and U.S.
holders will not recognize any taxable gain or losany interest income as a result of the exchange

Other

Participation in the exchange offer is voluntanyd &olders should carefully consider whether teptthe terms and conditions of this offer.
Holders of the original notes are urged to conthir financial and tax advisors in making theirmogecisions on what action to take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according to the terms
of this exchange offer, Level 3 will have fulfilledcovenant contained in the terms of the orignuéés and the registration agreement.
Holders of the original notes who do not tendeirtbertificates in the exchange offer will continteehold those certificates and will be
entitled to all the rights, and limitations appltato the original notes under the indenturesepkéor any rights under the registration
agreement which by their terms terminate or cea$mve further effect as a result of the makinthsf exchange offer. See "Description of
Notes."
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All untendered original notes will continue to hégect to the restrictions on transfer set fortthia indentures. In general, the original notes
may not be reoffered, resold or otherwise transtein the U.S. unless registered under the Seesict or unless an exemption from the
Securities Act registration requirements is avddlaBxcept under certain limited circumstancesgda@ot intend to register the original notes
under the Securities Act.

In addition, any holder of original notes who tersdie the exchange offer for the purpose of paréting in a distribution of the new notes
may be deemed to have received restricted seauiitiso, that holder will be required to complytivihe registration and prospectus delivery
requirements of the Securities Act in connectiothwiny resale transaction. To the extent that maignotes are tendered and accepted in the
exchange offer, the trading market, if any, for dniginal notes could be adversely affected.

Level 3 may in the future seek to acquire unterdlergginal notes in open market or privately negietil transactions, through subsequent
exchange offers or otherwise. Level 3 has no ptgsan to acquire any original notes that are entered in the exchange offer.
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Description of Other Indebtedness of Level 3

The following is a description of Level 3's maténatstanding indebtedness. The following summaofale senior secured credit facility &
Level 3's outstanding notes are qualified in teaitirety by reference to the credit agreement hadrtdentures to which each issue of notes
relates. Copies of these agreements are availabiequest to Level 3.

Senior Secured Credit Facility

On September 30, 1999, Level 3 and certain LeweilBidiaries entered into a $1.375 billion senémused credit facility underwritten by a
syndicate of banks and other financial institutiedsby Chase Securities, Inc., as sole manageleaddarranger, Goldman Sachs Credit
Partners L.P., J.P. Morgan Securities Inc. andrBatoSmith Barney Inc., as co-syndication agentd, Tdre Chase Manhattan Bank, as
administrative agent. These institutions are diliated with our lead underwriters for, or ourtial purchasers in, our offerings of common
stock, 6% convertible notes, the original notes tluedoriginal 2008 euro notes and 2010 euro netbigh were completed on February 29,
2000. The senior secured credit facility, which wagended on November 24, 1999, consists of a $4&i6miranche A term loan facility, a
$275 million tranche B term loan facility and a $@%illion revolving credit facility. As of March 32000, we had $475 million outstanding
under the senior secured credit facility.

All obligations under the revolving credit faciligre secured by substantially all the assets oéL®&wand, subject to certain exceptions, its
wholly owned domestic subsidiaries (other thantibeower under the term loan facilities). Thesetsalso secure a portion of the term loan
facilities in an amount equal to $100 million plugth certain exceptions, the undrawn amount ofréwlving credit facility. Additionally, a
obligations under the term loan facilities are sedwby the equipment that is purchased, in wholie part, with the proceeds of the term loan
facilities and the lease rentals derived from #aesé of such equipment to the Company's operatimgjdiaries. Level 3 and, subject to certain
exceptions, all its domestic subsidiaries (othantthe borrower under the term loan facilities)ehguaranteed all obligations under the
revolving credit facility. Level 3 and, subjectdertain exceptions, all its domestic subsidiarigehguaranteed all obligations under the term
loan facilities.

The revolving credit facility and the tranche Anteloan facility mature on September 30, 2007, &editanche B term loan facility matures
January 15, 2008.

Amounts drawn under the revolving credit facilitydathe term loans bear interest, at the optioh@fGompany, at an alternate base rate ¢
London Interbank Offered Rate (LIBOR) plus, in eaelse, applicable margins based upon, in the dake cevolving credit facility and the
tranche A term loan facility, the ratings estaldidlby Moody's and S&P for the highest rated sami@ecured long-term debt of Level 3. The
applicable margins for the revolving credit fagilénd the tranche A term loan facility range frotd 175 basis points over the alternate
rate and from 150 to 275 basis points over LIBOR are fixed for the tranche B term loan facility?&0 basis points over the alternate base
rate and 350 basis points over LIBOR.

Beginning on March 31, 2004, the revolving crediility provides for automatic and permanent quyrteeductions of the amount available
for borrowing under that facility, commencing aZ$15 million per quarter and increasing to appratiely $61 million per quarter. The
tranche A term loan facility amortizes in conseeafijuarterly payments beginning on March 31, 2@0Mmencing at $9 million per quarter
and increasing to $58.5 million per quarter. Tlaethe B term loan facility amortizes with substlhtiall of the scheduled payments due in
equal amounts from March 31, 2007 to January 16820

The credit agreement requires that indebtednessamaling under the term loan facilities be paichwill of the net proceeds with respect to
certain asset sales and, beginning December 38, 20th 50% of excess cash flow for each fiscalryea
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The credit agreement contains customary negativeramts restricting and limiting the ability of Leh\3, the borrowers and any other
restricted subsidiary to engage in certain acésitincluding but not limited to:

(1) limitations on indebtedness and the incurresfdens;
(2) restrictions on sale leaseback transactionssalwations, mergers, sale of assets, transaatidhsaffiliates and investments; and

(3) restrictions on issuance of preferred stockidginds and distributions on capital stock, anap#imilar distributions, including
distributions to Level 3 by its subsidiaries.

The credit agreement also requires Level 3 antbdhmwers to comply with specific financial and cgté@nal tests and maintain financial
ratios, including a:

(1) minimum intercity route miles completed test;

(2) minimum markets with fiber networks test;

(3) minimum telecom revenue test;

(4) maximum total debt to contributed capital ratio

(5) maximum total debt to total telecommunicatioegenue ratio;

(6) maximum senior secured debt to gross propplant and equipment ratio; and
(7) beginning December 31, 2004, maximum total delEBITDA.

The credit agreement generally does not permit L&we its subsidiaries to make payments on angtantling indebtedness, which includes
the original notes and the new notes, other thgulagly scheduled interest and principal paymestarad when due.

The senior secured credit facility contains custgneavents of default, including an event of defaydon certain changes of control of Level 3
and certain defaults under other indebtedness ganroutstanding principal amount exceeding $2%amil

9 1/8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billion aggaegprincipal amount of 9 1/8% senior notes dueB28ter an indenture between Level 3
and The Bank of New York, as successor trusteBidNhitehall Bank & Trust Company. The 9 1/8% semiotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with Level 3's 10 1/2% senior discourtes, euro- denominated 10 3/4% senior
notes due 2008 and 11 1/4% senior notes due 2@l 8lbother existing and future senior unsecureltedness of Level 3, including the
notes being exchanged in this offering. The noezs nterest at a rate of 9 1/8% per annum, paysdtéannually in arrears on May 1 and
November 1

Level 3 may redeem the 9 1/8% senior notes, in &vboln part, at any time on or after May 1, 2003. redemption occurs before May 1,
2006, Level 3 will pay a premium on the principai@unt of the 9 1/8% senior notes redeemed. Thimipira decreases annually from
approximately 4.5% for a redemption during the tweahonth period beginning on May 1, 2003 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ05.

In addition, at any time prior to May 1, 2001, Le8anay redeem up to 35% of the original aggregaitecipal amount of the 9 1/8% senior
notes with the net proceeds of specified publiprorate offerings of its common stock at a redeoptirice equal to 109.125% of the
principal amount of the notes redeemed, plus adcane unpaid interest, if any. At least 65% ofdlygregate principal amount of 9 1/8%
senior notes must remain outstanding after suefd@mption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1Jlt¥eqrincipal amount, plus accrued and unpaierest, if any.
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The indenture relating to the 9 1/8% senior notasgs restrictions on the ability of Level 3 arglri¢stricted subsidiaries to:
(1) incur additional indebtedness;

(2) pay dividends or make other restricted paymantktransfers;

(3) create liens;

(4) sell assets;

(5) issue or sell capital stock of some of its #dibsies;

(6) enter into transactions, including transactiwith affiliates; and

(7) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

The holders of the 9 1/8% senior notes may foroe=L8 to immediately repay the principal on the/8% senior notes, including interest to
the acceleration date, if certain defaults existarrother indebtedness having an outstanding paheimount of at least $25 million.

10 1/2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $833.815 mibliggregate principal amount at maturity of 10 1&%%ior discount notes due 2008
under an indenture between Level 3 and The BamMNe®f York, as successor trustee to IBJ WhitehallkB&ari rust Company. The 10 1/2%
senior discount notes are senior unsecured oldigatif Level 3. They rank equally in right of paymeith the 9 1/8% senior notes, our euro-
denominated 10 3/4% senior notes due 2008 and4Pa 4énior notes due 2010 and all other existingfanue senior unsecured indebtedr

of Level 3, including the notes being exchangethis offering.

The issue price of the 10 1/2% senior discountsiai@s approximately 60% of the principal amoumhaturity. The notes accrete at a rate of
10 1/2% per year, compounded semiannually, to 1608teir principal amount by December 1, 2003. Gasrest will not begin to accrue
on the 10 1/2% senior discount notes until Decemb@003, unless Level 3 elects to commence theiakon or after December 1, 2001.
Beginning on December 1, 2003, cash interest wilae at a rate of 10 1/2% and will be payable aamially on June 1 and December 1,
beginning June 1, 2004.

Level 3 may redeem the 10 1/2% senior discountsnatevhole or in part, at any time on or after Baber 1, 2003. If a redemption occurs
before December 1, 2006, Level 3 will pay a premamthe accreted value of the 10 1/2% senior distoates redeemed. This premium
decreases annually from approximately 5.25% fad@mption during the twelve month period beginringddecember 1, 2003 to
approximately 1.75% for a redemption during theltenonth period beginning on December 1, 2005.

In addition, at any time prior to December 1, 200dvel 3 may redeem up to 35% of the original aggte principal amount at maturity of 1
10 1/2% senior discount notes with the net proceédpecified public or private offerings of itsmmmon stock at a redemption price equal to
110.5% of the accreted value of the notes redeephesi accrued and unpaid interest, if any. At |€&86 of the aggregate principal amount at
maturity of the 10 1/2% senior discount notes nmestain outstanding after such a redemption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1flit%ecccreted value, plus accrued and unpaiddsteif any.

The indenture relating to the 10 1/2% senior distowtes places certain restrictions on the actidihevel 3 and its restricted subsidiaries
that are substantially similar to those containethe indenture relating to the 9 1/8% senior nokbg indenture also contains a provision
relating to the acceleration of the 10 1/2% sediscount notes that is substantially similar ta tt@ntained in the indenture relating to the 9
1/8% senior notes.
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6% Convertible Subordinated Notes

On September 20, 1999, Level 3 issued $823 midiggregate principal amount of 6% convertible suibbateéd notes due 2009 under an
indenture between Level 3 and The Bank of New Yasksuccessor trustee to IBJ Whitehall Bank & T@mhpany. The 6% convertible
notes are unsecured, subordinated obligations wéIL3

The 6% convertible notes are convertible into shafecommon stock, at the option of the holdegrat time prior to maturity, unless
previously repurchased or unless Level 3 has cahsedonversion rights to expire. The 6% convegtittbtes may be converted at the initial
rate of 15.3401 shares of common stock per eacl®@Xrincipal amount of notes, subject to adjustmenertain circumstances. This is
equivalent to a conversion price of approximatéd$.£9 per share.

On or after September 15, 2002, Level 3 may cawsednversion rights of the holders of 6% convégtitpbtes to expire at any time prior to
the maturity date of the notes. Level 3 may exerthiss option only if for at least 20 trading dayi¢hin any period of 30 consecutive trading
days, including the last trading day of that perite current market price of common stock excdd@8s of the prevailing conversion price
then in effect.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 100¥%eqrincipal amount, plus accrued and unpaidrett, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 6% ctible notes due to an event of default
under the indenture, and certain other eventgpdlyenent of the principal of, premium, if any, anterest on the 6% convertible notes will be
subordinated in right of payment to the prior fufid final payment in cash of all senior debt of &le.

The indenture also contains a provision relatintheacceleration of the 6% convertible notesithatbstantially similar to that contained in
the indenture relating to the 9 1/8% senior notes.

Euro-Denominated Senior Notes
2008 Euro Notes

On February 29, 2000, Level 3 issued (Euro)500ionilaggregate principal amount of 10 3/4% senidesdue 2008 under an indenture
between Level 3 and The Bank of New York, as tristée 2008 euro notes are senior unsecured dbligadf Level 3. They rank equally in
right of payment with Level 3's other senior nadesl senior discount notes and all other existiryfature senior unsecured indebtedness of
Level 3. The notes bear interest at a rate of 483der annum, payable semiannually in arrears arcivib5 and September

15. Concurrently with this exchange offer, Leves$ ®ffering to exchange all of its outstanding 2@d8o notes for 2008 euro notes that are
registered under the Securities Act.

The 2008 euro notes are not redeemable at thenopitithe Company prior to maturity.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 1(fli#teqrincipal amount, plus accrued and unpaierest, if any.

The indenture relating to the 2008 euro notes glaeetain restrictions on the actions of Level 8 @&s restricted subsidiaries that are
substantially similar to those contained in theeimire relating to the 9 1/8% senior notes. Theritare also contains a provision relating to
the acceleration of the 2008 euro notes that istantially similar to that contained in the indasteelating to the 9 1/8% senior notes.
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2010 Euro Notes

On February 29, 2000, Level 3 issued (Euro)300ionilaggregate principal amount of 11 1/4% senidesdue 2010 under an indenture
between Level 3 and The Bank of New York, as tristdie 2010 euro notes will be senior unsecureigatins of Level 3. They rank
equally in right of payment with Level 3's otheni&® notes and senior discount notes and all ekisting and future senior unsecured
indebtedness of Level 3. The notes bear interestate of 11 1/4% per annum, payable semiannimafiyrears on March 15 and September
15. Concurrently with this exchange offer, Leves$ ®ffering to exchange all of its outstanding 2@Udo notes for 2010 euro notes that are
registered under the Securities Act.

Level 3 may redeem the 2010 euro notes, in whole part, at any time on or after March 15, 200% tedemption occurs before March 15,
2008, Level 3 will pay a premium on the principai@unt of the 2010 euro notes redeemed. This prerdeereases annually from
approximately 5.625% for a redemption during thelwe month period beginning on March 15, 2005 toraximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

In addition, at any time prior to March 15, 2008yvkl 3 may redeem up to 35% of the original aggeegencipal amount of the 2010 euro
notes with the net proceeds of specified publiprorate offerings of its common stock at a redeompiirice equal to 111.25% of the principal
amount of the notes redeemed, plus accrued andduimparest, if any. At least 65% of the aggregaiiacipal amount of the 2010 euro notes
must remain outstanding after such a redemption.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all of
the outstanding notes at a purchase price of 10lt¥eqrincipal amount, plus accrued and unpaierést, if any.

The indenture relating to the 2010 euro notes glaeetain restrictions on the actions of Level 8 &g restricted subsidiaries that are
substantially similar to those contained in thecimigire relating to the 9 1/8% senior notes. Thernitgre also contains a provision relating to
the acceleration of the 2010 euro notes that istankially similar to that contained in the indasteelating to the 9 1/8% senior notes.

2010 Convertible Subordinated Notes

On February 29, 2000 Level 3 issued $862.5 miléiggregate principal amount of 6% convertible sulmateéd notes due 2010 under an
indenture between Level 3 and The Bank of New Yaskirustee. The 2010 convertible notes are unsécsubordinated obligations of Le’
3.

The 2010 convertible notes are convertible intaehaf common stock, at the option of the holdeang time prior to maturity, unless
previously repurchased or redeemed, or unless L*&kiak caused the conversion rights to expire.2Di® convertible notes may be
converted at the initial rate of 7.416 shares ofiemn stock per each $1,000 principal amount of:yaebject to adjustment in certain
circumstances. This is equivalent to a conversraref approximately $134.84 per share.

Prior to March 18, 2003, Level 3 may redeem theD2@dnvertible notes, in whole or in part, at théemption prices set forth in the indenture
relating to the 2010 convertible notes plus anywent interest to the date of repurchase, if theectimarket price of Level 3's common stock
equals or exceeds certain triggering levels. L8welll make a make-whole payment with respect ttea@onverted into common stock
between the date the notes are called for redematid the redemption date. On or after March 18320evel 3 may cause the rights of the
holders of the 2010 convertible notes to expirargttime prior to the maturity date of the notesvél 3 may exercise this option to cause the
conversion rights to expire only if for at leastt@ding days within any period of 30 consecutiagling days, including the last trading da
that period, the current market price of commomwlstexceeds 140% of the prevailing conversion pihes in effect.
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If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all of
the outstanding notes at a purchase price of 100¥eqrincipal amount, plus accrued and unpaierést, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhject to the satisfaction of certain conditiansshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2010watible notes due to an event of default
under the indenture relating to the 2010 convegtitites, and certain other events, the paymehegbrincipal of, premium, if any, and
interest on the 2010 convertible notes will be sdimated in right of payment to the prior full afidal payment in cash of all senior debt of

Level 3.

The indenture relating to the 2010 convertible s@tiso contains a provision relating to the aceditem of the 2010 convertible notes that is
substantially similar to that contained in the intlge relating to the 9 1/8% senior notes.
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Description of Notes
General

For purposes of this "Description of Notes," therdg'Level 3," "we," "us" and "our" refer only telel 3 Communications, Inc. and do not
include its subsidiaries except for purposes dritrial data determined on a consolidated basis.

The new 2008 senior notes, 2010 senior notes ab@d &énior discount notes, like the original 200@&enotes, 2010 senior notes and 2010
senior discount notes, will be issued under thegrasate indentures, dated as of February 29, 2@@@een Level 3 and The Bank of New
York, as trustee. The 2008 senior notes, the 28msnotes and the 2010 senior discount notesarle a separate series of debt securities,
and as such will vote separately on matters uri@emdentures. Since many provisions of the indestare identical, they are described
together below, but the provisions of each indentaipply only to the notes outstanding thereundee. driginal notes and the new notes
issued under each indenture will be considere@ctilely to be a single class for all purposes unigiet indenture, including waivers,
amendments, redemptions and Offers to Purchasgufposes of this "Description of Notes," all refeces in this prospectus to the notes
shall be deemed to refer collectively to the orgjinotes and the new notes.

The indentures are governed by the Trust Indertatef 1939. The terms of the notes include thdated in the indentures and those made
part of the indentures by reference to the Trudeiture Act. We urge you to read the indentureaumse they, and not this description, define
your rights as a holder of the notes. The indestheye been filed as an exhibit to the registragtatement of which this prospectus is a |

Because this section is a summary, it does notitbesevery aspect of the notes. This summary igestbo and qualified in its entirety by
reference to the Trust Indenture Act and to allgh@visions of the indentures, including definitioof some terms used in the indentures. For
example, in this summary, we use capitalized wtrdsgnify defined terms that have been given sgeueaning in the indenture. We
describe the meaning for only the more importamhseunder " -Definitions. " Whenever we refer to particularidefl terms of the indentu

in this prospectus, these defined terms are incated by reference in this prospectus.

We will issue notes only in fully registered fornithiout coupons, in denominations of $1,000 andgrakmultiples of $1,000.
Principal, Maturity and Interest

The 2008 senior notes will mature on March 15, 200t 2010 senior notes will mature on March 18,20he 2010 senior discount notes
will mature on March 15, 2010. The notes are lichite $800,000,000 aggregate principal amount oBZhior notes, $250,000,000
aggregate principal amount of 2010 senior notes$&7®,000,000 aggregate principal amount at mgtafiR010 senior discount notes.

Interest on the 2008 Senior Notes will accrue rata of 11% per annum and will be payable semi-aliyin arrears on March 15 and
September 15, commencing on September 15, 20@0ektton the 2010 senior notes will accrue ateohil 1/4% per annum and will be
payable semi-annually in arrears on March 15 amde®eber 15, commencing on September 15, 2000. Weayi interest to those persons
who were holders of record on the March 1 or Sep@rt immediately preceding each interest paymatg. dnterest on the 2008 senior ni
and the 2010 senior notes will accrue from the dateiginal issuance or, if interest has alreadgibpaid, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.
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The original 2010 senior discount notes were issueddiscount to their aggregate principal ameooigenerate gross proceeds to us of
approximately $359,829,000. The principal on th&é®8enior discount notes will accrete in value @ita of approximately 12 7/8% per
annum, compounded semi-annually, to an aggregateifeal amount of $675,000,000 by March 15, 200&dpt as described under "The
Exchange Offer--Special Interest," cash interefitrwit accrue on the 2010 senior discount notes pol March 15, 2005. However, Level 3
may elect, upon not less than 60 days prior noticepmmence the accrual of cash interest on #dtanding 2010 senior discount notes on or
after March 15, 2003. In that case, the outstandimgripal amount at maturity of each 2010 seniscalunt note will on the commencement
date be reduced to the Accreted Value of that 2@hor discount note as of that date and cashesttshall be payable on that 2010 senior
discount note on each March 15 and September &bthfit date.

Except as otherwise described in the paragraphealiaerest on the 2010 senior discount notesagitue at the rate of 12 7/8% per annum
and will be payable in cash semi-annually on Mdrsland September 15 of each year, beginning oreBdyatr 15, 2005, to those persons
who were holders of record on the preceding Maroh 3eptember 1 immediately preceding each int@@gnent date. Interest on the 2010
senior discount notes will accrue from the mosenédate on which interest has been paid or, ifitevest has been paid, from March 15,
2005. Interest will be computed on the basis 08@8ay year comprised of twelve 30-day months.

We will be obligated to pay special interest ondhiginal notes in the circumstances described utitlee Exchange Offer--Special Interest.”
If the exchange offer is completed on the termsvaitidin the period contemplated by this prospectusspecial interest will be payable. The
new notes will not contain any provisions regarding payment of special interest.

Ranking

The notes will be:

. senior unsecured obligations of Level 3;

. equal in ranking, or pari passu, with all ourstixig and future senior debt; and
. senior in right of payment to all our future stdtinated debt.

We only have a stockholder's claim on the assetsio$ubsidiaries, including Level 3 Communicatidh€, our principal communications
company. This stockholder's claim is junior to tfems that creditors of our subsidiaries have regjehose subsidiaries. Holders of the notes
will only be creditors of Level 3, and not of owtbsidiaries. Our subsidiaries will have no dirdaligation to pay the notes or to guarantee the
notes. As a result, all the existing and futurbilises of our subsidiaries, including any claiwfstrade creditors and preferred stockholders,
will be effectively senior to the notes.

As of March 31, 2000, our subsidiaries had:

. approximately $2.146 in aggregate indebtednedotrer balance sheet liabilities, excluding inbenpany liabilities, and $900 million in
additional borrowings available under the Creditéament.

Our subsidiaries have other liabilities, includoantingent liabilities, that may be significanttddugh the indentures contain limitations on
the amount of additional Debt that we and the Raett Subsidiaries may Incur, the amounts of thebtzould be substantial. In addition, 1
Debt may be Debt of our subsidiaries, in which chgeDebt would be effectively senior in rightgdyment to the Notes. See "--Certain
Covenants--Limitation on Consolidated Debt."
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The notes are obligations exclusively of Level @b&antially all of our operations are conductedtlgh subsidiaries. Therefore, our abilit
service our debt, including the notes, is dependpah the earnings of our subsidiaries and thelityato distribute those earnings as
dividends, loans or other payments to us. The paywfedividends and the making of loans and advameais by our subsidiaries are subject
to various restrictions. Future debt of certainhaf subsidiaries may prohibit the payment of dimiiieor the making of loans or advances to
us. In addition, the ability of our subsidiariestiake payments, loans or advances to us is lirbijettie laws of the relevant jurisdictions in
which our subsidiaries are organized or locatedehtain circumstances, the prior or subsequenbappof payments, loans or advances by
subsidiaries to us is required from applicable k&iguy bodies or other governmental entities.

The notes are unsecured obligations of Level 3ui®ecDebt of Level 3 will be effectively seniorttoe notes to the extent of the value of the
assets securing this Debt.

As of March 31, 2000, the outstanding secured DE&hevel 3 was as follows:

. $475 million of indebtedness outstanding underGhedit Agreement.

See "Risk Factors--Our subsidiaries must make paggite us in order for us to make payments on ttesy" "--We have substantial existing
debt and will incur substantial additional debtysmmay be unable to make payments on the notes"Rescription of Other Indebtedness
Level 3."

In addition, our Credit Agreement generally doespeymit us or our subsidiaries to make paymentargnoutstanding indebtedness other
than regularly scheduled interest and principahpatyts as and when due. As a result, our Creditekgeat would prohibit us from making
any payments on the notes in the event that thesraye accelerated or tendered for purchase u@tiamge of Control. Any such failure to
make payments on the notes would cause us to tlefader the indentures, which in turn is likelybi® a default under the Credit Agreement
and other outstanding and future indebtedness'Risk Factors--Our senior secured credit facilitgynprohibit us from making payment on
the notes."

Optional Redemption
The 2008 senior notes are not redeemable at thenogftLevel 3 prior to maturity.

Except as set forth below, the 2010 senior notdslam 2010 senior discount notes will not be redd®enat our option prior to March 15,
2005. Starting on that date, we may redeem alhgmpartion of the 2010 senior notes or the 2010osatiscount notes, at once or over time,
after giving the required notice under the applieabdenture.

The 2010 senior notes and the 2010 senior disetatas may be redeemed at the redemption pricésriebelow, plus accrued and unpaid
interest, if any, to the redemption date. Howetlez,holders of record on the relevant record date tthe right to receive interest due on the
relevant interest payment date. The following piaee for 2010 senior notes and 2010 senior disamies redeemed during the 12-month
period commencing on March 15 of the years sehfoeiow, and are expressed as percentages ofgmirashount or Accreted Value, as
applicable.
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2010 Senior Notes

Redemption
Year Price
2005 it e 105.625%
2006, it e 103.750%
2007 e e, 101.875%
2008 and thereafter..........cccovvvvveveeeeneee. s 100.000%

2010 Senior Discount Notes

Redemption
Year Price
2005, it e 106.438%
00 T 104.292%
2007 e e, 102.146%
2008 and thereafter..........ccovvvvveveeeeeee. s 100.000%

Any notice to holders of 2010 senior notes or 26d8ior discount notes of such a redemption musiidecthe appropriate calculation of the
redemption price, but need not include the redemptrice itself. The actual redemption price, cltrd as described above, must be set
in an Officers' Certificate delivered to the treste later than two business days prior to themgdien date.

In addition, at any time and from time to time,gorio March 15, 2003, we may redeem up to a maxirafig85% of, in the case of the 2010
senior notes, the original aggregate principal amou, in the case of the 2010 senior discount)dte aggregate principal amount at
maturity, at a redemption price equal to, in theecaf the 2010 senior notes, 111.250% of the ai@mount thereof, and in the case of the
2010 senior discount notes, 112.875% of the Acdretdue thereof, in each case plus accrued andidiintarest thereon, if any, to the
redemption date with the proceeds of one or mak@fer placements to Persons other than Affiliafdsewel 3 or underwritten public
offerings of Common Stock of Level 3 resulting iogs proceeds of at least $100 million in the ag@te2 However, holders of record on the
relevant record date have the right to receive@stedue on the relevant interest payment dateddiition, after giving effect to any such
redemption of the 2010 senior notes, at least 668teooriginal aggregate principal amount of th&@8enior notes must remain outstanding,
and after giving effect to any such redemptionhef 2010 senior discount notes, at least 65% cddfgeegate principal amount at maturity of
the 2010 senior discount notes must remain outstgndny such redemption must be made within 90sdzythe applicable private
placement or public offering upon not less tham80more than 60 days' prior notice.

Mandatory Redemption

Except as described under "--Certain Covenantsa@haf Control Triggering Event" and Limitation on Asset Dispositions," Level 3 is 1
required to make mandatory redemption paymentsking fund payments relating to the notes.

Certain Covenants

Each indenture contains covenants that limit thityalof Level 3 and its restricted subsidiaries &among other things:
(1) incur debt;

(2) make various payments;
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(3) pay dividends and make other restricted paysent transfers;

(4) create liens;

(5) enter into certain transactions, including sagtions with affiliates;

(6) sell assets;

(7) issue or sell capital stock of certain of ibsidiaries; and

(8) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

In addition, if a Change of Control occurs, Leveh8st within 30 days make an offer to repurchakewstanding notes at a price equal to
101% of the principal amount or Accreted Valueapglicable, of the notes, plus accrued and unpagatest, if any, to the purchase date. The
above limitations are restrictive covenants. Retsié covenants are promises that we make to youtaiow we will run our business or
about business actions that we promise not to #akef the covenants are subject to a number gfantant qualifications and exceptions. A
more detailed description of the restrictive covaadollows below.

Limitation on Consolidated Debt. (a) Level 3 may,ramd may not permit any Restricted Subsidiargiectly or indirectly, Incur any Debt,
unless, after giving pro forma effect to such Imence and the receipt and application of the netg®ds thereof, no Default or Event of
Default would occur as a consequence of such Ianagr or be continuing following such Incurrence aitier:

(1) the ratio of

(A) the aggregate consolidated principal amounti(othe case of Debt issued at a discount, thedied Value) of Debt of Level 3 and its
Restricted Subsidiaries outstanding as of the mezsint available quarterly or annual balance slétet, giving pro forma effect to the
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date anddhiptand application of the net proceeds
thereof, to

(B) Consolidated Cash Flow Available for Fixed Gyes for the four full fiscal quarters next precedihe Incurrence of such Debt for which
consolidated financial statements are availablejlevbe less than 5.0 to 1.0; or

(2) Level 3's Consolidated Capital Ratio as ofrtiest recent available quarterly or annual balaheets after giving pro forma effect to:
(X) the Incurrence of such Debt and any other Detxtrred or repaid since such balance sheet date,
(Y) the issuance of any Capital Stock (other thésgDalified Stock)

of Level 3 since such balance sheet date, inclutiagssuance of any Capital Stock to be issuedwoently with the Incurrence of such
Debt, and

(2) the receipt and application of the net procesfdsuch Debt or Capital Stock, as the case maisbess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Lev&br any Restricted Subsidiary may Incur any dhdfdhe following (each of which shall
be given independent effect):

(1) Debt under the notes, such indenture or anyrivesd Subsidiary Guarantee;
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(2) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togeth&h\all refinancing Debt outstanding or
available pursuant to clause (8) below in resp&Btadbt previously Incurred pursuant to this cla(®g at any one time not to exceed the
greater of:

(X) $750 million, which amount shall be permaneméduced by the amount of Net Available Proceedsl tis repay Debt under the Credit
Facilities, and not reinvested in Telecommunicatitsh Assets or used to purchase notes or repay D#i#, pursuant to and as permitted by
the covenant described under "--Limitation on Ag3ispositions," and

(Y) 85% of the Eligible Receivables;

(3) Purchase Money Debt, provided that the amotistich Purchase Money Debt does not exceed 10Gfe aost of the construction,
installation, acquisition, lease, development goiovement of the applicable Telecommunications/tSeks;

(4) Subordinated Debt of Level 3; provided, howeteat the aggregate principal amount or, in treea# Debt issued at a discount, the
Accreted Value, of such Debt, together with anyeotbutstanding Debt Incurred pursuant to this @gd$, shall not exceed $500 million at
any one time (which amount shall be permanentlyced by the amount of Net Available Proceeds usedday Subordinated Debt of Level
3, and not reinvested in Telecommunications/IS ssgeused to purchase notes or repay other Daidupant to and as permitted by the
covenant described under "--Limitation on Assetggtions"), except to the extent such Debt in egagf $500 million:

(A) is subordinated to all other Debt of Level Batthan Debt Incurred pursuant to this clausén(éxcess of such $500 million limitation,
(B) does not provide for the payment of cash irstieod such Debt prior to the Stated Maturity of leges, and

(C)(1) does not provide for payments of principal of such Debt at

stated maturity or by way of a sinking fund

or by way of any mandatory redemption, defe
or repurchase thereof by Level 3, including
retirement or repurchase which is contingen
circumstances, but excluding any retirement
of the acceleration of any payment with res
upon any event of default thereunder, in ea
to the Stated Maturity of the notes, and

(2) does not permit redemption or other ret
pursuant to an offer to purchase made b
excluding through conversion into Capit
other than Disqualified Stock, without
or its Restricted Subsidiaries to the h
than in respect of fractional shares) o
option of the holder thereof on or prio
Maturity of the notes;

applicable thereto
asance, retirement
any redemption,

t upon events or
required by virtue
pect to such Debt
ch case on or prior

irement (including

y Level 3 but

al Stock of Level 3,

any payment by Level 3
olders thereof other

f such Debt at the

r to the Stated

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by Level 3 to any Restricted Subsydid Level 3 or Debt owed by a Restricted Subsidif Level 3 to Level 3 or a Restrict
Subsidiary of Level 3; provided, however, that:

(X) upon the transfer, conveyance or other disposiby such Restricted Subsidiary or Level 3 of &mpt so permitted to a Person other than
Level 3 or another Restricted Subsidiary of Levedr3

(Y) if for any reason such Restricted Subsidiargses to be a Restricted Subsidiary, the provisibtisis clause (6) shall no longer be
applicable to such Debt and such Debt shall be ddgmhave been Incurred by the issuer theredfestitne of such transfer, conveyance or
other disposition or when such Restricted Subsidiaases to be a Restricted Subsidiary;

(7) Debt Incurred by a Person prior to the time:
(A) such Person became a Restricted Subsidiary,
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(B) such Person merges into or consolidates wiRlestricted Subsidiary, or

(C) another Restricted Subsidiary merges into asotidates with such Person (in a transaction irtlwbuch Person becomes a Restricted
Subsidiary), which Debt was not Incurred in andipn of such transaction and was outstanding poisuch transaction;

(8) Debt Incurred to renew, extend, refinance, a&derepay, prepay, repurchase, redeem, retireaege or refund (each, a refinancing) Debt
Incurred pursuant to clause (1), (2), (3), (5),d7}12) of this paragraph (b) or this clause {8an aggregate principal amount (or if issued at
a discount, the then-Accreted Value) not to exdbedaggregate principal amount (or if issued aseadint, the then-Accreted Value) of and
accrued interest on the Debt so refinanced pluath@unt of any premium required to be paid in catioa with such refinancing pursuant to
the terms of the Debt so refinanced or the amofiahy premium reasonably determined by the boartirettors of Level 3 as necessary to
accomplish such refinancing by means of a tender of privately negotiated repurchase, plus th@eesges of Level 3 Incurred in connection
with such refinancing; provided, however, that:

(A) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinancea

(B) in the case of any refinancing of Debt Incurpenisuant to clause
(1), (5), (7) or (12) or, if such Debt previousbfinanced Debt Incurred pursuant to any such clahgeclause (8), the refinancing Debt by its
terms, or by the terms of any agreement or instrimpersuant to which such Debt is issued,

(X) does not provide for payments of principal o€l Debt at stated maturity or by way of a sinkiungd applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Level 3 (including any redemptietirement or repurchase which is
contingent upon events or circumstances, but ekgduahny retirement required by virtue of the acraien of any payment with respect to
such Debt upon any event of default thereunde®ach case prior to the time the same are reqghyréde terms of the Debt being refinanc
and

(Y) does not permit redemption or other retirem@mntluding pursuant to an offer to purchase madéedwel 3) of such Debt at the option of
the holder thereof prior to the time the same eqgiired by the terms of the Debt being refinanced,

other than, in the case of clause (X) or (Y), amshspayment, redemption or other retirement (indigghursuant to an offer to purchase made
by Level 3) which is conditioned upon a changeaftool pursuant to provisions substantially simtathose described under "--Change of
Control Triggering Event;"

(9) Debt;

(A) in respect of performance, surety or appealdsoGuarantees, letters of credit or reimbursemlkeligations Incurred or provided in the
ordinary course of business securing the perfor@afcontractual, franchise, lease, self-insuranwdeense obligations and not in
connection with the Incurrence of Debt, or

(B) in respect of customary agreements providingridemnification, adjustment of purchase priceafiosing, or similar obligations, or
from Guarantees or letters of credit, surety bardserformance bonds securing any such obligatbihevel 3 or any of its Restricted
Subsidiaries pursuant to such agreements, Incinreghnection with the disposition of any businessets or Restricted Subsidiary of Level
3 (other than Guarantees of Indebtedness Incugreshy Person acquiring all or any portion of suakibess, assets or Restricted Subsidiary
of Level 3 for the purpose of financing such acijj@is) and in an aggregate principal amount nabtoeed the gross proceeds actually
received by Level 3 or any Restricted Subsidiargdnnection with such disposition;
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(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clél@gbelow, which, together with any
other outstanding Debt Incurred pursuant to thasigt (11), has an aggregate principal amount rextdass of $50 million at any time
outstanding; and

(12) the notes, Issue Date Purchase Money Debbabtunder the Existing Notes, the New Convertibddees, the Euro Notes and the rele
indentures and any restricted subsidiary guaramgsasd in accordance with such related indentures.

Notwithstanding any other provision of th--Limitation on Consolidated Debt" covenant, thexmaum amount of Debt that Level 3 or a
Restricted Subsidiary may Incur pursuant to thikitritation on Consolidated Debt" covenant shall be deemed to be exceeded due solely
to the result of fluctuations in the exchange rafesurrencies.

For purposes of determining any particular amo@ifiebt under this "-- Limitation on Consolidatedli¥ecovenant,

(1) Guarantees, Liens or obligations with respedetters of credit supporting Debt otherwise idgd in the determination of such particular
amount shall not be included, and

(2) any Liens granted for the benefit of the nqressuant to the provisions referred to in the 'mitation on Liens" covenant described below

shall not be treated as Debt. For purposes of miatarg any particular amount of Debt under thid.Imitation on Consolidated Debt"
covenant, if any such Debt denominated in a diffecairrency is subject to a currency agreementdbiastitutes a Permitted Interest Rate or
Currency Protection Agreement with respect to ddars covering all principal of, premium, if argnd interest payable on such Debt, the
amount of such Debt expressed in U.S. dollarshilhs provided in such currency agreement. Forosesof determining compliance with
this "--Limitation on Consolidated Debt" covenaintthe event that an item of Debt meets the cetefimore than one of the types of Debt
described in the above clauses, Level 3, in its didcretion, shall classify such item of Debt anty be required to include the amount and
type of such Debt in one of such clauses.

Limitation on Debt of Restricted Subsidiaries. LiE¥enay not permit any Restricted Subsidiary tsatot a Guarantor to Incur any Debt
except any and all of the following (each of whattall be given independent effect):

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the Measurement Date;

(3) Debt of Restricted Subsidiaries under Creddilkees permitted to be Incurred pursuant to cea(®) of paragraph (b) of "--Limitation on
Consolidated Debt;"

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (avhgraph (b) of "--Limitation on
Consolidated Debt;"

(5) Debt owed by a Restricted Subsidiary to Level & Restricted Subsidiary of Level 3 permittethéolncurred pursuant to clause (6) of
paragraph (b) of "--Limitation on Consolidated Débt

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agreets permitted to be Incurred pursuant
to clause (10) of paragraph (b) of "--Limitation Gonsolidated Debt;"

(7) Debt of Restricted Subsidiaries permitted tdrimairred under clause
(7) of paragraph (b) of "--Limitation on ConsoliddtDebt" or Issue Date Purchase Money Debt pemnittéde Incurred under clause (12) of
paragraph (b) of "--Limitation on Consolidated D&bt
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(8) Debt of Restricted Subsidiaries permitted tdrimeirred under clause
(9) or (11) of paragraph (b) of "--Limitation on @smlidated Debt;" and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurnegpant to clauses (1), (2), (3),

(4) and (7) of this paragraph or this clause @gn aggregate principal amount (or if issueddiseount, the then-Accreted Value) not to
exceed the aggregate principal amount (or if issueddiscount, the then-Accreted Value) of thetBetrefinanced, plus the amount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtedimanced or the amount of any premi
reasonably determined by the board of directotseokl 3 as necessary to accomplish such refinarmymgeans of a tender offer or privately
negotiated repurchase, plus the amount of expaidas/el 3 and the applicable Restricted Subsidiacyrred in connection therewith;

provided, however, that, in the case of any refiirag of Debt Incurred pursuant to clause (1), (2)7 or, if such Debt previously refinanced
Debt Incurred pursuant to any such clause, thisselg9), the refinancing Debt by its terms, orly terms of any agreement or instrument
pursuant to which such Debt is Incurred,

(X) does not provide for payments of principaltet stated maturity of such Debt or by way of aisigkund applicable to such Debt or by
way of any mandatory redemption, defeasance, ne¢ing or repurchase of such Debt by Level 3 or asstfitted Subsidiary (including any
redemption, retirement or repurchase which is cgetnt upon events or circumstances, but excludiggetirement required by virtue of
acceleration of such Debt upon an event of dethalieunder), in each case prior to the time theesam required by the terms of the Debt
being refinanced, and

(Y) does not permit redemption or other retirem@mtluding pursuant to an offer to purchase madedxel 3 or a Restricted Subsidiary) of
such Debt at the option of the holder thereof piacthe stated maturity of the Debt being refinahce

other than, in the case of clause (X) or (Y), amshspayment, redemption or other retirement (indigghursuant to an offer to purchase made
by Level 3 or a Restricted Subsidiary) which isditioned upon the change of control of Level 3 par# to provisions substantially similar
to those contained in such indenture describedruhdghange of Control Triggering Event."

Notwithstanding any other provision of th--Limitation on Debt of Restricted SubsidiariesVeaant, the maximum amount of Debt that a
Restricted Subsidiary may Incur pursuant to thikifritation on Debt of Restricted Subsidiaries" coapt shall not be deemed to be exce:
due solely as the result of fluctuations in thehaxmye rates of currencies.

For purposes of determining any particular amotiiebt under this "-- Limitation on Debt of Restdd Subsidiaries" covenant, Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall

be included. For purposes of determining compliamitie this "--Limitation on Debt of Restricted Sudhisries" covenant, in the event that an
item of Debt meets the criteria of more than ontheftypes of Debt described in the above claus&l 3, in its sole discretion, shall clas:
such item of Debt and only be required to incluteamount and type of such Debt in one of suctseu

Limitation on Restricted Payments. (a) Level 3 may, and may not permit any Restricted Subsidiary t

(1) directly or indirectly, declare or pay any dignd, or make any distribution, in respect of igpital Stock or to the holders thereof,
excluding any dividends or distributions which arade solely to Level 3 or a Restricted Subsidiand( if such Restricted Subsidiary is ni
Wholly Owned Subsidiary, to the other stockhold#rsuch Restricted Subsidiary on a pro rata basi;@ basis that results in the receipt by
Level 3 or a Restricted Subsidiary of dividendslistributions of
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greater value than it would receive on a pro ratsid) or any dividends or distributions payablelyain shares of Capital Stock of Level 3
(other than Disqualified Stock) or in options, veams or other rights to acquire Capital Stock ofdle3 (other than Disqualified Stock);

(2) purchase, redeem, or otherwise retire or aedoirvalue:
(X) any Capital Stock of Level 3 or any Restrictubsidiary of Level 3, or

(Y) any options, warrants or rights to purchasaamuire shares of Capital Stock of Level 3 or apgtRcted Subsidiary or any securities
convertible or exchangeable into shares of Cafiatk of Level 3 or any Restricted Subsidiary,

except, in any such case, any such purchase, reidengp retirement or acquisition for value:

(A) paid to Level 3 or a Restricted Subsidiary {orthe case of any such purchase, redemptionher oétirement or acquisition for value w
respect to a Restricted Subsidiary that is not alyil©owned Subsidiary, to the other stockholderswth Restricted Subsidiary on a pro rata
basis or on a basis that results in the receiptdwel 3 or a Restricted Subsidiary of paymentsreater value than it would receive on a pro
rata basis), or

(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Level 3;

(3) make any Investment (other than an Investmreheiel 3 or a Restricted Subsidiary or a Permiltegstment) in any Person, including
the Designation of any Restricted Subsidiary ablarestricted Subsidiary, or the Revocation of amghsDesignation, according to the
covenant described under "--Limitation on Desigmadiof Unrestricted Subsidiaries;"

(4) redeem, defease, repurchase, retire or othereguire or retire for value, prior to any scheduhaturity, repayment or sinking fund
payment, Debt of Level 3 which is subordinate ghtiof payment to the notes (other than any redempdefeasance, repurchase, retirement
or other acquisition or retirement for value maadeanmticipation of satisfying a scheduled matuniggayment or sinking fund obligation due
within one year thereof); and

(5) issue, transfer, convey, sell or otherwise aligpof Capital Stock of any Restricted Subsidiargt Person other than Level 3 or another
Restricted Subsidiary if the result thereof is thath Restricted Subsidiary shall cease to be &ifed Subsidiary, in which event the ama
of such Restricted Payment shall be the Fair Maviadtie of the remaining interest, if any, in suomfier Restricted Subsidiary held by Level
3 and the other Restricted Subsidiaries

(each of clauses (1) through (5) above being arRe=t Payment) if:

(A) an Event of Default, or an event that with gassing of time or the giving of notice, or botlguld constitute an Event of Default, shall
have occurred and be continuing, or

(B) upon giving effect to such Restricted Payméntjel 3 could not Incur at least $1.00 of additioDabt pursuant to the terms of the
indentures described in paragraph (a) of "--Lindtabn Consolidated Debt" above, or

(C) upon giving effect to such Restricted Paymtrd,aggregate of all Restricted Payments made aftarthe Measurement Date, including
Restricted Payments made pursuant to clause (&) of the proviso at the end of this sentence, Reanitted Investments made on or after
the Measurement Date pursuant to clause (9) orfle definition thereof (the amount of any siR#stricted Payment or Permitted
Investment, if made other than in cash, to be baped Fair Market Value) exceeds the sum of;

(X) 50% of cumulative Consolidated Net Income (orthe case that Consolidated Net Income shalldgative, 100% of such negative
amount) since the end of the last full fiscal qelaprior to the Measurement Date through the lagtaf the last full fiscal quarter ending at
least 45 days prior to the date of such RestriP@giment, plus
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(Y) in the case of any Revocation made after theaddeement Date, an amount equal to the lesseegfdftion (proportionate to Level 3's
equity interest in the Subsidiary to which such étation relates) of the Fair Market Value of thé amsets of such Subsidiary at the time of
Revocation and the amount of Investments previousigle (and treated as a Restricted Payment) byl Bexeany Restricted Subsidiary in
such Subsidiary;

provided, however, that Level 3 or a Restrictedsglibry of Level 3 may, without regard to the liatibns in clause (C) but subject to clauses
(A) and (B), make:

(a) Restricted Payments in an aggregate amounbretceed the sum of $50 million and the aggregeteash proceeds received after the
Measurement Date

(i) as capital contributions to Level 3, from tlssuance (other than to a Subsidiary or an emplsigeé ownership plan or trust establishec
Level 3 or any such Subsidiary for the benefithafit employees) of Capital Stock (other than Didifjed Stock) of Level 3, and

(i) from the issuance or sale of Debt of Levelraaay Restricted Subsidiary (other than to a SuésidLevel 3 or an employee stock
ownership plan or trust established by Level 3ryr such Subsidiary for the benefit of their emples)ethat after the Measurement Date has
been converted into or exchanged for Capital S(otier than Disqualified Stock) of Level 3, and

(b) Investments in Persons engaged in the Teleconuations/IS Business in an aggregate amount nexd¢eed the afteiax gain on the sal
after the Measurement Date, of Special Assetsa@xitent sold for cash, Cash Equivalents, Teleconizations/IS Assets or the assumption
of Debt of Level 3 or any Restricted Subsidianh@tthan Debt that is subordinated to the notesgrapplicable Restricted Subsidiary
Guarantee) and release of Level 3 and all RedtriStévsidiaries from all liability on the Debt assan

The aggregate net cash proceeds referred to imtnediately preceding clauses (a)(i) and (a)(iglshot be utilized to make Restricted
Payments pursuant to such clauses to the extentsoceeds have been utilized to make Permitteglskinvents under clause
(9) of the definition of "Permitted Investments."

(b) Notwithstanding the foregoing limitation:

(1) Level 3 may pay any dividend on Capital Stotkmy class of Level 3 within 60 days after theldeation thereof if, on the date when the
dividend was declared, Level 3 could have paid glicidend in accordance with the foregoing provisipprovided, however, that at the time
of such payment of such dividend, no other Eved@fault shall have occurred and be continuingésult therefrom);

(2) Level 3 may repurchase any shares of its Com&took or options to acquire its Common Stock fieensons who were formerly
directors, officers or employees of Level 3 or ahyts Subsidiaries or other Affiliates in an ambuot to exceed $3 million in any 12-month
period;

(3) Level 3 and any Restricted Subsidiary may eafae any Debt otherwise permitted by clause (§podgraph (b) under "--Limitation on
Consolidated Debt" above or clause (9) under "-itdation on Debt of Restricted Subsidiaries" above;

(4) Level 3 and any Restricted Subsidiary may eatir repurchase any Capital Stock of Level 3 aryf Restricted Subsidiary or any
Subordinated Debt of Level 3 in exchange for, drafuhe proceeds of the substantially concurrafe éother than to a Subsidiary of Level 3
or an employee stock ownership plan or trust eistaddi by Level 3 or any such Subsidiary for thedfienf their employees) of, Capital Stc
(other than Disqualified Stock) of Level 3, providinat the proceeds from any such exchange oo$&apital Stock shall be excluded from
any calculation pursuant to clause (a)(i) in thevizo at the end of paragraph (a) above or purdoasiause (B) of the definition of "Invested
Capital"; and
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(5) Level 3 may pay cash dividends in any amouhimexcess of $50 million in any 12-month periadéspect of Preferred Stock of Level
3 (other than Disqualified Stock).

The Restricted Payments described in the foregdagses (1), (2) and (5) shall be included in thewdation of Restricted Payments; the
Restricted Payments described in clauses (3) grehédl be excluded in the calculation of RestddBayments.

Limitation on Dividend and Other Payment RestricidAffecting Restricted Subsidiaries. (a) Level 8ymot, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by Level 3 or any other
Restricted Subsidiary or pay any Debt or othergation owed to Level 3 or any other Restricted &liasy;

(2) to make loans or advances to Level 3 or angrd&estricted Subsidiary; or
(3) to transfer any of its Property to Level 3 ayather Restricted Subsidiary;

(b) Notwithstanding the foregoing limitation, Lev&may, and may permit any Restricted Subsidiargreate or otherwise cause or suffer to
exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined iodyfaith by the Chief Financial Officer of Level &cumbrance or restriction applicabl
a Restricted Subsidiary that is contained in ae@gent or instrument governing or relating to Debttained in any Credit Facilities or
Purchase Money Debt,

(A) provided that such encumbrances and restristpermit the distribution of funds to Level 3 in@mount sufficient for Level 3 to make
timely payment of interest, premium (if any) anéhpipal (whether at stated maturity, by way ofrskéig fund applicable thereto, by way of
any mandatory redemption, defeasance, retiremeamipoirchase thereof, including upon the occurreficesignated events or circumstances
or by virtue of acceleration upon an event of diéfaw by way of redemption or retirement at theiop of the holder of the Debt, including
pursuant to offers to purchase) according to thegef such indenture and the notes and other fbabts solely an obligation of Level 3, but

(B) provided further that such agreement may néedets contain customary (as so determined) néhwleverage, invested capital and ot
financial covenants, customary (as so determined@rants regarding the merger of or sale of alimyr substantial part of the assets of Level
3 or any Restricted Subsidiary, customary (as seraéned) restrictions on transactions with affésand customary (as so determined)
subordination provisions governing Debt owed toeleéd/or any Restricted Subsidiary;

(3) any encumbrance or restriction pursuant toggaeanent relating to any Acquired Debt, which enlotance or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person so acquired;

(4) any encumbrance or restriction pursuant toggaeanent effecting a refinancing of Debt Incurredspant to an agreement referred to in
clause (1), (2) or (3) of this paragraph (b), pded, however, that the provisions contained in sigsieement relating to such encumbrance or
restriction are no more restrictive (as so deteeahjrin any material respect than the provisiongainad in the agreement the subject thereof;
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(5) in the case of clause (3) of paragraph (a) apbamy encumbrance or restriction contained insaoyrity agreement (including a Capital
Lease Obligation) securing Debt of Level 3 or atReted Subsidiary otherwise permitted under sunctenture, but only to the extent such
restrictions restrict the transfer of the Propetipject to such security agreement;

(6) in the case of clause (3) of paragraph (a) abowstomary provisions:
(A) that restrict the subletting, assignment onsfar of any Property that is a lease, licenseyepance or similar contract,

(B) contained in asset sale or other asset disppsigreements limiting the transfer of the Propbging sold or disposed of pending the
closing of such sale or disposition, or

(C) arising or agreed to in the ordinary courseusiness, not relating to any Debt,

and that do not, individually or in the aggregaletract from the value of Property of Level 3 oy &estricted Subsidiary in any manner
material to Level 3 or any Restricted Subsidiary;

(7) any encumbrance or restriction with respect Restricted Subsidiary imposed pursuant to areaggat which has been entered into for
the sale or disposition of all or substantiallycflthe Capital Stock or Property of such Restdcebsidiary, provided that the consummation
of such transaction would not result in a Defauléio Event of Default, that such restriction teratés if such transaction is abandoned and
that the consummation or abandonment of such tetinsaoccurs within one year of the date such agesg was entered into; and

(8) any encumbrance or restriction pursuant to sadénture and the notes.

Limitation on Liens. Level 3 may not, and may netipit any Restricted Subsidiary to, directly oriredtly, Incur or suffer to exist any Lien
on or with respect to any Property now owned ouaeg after the Measurement Date to secure any Bighout making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the notes equally and ratably withhsDebt as to such Property for so long as
such Debt will be so secured or in the event sueht Debt of Level 3 or a Guarantor which is sdbmte in right of payment to the notes
or the applicable Restricted Subsidiary Guarargger to such Debt as to such Property for so lasguch Debt will be so secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrgggiDebt outstanding on the Measurement Date @urhed on or after the Measurement
Date pursuant to any Credit Facility to secure Ouevmitted to be Incurred pursuant to clause (aségraph (b) under "--Limitation on
Consolidated Debt;"

(2) Liens securing Debt in an amount which, togethi¢h the aggregate amount of Debt then outstandimavailable under all Credit
Facilities (together with all refinancing Debt theumtstanding or available pursuant to clause (§Jamégraph (b) of "--Limitation on
Consolidated Debt" in respect of Debt previouslyuimed under Credit Facilities), does not exceédiines Level 3's Consolidated Cash
Flow Available for Fixed Charges for the four ftiical quarters preceding the Incurrence of su@n lfor which Level 3's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Inclanebthe proceeds thereof had been ap
at the beginning of such four fiscal quarters;

(3) Liens in favor of Level 3 or any Restricted Sialiary; provided, however, that any subsequenieiss transfer of Capital Stock or other
event that results in any such Restricted Subsidieasing to be a Restricted Subsidiary or anyesylent transfer of the Debt secured by any
such Lien (except to Level 3 or a Restricted Suhasyjl shall be deemed, in each case, to constiteténcurrence of such Lien by the issuer
thereof;
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(4) Liens to secure Purchase Money Debt permitidbtincurred pursuant to clause (3) of paragraphrfder "--Limitation on Consolidated
Debt," provided that any such Lien may not extendrty Property other than the Telecommunicationsd$ets installed, constructed,
acquired, leased, developed or improved with tleegeds of such Purchase Money Debt and any impmewnsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under anglsioredit facility, and in any case relating
to the same group or collection of Telecommunicetits Assets financed thereby, shall be considersdgle Purchase Money Debt, whe!
drawn at one time or from time to time);

(5) Liens to secure Acquired Debt, provided that:
(A) such Lien attaches to the acquired Propertyrpd the time of the acquisition of such Propeatyd
(B) such Lien does not extend to or cover any ofreperty;

(6) Liens to secure Debt Incurred to refinanceyimle or in part, Debt secured by any Lien refetreth the foregoing clauses (1), (4) and
(5) or this clause (6) so long as such Lien doe®xiend to any other Property (other than impromets and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permitiddrnclause (8) of paragraph (b) of "--
Limitation on Consolidated Debt" or clause (9) eLimitation on Debt of Restricted Subsidiaries";

(7) Liens not otherwise permitted by the foregoitaguses (1) through (6) securing Debt in an agdeegimount not to exceed 5% of Level 3's
Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuatltdmitation on Liens" to secure the notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions. L&weay not, and may not permit any Restricted ®lidny to, directly or indirectly, enter
into, assume, Guarantee or otherwise become haitierespect to any Sale and Leaseback Transactidess:

(1) Level 3 or such Restricted Subsidiary wouldehétled to Incur Debt in an amount equal to th&iBtitable Value of the Sale and
Leaseback Transaction pursuant to the covenantidedainder "--Limitation on Consolidated Debt" abpand a Lien pursuant to the
covenant described under "--Limitation on Lienstwady, equal in amount to the Attributable Valuehsf Sale and Leaseback Transaction,
without also securing the notes; and

(2) the Sale and Leaseback Transaction is treated &sset Disposition and all of the conditionswéh indenture described under "--
Limitation on Asset Dispositions" below (includitige provisions concerning the application of Net#able Proceeds) are satisfied with
respect to such Sale and Leaseback Transactiatintyeall of the consideration received in sucte%ald Leaseback Transaction as Net
Available Proceeds for purposes of such covenant.

Limitation on Asset Dispositions. Level 3 may rad may not permit any Restricted Subsidiary tdereny Asset Disposition unless:

(1) Level 3 or the Restricted Subsidiary, as tteeaaay be, receives consideration for such disposat least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Level 3 in good faitid evidenced by a resolution of the board
of directors of Level 3 filed with the trustee; and

(2) at least 75% of the consideration for suchakgon consists of cash or Cash Equivalents oaiseimption of Debt of Level 3 or any
Restricted Subsidiary (other than Debt that is stibated to the notes or any applicable Restri&glisidiary Guarantee) and release of Level
3 and all Restricted Subsidiaries from all lialiliin the Debt assumed (or if less than 75%, theneer of
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such consideration consists of Telecommunicati@84sets); provided, however, that, to the exteah glisposition involves Special Assets,
all or any portion of the consideration may, at &k¥s election, consist of Property other tharhc&mash Equivalents, the assumption of Debt
or Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theré&wofin Asset Dispositions may be applied by Level & Restricted Subsidiary, to the
extent Level 3 or such Restricted Subsidiary elémtss required by the terms of any Debt):

(1) to the permanent repayment or reduction of Biedr outstanding under any Credit Facility, toatent such Credit Facility would requ
such application or prohibit payments pursuanhto®ffer to Purchase described in the followingagaaph (other than Debt owed to Level 3
or any Affiliate of Level 3); or

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoatlS Assets by a Restricted
Subsidiary with Net Available Proceeds received.byel 3 or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (1) of the definition thereof in which the Metilable Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMNeitilable Proceeds shall constitute Excess Proc&¥ten the aggregate amount of Excess
Proceeds exceeds $10 million, Level 3 will be regpito make an Offer to Purchase with such ExcesseRds on a pro rata basis according
to principal amount (or, in the case of Debt issakd discount, the Accreted Value) for:

(1) outstanding notes at a price in cash equad@¥d.of the principal amount or Accreted Value, pgliaable, of the notes on the purchase
date plus accrued and unpaid interest (if any)ethei(subject to the right of holders of record lva televant record date to receive interest
on the relevant interest payment date); and

(2) any other Debt of Level 3 or any Guarantor thatari passu with the notes, or any Debt of ariésd Subsidiary that is not a Guarantor,
at a price no greater than 100% of the principad@amthereof plus accrued and unpaid interesh{i) & the purchase date (or 100% of the
then-Accreted Value plus accrued and unpaid intéifesny) to the purchase date in the case ofimaigssue discount Debt), to the extent, in
the case of this clause (2), required under thraséhereof (other than Debt owed to Level 3 or Affifiate of Level 3).

To the extent there are any remaining Excess Pdsdeiowing the completion of the Offer to Purcbakevel 3 shall apply such Excess
Proceeds to the repayment of other Debt of Leval @ny Restricted Subsidiary, to the extent peeditir required under the terms thereof.
Any other remaining Excess Proceeds may be apiady use as determined by Level 3 which is neémtise prohibited by such indentt
and the amount of Excess Proceeds shall be rezetdo

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. Level 3 may not, and matypermit any Restricted Subsidiary
to, issue, transfer, convey, sell or otherwise atigpof any shares of Capital Stock of a RestriSigusidiary or securities convertible or
exchangeable into, or options, warrants, rightaryr other interest with respect to, Capital Stock Restricted Subsidiary to any Person o
than Level 3 or a Restricted Subsidiary except:

(1) a sale of all of the Capital Stock of such Ret#d Subsidiary owned by Level 3 and any Regd&@ubsidiary that complies with the
provisions described under "--Limitation on Assétfidsitions" above to the extent such provisiorsyap
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(2) in a transaction that results in such Restli@absidiary becoming a Joint Venture, provided:

(A) such transaction complies with the provisioesatibed under "-- Limitation on Asset Dispositibabove to the extent such provisions
apply, and

(B) the remaining interest of Level 3 or any otResstricted Subsidiary in such Joint Venture wolwddeéhbeen permitted as a new Restricted
Payment or Permitted Investment under the provisari--Limitation on Restricted Payments" above;

(3) the issuance, transfer, conveyance, sale er disposition of shares of such Restricted Sulasidio long as after giving effect to such
transaction such Restricted Subsidiary remainsstrifReed Subsidiary and such transaction complidés tive provisions described under "--
Limitation on Asset Dispositions" to the extentlsycovisions apply;

(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioifa
(5) if required, the issuance, transfer, conveyasake or other disposition of directors' qualifyshares;

(6) Disqualified Stock issued in exchange for, pomw conversion of, or the proceeds of the issuaheich are used to refinance, shares of
Disqualified Stock of such Restricted Subsidianpvided that the amounts of the redemption oblayegiof such Disqualified Stock shall not
exceed the amounts of the redemption obligationaraf such Disqualified Stock shall have redempibligations no earlier than those
required by, the Disqualified Stock being exchangedverted or refinanced;

(7) in a transaction where Level 3 or a Restri@absidiary acquires at the same time not lessith@roportionate Interest in such issuance
of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieanent Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebemomes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenoplat such Person's becoming a Restricted Subgidiastherwise being acquired by Level
3; and

(10) an issuance of Preferred Stock of a RestriStdubidiary (other than Preferred Stock converiillexchangeable into Common Stock of
any Restricted Subsidiary) otherwise permittedumghsndenture.

Transactions with Affiliates. Level 3 will not, amdll not permit any of its Restricted Subsidiartes directly or indirectly, sell, lease, trans
or otherwise dispose of any of its Property tgpwrchase any Property from, or enter into any emttagreement, understanding, loan,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyaiffiliate (each of the foregoing, an
Affiliate Transaction), unless:

(&) such Affiliate Transaction or series of AffigaTransactions is:
(1) in the best interest of Level 3 or such RestdcSubsidiary, and

(2) on terms that are no less favorable to Leva Such Restricted Subsidiary than those that wbalce been obtained in a comparable arm's
length transaction by Level 3 or such RestrictedsRliary with a Person that is not an Affiliate,(ior the event that there are no comparable
transactions involving Persons who are not Affd&bf Level 3 or the relevant Restricted Subsidiargpply for comparative purposes, is
otherwise on terms that, taken as a whole, LeVvels3determined to be fair to Level 3 or the reléRastricted Subsidiary); and
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(b) Level 3 delivers to the trustee:

(1) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments in excess of $10 million but less
than $15 million, a certificate of the chief exeeat operating or financial officer of Level 3 eeiacing such officer's determination that such
Affiliate Transaction or series of Affiliate Trargtéons complies with clause (a) above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregg@@yments equal to or in excess of $15
million, a board resolution certifying that suchfiffite Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliatedansactions has been approved by the board oftdisgéncluding a majority of the
disinterested members of the board of directors,

provided that, in the event that there shall noatleast two disinterested members of the boadire€tors with respect to the Affiliate
Transaction, Level 3 shall, in addition to suchrda@solution, file with the trustee a written aipim from an investment banking firm of
national standing in the United States which, mgbod faith judgment of the board of directorée¥el 3, is independent with respect to
Level 3 and its Affiliates and qualified to perfosuch task, which opinion shall be to the effeat the consideration to be paid or received in
connection with such Affiliate Transaction is fdigm a financial point of view, to Level 3 or suBlestricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactiol

(1) any employment agreement entered into by L&we#lany of its Restricted Subsidiaries in the mady course of business and consistent
with industry practice;

(2) any agreement or arrangement with respectet@dmpensation of a director or officer of Levalrdany Restricted Subsidiary approved by
a majority of the disinterested members of the thadidirectors and consistent with industry prastic

(3) transactions between or among Level 3 andéstitted Subsidiaries, provided that no more &tAnof the Voting Stock (on a fully
diluted basis) of any such Restricted Subsidiagwsed by an Affiliate of Level 3 (other than a Resed Subsidiary);

(4) Restricted Payments and Permitted Investmeantsifted by the covenant described under "--Linotabn Restricted Payments" (other
than Investments in Affiliates that are not LevarRestricted Subsidiaries);

(5) transactions pursuant to the terms of any agee¢ or arrangement as in effect on the MeasureDatat;, and

(6) transactions with respect to wireline or wissldéransmission capacity, the lease or sharinghar ase of cable or fiber optic lines,
equipment, rights-of-way or other access rightswben Level

3 (or any Restricted Subsidiary) and any otherd®ergrovided that, in the case of this clauseq6¢h transaction complies with clause
(a) in the immediately preceding paragraph.

Change of Control Triggering Event. Within 30 dajshe occurrence of both a Change of Control aRéiing Decline with respect to the
notes (a Change of Control Triggering Event), Le3s&lill be required to make an Offer to Purchasewatstanding notes at a price in cash
equal to 101% of the principal amount or Accretedué, as applicable, of the notes on the purchaseplus any accrued and unpaid interest
(if any) to such purchase date (subject to thet iginolders of record on the relevant record datesceive interest due on the relevant inte
payment date).

A Change of Control means the occurrence of anfi@following events:

(1) if any person or group (as such terms are irs&ections 13(d) and 14(d) of the Exchange A&ror successor provisions to either of the
foregoing), including any group acting for the pesp of acquiring, holding, voting or disposing e€usrities within the meaning of Rule 13d-5
(b)(2) under
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the Exchange Act, other than any one or more oPtanitted Holders, becomes the beneficial ownedédined in Rule 13d-3 under the
Exchange Act, except that a person will be deeradthve beneficial ownership of all shares thatsurgh person has the right to acquire,
whether such right is exercisable immediately dy aifter the passage of time), directly or indihgcof 35% or more of the total voting pow
of the Voting Stock of Level 3;

provided, however, that the Permitted Holders hechieneficial owners (as defined in Rule Z3dnder the Exchange Act, except that a pe
will be deemed to have beneficial ownership okhHres that any such person has the right to a;quiirether such right is exercisable
immediately or only after the passage of time)ecliy or indirectly, in the aggregate of a lessencpntage of the total voting power of the
Voting Stock of Level 3 than such other personroug (for purposes of this clause (1), such pemagroup shall be deemed to beneficially
own any Voting Stock of a corporation (the spedifi@rporation) held by any other corporation (thegpt corporation) so long as such pe
or group beneficially owns, directly or indirectip, the aggregate a majority of the total votingvpo of the Voting Stock of such parent
corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of Level 3
and the Restricted Subsidiaries, considered asotewibther than a disposition of such assets antirety or virtually as an entirety to a
Wholly Owned Restricted Subsidiary or one or moeentted Holders) shall have occurred; or

(3) during any period of two consecutive yearsjvittlials who at the beginning of such period cdogtd the board of directors of Level 3
(together with any new directors whose electioaggointment 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 directotslae beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajarity of the board of directors of Level
3 then in office; or

(4) the shareholders of Level 3 shall have appraredplan of liquidation or dissolution of Level 3.

In the event that Level 3 makes an Offer to Puretths notes, Level 3 intends to comply with anyligpple securities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Act.

The existence of the holders' right to requirejestttto certain conditions, Level 3 to repurchastes upon a Change of Control Triggering
Event may deter a third party from acquiring Le¥éh a transaction that constitutes a Change otr@bnf an Offer to Purchase is made,
there can be no assurance that Level 3 will haffemnt funds to pay the Purchase Price for aliesaendered by holders seeking to accept
the Offer to Purchase. In addition, instrumentsggoing other Debt of Level 3 may prohibit Levelr8rh purchasing any notes prior to their
Stated Maturity, including pursuant to an OffeParchase, or require that such Debt be repurchgs@ua Change of Control. In the event
that an Offer to Purchase occurs at a time wherlL&does not have sufficient available funds tp th@ Purchase Price for all notes tend:
pursuant to such Offer to Purchase or a time whareL3 is prohibited from purchasing the notes, laenvkl 3 is unable either to obtain the
consent of the holders of the relevant Debt oefiay such Debt, an Event of Default would occureurde indentures.

In addition, one of the events that constitutear@e of Control under the indentures is a saasfer, assignment, lease, conveyance or
other disposition of all or substantially all oktassets of Level 3. The indentures will be gowimeNew York law, and there is no
established definition under New York law of subsily all of the assets of a corporation. Accogly, if Level 3 were to engage in a
transaction in which it disposed of less than fltoassets, a question of interpretation couiseaas to whether such disposition was of
substantially all of its assets and whether Leweb3 required to make an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the indentures do not contain any ogirevisions that permit holders of notes
to require that Level 3 repurchase or redeem rintdse event of a takeover, recapitalization orilsinrestructuring.

55



Reports. Whether or not Level 3 is subject to ®ecti3(a) or 15(d) of the Exchange Act, or any sssoeprovision thereto, Level 3 shall file
with the SEC the annual reports, quarterly repants other documents which Level 3 would have beguired to file with the SEC pursuant
to such Section 13(a) or 15(d) or any successosigiom thereto if Level 3 were subject thereto,lsdocuments to be filed with the SEC or
prior to the respective dates (the Required Filhages) by which Level 3 would have been requirefilechem. Level 3 shall also in any
event:

(1) within 15 days of each Required Filing Date:
(A) transmit by mail to all holders, as their nanaesl addresses appear in the Security Registémutitost to such holders, and

(B) file with the trustee copies of the annual mpogquarterly reports and other documents (witheotnibits) which Level 3 would have been
required to file with the SEC pursuant to Secti@a) or 15(d) of the Exchange Act or any succepsavisions thereto if Level 3 were subj
thereto; and

(2) if filing such documents by Level 3 with the Sk not permitted under the Exchange Act, prompggn written request, supply copies of
such documents (without exhibits) to any prospechiglder.

Limitation on Designations of Unrestricted Subsiis. The indentures provide that Level 3 will designate any Subsidiary of Level 3
(other than a newly created Subsidiary in whichmestment has previously been made) as an UroestrSubsidiary under the applicable
indenture (a Designation) unless:

(1) no Default or Event of Default shall have ocedrand be continuing at the time of or after giviffect to such Designation;

(2) immediately after giving effect to such Desitjom, Level 3 would be able to Incur $1.00 of Dahder paragraph (a) of "--Limitation on
Consolidated Debt;" and

(3) Level 3 would not be prohibited under the aggdbile indenture from making an Investment at thne tof Designation (assuming the
effectiveness of such Designation) in an amour Qbksignation Amount) equal to the portion (projpoidte to the Level 3's equity interes
such Restricted Subsidiary) of the Fair Market \éadti the net assets of such Restricted Subsidiaguoh date.

In the event of any such Designation, Level 3 sballeemed to have made an Investment constitatitvgstricted Payment pursuant to the
covenant "-- Limitation on Restricted Payments"dtmpurposes of the applicable indenture in thesif®ation Amount; provided, however,

that, upon a Revocation of any such Designatica $fibsidiary, Level 3 shall be deemed to contiodtave a permanent Investment in an
Unrestricted Subsidiary of an amount (if positiegual to:

(1) Level 3's Investment in such Subsidiary attitme of such Revocation; less

(2) the portion (proportionate to the Level 3'sigginterest in such Subsidiary) of the Fair Marki@tlue of the net assets of such Subsidia
the time of such Revocation.

At the time of any Designation of any SubsidianaadJnrestricted Subsidiary, such Subsidiary siallown any Capital Stock of Level 3 or
any Restricted Subsidiary. The applicable indenturher provides that neither Level 3 nor any Rettd Subsidiary shall at any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debt); provided that Level 3 orestRcted Subsidiary may pledge Capital Stock drtldé any Unrestricted Subsidiary on a
nonrecourse basis such that the pledgee has mo wlaatsoever against Level 3 other than to obtaih pledged Capital Stock or Debt;

(2) be directly or indirectly liable for any Debt @any Unrestricted Subsidiary; or
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(3) be directly or indirectly liable for any Debhieh provides that the holder thereof may (uporiceptapse of time or both) declare a default
thereon or cause the payment thereof to be actedeoa payable prior to its final scheduled mayuuipon the occurrence of a default with
respect to any Debt, Lien or other obligation of &mrestricted Subsidiary (including any right &ixé enforcement action against such
Unrestricted Subsidiary),

except in the case of clause (1) or (2) to thergxtermitted under "-- Limitation on Restricted Ragnts" and "-Fransactions with Affiliates.

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Level 3beiltlassified as a Restricted Subsidi
provided, however, that such Subsidiary shall motlésignated as a Restricted Subsidiary and shallitomatically classified as an
Unrestricted Subsidiary if either of the requiretseset forth in clauses (1) and (2) of the immedyafollowing paragraph will not be satisfi
immediately following such classification. Excegt@rovided in the first sentence of this "-- Lintib@ on Designations of Unrestricted
Subsidiaries," no Restricted Subsidiary may begsigiated as an Unrestricted Subsidiary.

Each applicable indenture provides that a Designatiay be revoked (a Revocation) by a resolutiath@foard of directors of Level 3
delivered to the trustee, provided that Level 3 mdtt make any Revocation unless:

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

(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revosativould, if Incurred at such time,
have been permitted to be Incurred at such timalfqrurposes of the applicable indenture.

All Designations and Revocations must be evidermgeesolutions of the board of directors of Levaleivered to the trustee:
(2) certifying compliance with the foregoing praeiss; and

(2) giving the effective date of such DesignatiorRevocation, such delivery to the trustee to oeditinin 45 days after the end of the fiscal
quarter of Level 3 in which such Designation or 8ation is made (or, in the case of a DesignatidRevocation made during the last fiscal
quarter of Level 3's fiscal year, within 90 dayteathe end of such fiscal year).

Mergers, Consolidations and Certain Sales of Assets

Level 3 may not, in a single transaction or a seoierelated transactions, consolidate with or raéngp any other Person or Persons or permit
any other Person to consolidate with or merge ligteel 3 or, directly or indirectly, transfer, sdéase, convey or otherwise dispose of all or
substantially all its assets to any other PersdPessons unless:

(1) in a transaction in which Level 3 is not thevéving Person or in which Level 3 transfers, sdimses, conveys or otherwise disposes of all
or substantially all of its assets to any otheisBery the resulting, surviving or transferee Pe($io& successor entity) is organized under the
laws of the United States or any State thereofi@itistrict of Columbia and shall expressly assumyea supplemental indenture executed
delivered to the trustee in form satisfactory te ttustee, all of Level 3's obligations under thgentures;

(2) immediately before and after giving effect twls transaction and treating any Debt which becammesbligation of Level 3 (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryeldelvel 3 or such Restricted Subsidiary at
the time of the transaction, no Default or EvenbDefault shall have occurred and be continuing;

(3) immediately after giving effect to such trartsat, the Consolidated Net Worth of Level 3 (or suecessor entity) is equal to or greater
than that of Level 3 immediately prior to the tracison;
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(4) immediately after giving effect to such trartsac and treating any Debt which becomes an ohtgaif Level 3 (or the successor entity)
or a Restricted Subsidiary as a result of suchs#retion as having been Incurred by Level 3 or Suestricted Subsidiary at the time of the
transaction, Level 3 (or the successor entity) ddoitur at least $1.00 of additional Debt pursuarihe provisions of the indentures described
in paragraph (a) under "--Covenants--Limitation@onsolidated Debt" above;

(5) if, as a result of any such transaction, Priypefr Level 3 (or the successor entity) or any Retgtd Subsidiary would become subject to a
Lien prohibited by the provisions of the indentudescribed under "--Covenantsimitation on Liens" above, Level 3 (or the sucagsntity)
shall have secured the notes as required by sa&heot;

(6) in the case of a transfer, sale, lease, comazyar other disposition of all or substantiallycdlthe assets of Level 3, such assets shall have
been transferred as an entirety or virtually asmtirety to one Person and such Person shall kawelied with all the provisions of this
paragraph; and

(7) certain other conditions are met.

The successor entity shall succeed to, and beisuibdtfor, and may exercise every right and powfdrevel 3 under the indentures, and the
predecessor Company, except in the case of a lezaiébe released from all its obligations undherindentures.

Definitions

Set forth below is a summary of some of the defiteeohs used in the indentures. Reference is mattetmdentures for the full definition of
all such terms, as well as any other terms usegimésr which no definition is provided.

Accreted Value of any 2010 senior discount notefas to any date of determination prior to Mardh 2005, or of any other Debt issued at a
price less than the principal amount at stated ritgtuneans, as of any date of determination, anwarhequal to the sum of:

(1) the issue price of such Debt as determineddom@ance with Section 1273 of the Internal Revebode or any successor provisions
(which, in the case of the 2010 senior discounésiowill be $533.08 per $1,000 principal amourrhaturity of the 2010 senior discount
notes) plus

(2) the aggregate of the portions of the origisalie discount (the excess of the amounts considerpdrt of the "stated redemption price at
maturity" of such Debt within the meaning of Sentll®73(a)(2) of the Internal Revenue Code or algessor provisions, whether
denominated as principal or interest, over theagsice of such Debt) that shall theretofore hasawed pursuant to Section 1272 of the
Internal Revenue Code (without regard to Sectiof2{&)(7) of the Internal Revenue Code) from the a@ditissue of such Debt to the date of
determination (which amount, in the case of theO2€dnior discount notes, shall be amortized orilg dasis and compounded semiannually
on each March 15 and September 15 at a rate ofg22 ffer annum from the Issue Date through the afatetermination on the basis of a
360- day year of twelve 30-day months), minus mlbants theretofore paid in respect of such Debi¢chvamounts are considered as part of
the "stated redemption price at maturity” of sugbDwithin the meaning of Section 1273(a)(2) of lttternal Revenue Code or any successor
provisions (whether such amounts paid were dendstinarincipal or interest).

The Accreted Value of any 2010 senior discount ooter after March 15, 2005 will mean the principalount at maturity of such 2010
senior discount note. Notwithstanding the foregpifigevel 3 elects to commence the accrual of datdrest on the 2010 senior discount
notes on or after March 15, 2003 and prior to Mdrgh2005, the 2010 senior discount notes shaflectmaccrete, and the Accreted Value
the principal amount at maturity of such 2010 sediscount note shall be the Accreted Value ordidite of commencement of such accru
calculated in accordance with the first sentendhisfdefinition.
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Acquired Debt means, with respect to any speciecson:

(1) Debt of any other Person existing at the timnghsPerson merges with or into or consolidates withecomes a Subsidiary of such
specified Person; and

(2) Debt secured by a Lien encumbering any Proartyired by such specified Person, which Debtnweasncurred in anticipation of, and
was outstanding prior to, such merger, consoligatioacquisition.

Affiliate of any Person means any other Persorctliyer indirectly controlling or controlled by emder direct or indirect common control
with such Person. For the purposes of this dedinjtcontrol when used with respect to any Perscamsiéhe power to direct the management
and policies of such Person, directly or indirectifpether through the ownership of voting secusjtley contract or otherwise; and the terms
controlling and controlled have meanings corretativ the foregoing. For purposes of the covenaggsribed under "--Covenants--
Transactions with Affiliates" and "--Limitation oisset Dispositions" and the definition of Teleconmizations/IS Assets only, Affiliate shall
also mean any beneficial owner of shares repragemf% or more of the total voting power of theiMgtStock (on a fully diluted basis) of
Level 3 or of rights or warrants to purchase suohting Stock (whether or not currently exercisalale)l any Person who would be an Affili

of any such beneficial owner pursuant to the fesitence hereof.

Asset Disposition means any transfer, conveyarade, kease, issuance or other disposition by L&w@lany Restricted Subsidiary in one or
more related transactions (including a consolidatiomerger or other sale of any such Restrictdabifliary with, into or to another Person in
a transaction in which such Restricted Subsidiagses to be a Restricted Subsidiary of Level 3ekeitiding a disposition by a Restricted
Subsidiary to Level 3 or a Restricted Subsidiarpyt evel 3 to a Restricted Subsidiary) of:

(1) shares of Capital Stock or other ownershipretts of a Restricted Subsidiary (other than asexd by clause (5), (6), (7) or (9) of the
covenant described under "--Covenants--Limitatinissuance and Sales of Capital Stock of Restristdssidiaries"),

(2) substantially all of the assets of Level 3wy &estricted Subsidiary representing a divisiotirar of business or

(3) other Property of Level 3 or any Restricted Sdiary outside of the ordinary course of businessluding any transfer, conveyance, sale,
lease or other disposition of equipment that isot#de or no longer used by or useful to Level 8yjated that Level 3 has delivered to the
trustee an Officers' Certificate stating that sodteria are satisfied);

provided in each case that the aggregate consioleffar such transfer, conveyance, sale, leasehar aisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs$jions that comply with clause (1) of the firsirpgraph under "--Covenants--
Limitation on Asset Dispositions;"

(2) when used with respect to Level 3, any Assspbsition permitted pursuant to "--Mergers, Cortidlons and Certain Sales of Assets"
which constitutes a disposition of all or substlhtiall of the assets of Level 3 and the Restd@ebsidiaries taken as a whole;

(3) Receivables sales constituting Debt under QedlReceivable Facilities permitted to be Incurpedisuant to "--Covenantskimitation on
Consolidated Debt;" and

(4) any disposition that constitutes a Permittacettment or a Restricted Payment permitted by ehertant described under "-- Covenants--
Limitation on Restricted Payments."

Attributable Value means, as to any particulardée@sder which any Person is at the time liableratinen a Capital Lease Obligation, and at
any date as of which the amount thereof is to terdened, the total net amount of rent requiredegaid by such Person under such lease
during the remaining term thereof (including anyige for which such lease has been extended) &srdited in accordance with generally
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accepted accounting principles, discounted fromabkedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to pitéhLease Obligation with like term in accordama¢h generally accepted accounting
principles. The net amount of rent required to &iel pinder any such lease for any such period bealhe aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amofistich penalty (in which case no rent shall besittared as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. Attributable Value means, as @apital Lease Obligation, the principal amouetéiof.

Capital Lease Obligation of any Person means tligailon to pay rent or other payment amount uradkrase of (or other Debt arrangements
conveying the right to use) Property of such Pexgbith is required to be classified and accounted$ a capital lease or a liability on the
face of a balance sheet of such Person in accaedaitic generally accepted accounting principleS4pital Lease). The stated maturity of
such obligation shall be the date of the last payroérent or any other amount due under such Ipdseto the first date upon which such
lease may be terminated by the lessee without patyaie penalty. The principal amount of such ddgiogn shall be the capitalized amount
thereof that would appear on the face of a balaheet of such Person in accordance with generadigpded accounting principles.

Capital Stock of any Person means any and all shenterests, participations or other equivalehtsMever designated) of corporate stock or
other equity participations, including partnersimierests, whether general or limited, of such &eend any rights (other than debt securities
convertible or exchangeable into an equity intdregirrants or options to acquire an equity inteiresuch Person.

Cash Equivalents means:

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

(2) time deposits and certificates of deposit of @ammercial bank organized in the U.S. having tehpind surplus in excess of $500 million
or a commercial bank organized under the law of@hgr country that is a member of the OECD hatitgl assets in excess of $500 million
(or its foreign currency equivalent at the timejhwa maturity date not more than one year frondtte of acquisition;

(3) repurchase obligations with a term of not mbwan 30 days for underlying securities of the tygescribed in clause (1) above entered into
with:

(A) any bank meeting the qualifications specifiectiause (2) above, or
(B) any primary government securities dealer repgro the Market Reports Division of the FederakBrve Bank of New York;

(4) direct obligations issued by any state of tmitétl States or any political subdivision of angtsstate or any public instrumentality thereof
maturing, or subject to tender at the option ofttbkler thereof, within 90 days after the datearfuasition thereof, provided that, at the time
of acquisition, the long-term debt of such statditipal subdivision or public instrumentality hagating of A (or higher) from S&P or &-(or
higher) from Moody's (or, if at any time neither B&or Moody's shall be rating such obligationsntae equivalent rating from such other
nationally recognized rating service acceptablia¢otrustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the Uniteates having 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), and commercial paper iddyyeothers
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having one of the two highest ratings obtainaldenfeither S&P or Moody's (or, if at any time neitls&P nor Moody's shall be rating such
obligations, then from such other nationally redegd rating service acceptable to the trustee)imedch case maturing within one year after
the date of acquisition;

(6) overnight bank deposits and bankers' accepsaatcany commercial bank organized in the U.S.ritagapital and surplus in excess of
$500 million or a commercial bank organized undierlaws of any other country that is a member ef@fECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time);

(7) deposits available for withdrawal on demanchvaitcommercial bank organized in the U.S. havimgtaband surplus in excess of $500
million or a commercial bank organized under thesl@f any other country that is a member of the OE@ving total assets in excess of
$500 million (or its foreign currency equivalenttiagé time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyfescribed in clauses (1) through (7).
Change of Control has the meaning set forth und@ovenants--Change of Control Triggering Eventah
Change of Control Triggering Event has the measgtgorth under "-- Covenants--Change of Contrajdering Event" above.

Common Stock of any Person means Capital Stockaf Berson that does not rank prior, as to the payof dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

Consolidated Capital Ratio means as of the datietarmination the ratio of the aggregate amoumedit of Level 3 and its Restricted
Subsidiaries on a consolidated basis as at theoflaietermination to the sum of:

(1) $2.024 billion;

(2) the aggregate net proceeds to Level 3 fronistheance or sale of any Capital Stock (includingfé&red Stock) of Level 3 other than
Disqualified Stock subsequent to the Measuremet#;Da

(3) the aggregate net proceeds from the issuansal®@of Debt of Level 3 or any Restricted Subsidsubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @él 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the Measargrdate; and

(4) the after-tax gain on the sale, subsequeritedteasurement Date, of Special Assets to the estet Special Assets have been sold for
cash, Cash Equivalents, Telecommunications/IS Assethe assumption of Debt of Level 3 or any Retsil Subsidiary (other than Debt that
is subordinated to the notes or any applicablerResti Subsidiary Guarantee) and release of Lewidall Restricted Subsidiaries from all
liability on the Debt assumed.

However, for purposes of calculation of the Corgatied Capital Ratio, the net proceeds from theaissel or sale of Capital Stock or Debt
described in clause (2) or (3) above shall nonickuded to the extent:

(X) such proceeds have been utilized to make a itethinvestment under clause (9) of the definitioareof or a Restricted Payment; or

(Y) such Capital Stock or Debt shall have beenddsar sold to Level 3, a Subsidiary of Level 3 nreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Consolidated Cash Flow Available for Fixed Chargesany period means the Consolidated Net Incomesg€l 3 and its Restricted
Subsidiaries for such period increased by the suftodhe extent reducing Consolidated Net Incoovestich period):

(1) Consolidated Interest Expense of Level 3 andRéstricted Subsidiaries for such period, plus
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(2) Consolidated Income Tax Expense of Level 3itmRestricted Subsidiaries for such period, plus

(3) consolidated depreciation and amortization espeand any other non- cash items (other thanwaty mon-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period);

however, there shall be excluded therefrom the Glateted Cash Flow Available for Fixed Chargeg(kitive) of any Restricted Subsidiary
(calculated separately for such Restricted Subsidiethe same manner as provided above for Leytia is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Level 3 or another Restricted Sdibsy to the extent of such restrictions.

Consolidated Income Tax Expense for any period siéamaggregate amounts of the provisions for irctares of Level 3 and its Restrici
Subsidiaries for such period calculated on a cadat@d basis in accordance with generally acceptedunting principles.

Consolidated Interest Expense for any period mdansterest expense included in a consolidateanigcstatement (excluding interest
income) of Level 3 and its Restricted Subsidiafigsuch period in accordance with generally acegpiccounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of):

(1) the amortization of Debt discounts and issuansts, including commitment fees;
(2) any payments or fees with respect to lettersredit, bankers' acceptances or similar facilities

(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, &xgh or similar agreements (including
fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not adiied Stock) declared and paid or
payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;

(6) interest on Debt guaranteed by Level 3 anBdéstricted Subsidiaries;

(7) the portion of any Capital Lease Obligatiorbate and Leaseback Transaction paid during suébdotirat is allocable to interest expense;
(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockearghip plan or similar trust to the extent suchtigbutions are used by such plan or trust
to pay interest or fees to any Person (other therel3 or a Restricted Subsidiary) in connectiotih\liebt Incurred by such plan or trust.

Consolidated Net Income for any period means théueeme (or loss) of Level 3 and its RestrictedbSdiaries for such period determined
on a consolidated basis in accordance with geryegiattepted accounting principles; provided thatelshall be excluded therefrom:

(1) for purposes of the covenant described und@uoirenants--Limitation on Restricted Payments" pthg net income (or loss) of any
Person acquired by Level 3 or a Restricted Subsidliea pooling-of- interests transaction for argyipd prior to the date of such transaction;

(2) the net income (or loss) of any Person thabtsa Restricted Subsidiary except to the extetti@fmount of dividends or other
distributions actually paid to Level 3 or a Reg#tt Subsidiary by such Person during such periockfs, for purposes of the covenant
described under "--Covenants--Limitation on RegtddPayments" only, to the extent such dividenddisiributions have been subtracted
from the calculation of the amount of Investmentsupport the actual making of Investments);
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(3) gains or losses realized upon the sale or alisposition of any Property of Level 3 or its R&séd Subsidiaries that is not sold or
disposed of in the ordinary course of businedsgfilg understood that Permitted Telecommunicati@eysital Asset Dispositions shall be
considered to be in the ordinary course of busjness

(4) gains or losses realized upon the sale or alisposition of any Special Assets;

(5) all extraordinary gains and extraordinary lassketermined in accordance with generally accegtedunting principles;
(6) the cumulative effect of changes in accoungirigciples;

(7) non-cash gains or losses resulting from fluibdms in currency exchange rates;

(8) any non-cash expense related to the issuaremtoyees or directors of Level 3 or any Restd@ebsidiary of:

(A) options to purchase Capital Stock of Level 3och Restricted Subsidiary; or

(B) other compensatory rights;

provided, in either case, that such options ortsighy their terms can be redeemed at the optidheofiolder of such option or right only for
Capital Stock; and

(9) with respect to a Restricted Subsidiary thadsa Wholly Owned Subsidiary any aggregate neirime (or loss) in excess of Level 3's or
any Restricted Subsidiary's pro rata share of gténcome (or loss) of such Restricted Subsidiaay is not a Wholly Owned Subsidiary;
provided further that there shall further be exelditherefrom the net income (but not net losshgfRestricted Subsidiary that is subject to a
restriction which prevents the payment of dividendshe making of distributions to Level 3 or aretiRestricted Subsidiary to the extent of
such restriction.

Consolidated Net Worth of any Person means théisadders' equity of such Person, determined omaaadated basis in accordance with
generally accepted accounting principles, less antsaattributable to Disqualified Stock of such Pers

Consolidated Tangible Assets of any Person meanthl amount of assets (less applicable reseme®ther properly deductible items)
which under generally accepted accounting prinsipleuld be included on a consolidated balance sifexich Person and its Subsidiaries
after deducting therefrom all goodwill, trade nantesdemarks, patents, unamortized debt discouheapense and other like intangibles,
which in each case under generally accepted adoguptinciples would be included on such consobdabalance sheet.

Credit Agreement means the Credit Agreement dagexf September 30, 1999, among Level 3, certaigidigries of Level 3, the lenders
parties thereto and The Chase Manhattan Bank, asmsgtrative Agent and Collateral Agent.

Credit Facilities means one or more credit agregsméman agreements or similar facilities, securednsecured, providing for revolving

credit loans, term loans and/or letters of cred@luding the Credit Agreement and any Qualified&eable Facility, entered into from time
time by Level 3 and its Restricted Subsidiariesl acluding any related notes, Guarantees, coihtlzcuments, instruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated cageglfrom time to time.
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Debt means (without duplication), with respectiy 8erson, whether recourse is to all or a powicthe assets of such Person and wheth
not contingent:

(1) every obligation of such Person for money berd;

(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémntkiding obligations incurred in
connection with the acquisition of Property;

(3) every reimbursement obligation of such Persith mespect to letters of credit, bankers' acceparor similar facilities issued for the
account of such Person;

(4) every obligation of such Person issued or assuias the deferred purchase price of Propertyreices (including securities repurchase
agreements but excluding trade accounts payatdeasued liabilities arising in the ordinary coutdéusiness);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale and$eback Transactions entered into by
such Person;

(6) all obligations to redeem or repurchase Disifjadl Stock issued by such Person;

(7) the liquidation preference of any Preferredc8tther than Disqualified Stock, which is covelsdthe preceding clause (6)) issued by
any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryelAmtection Agreements of such Person; and

(9) every obligation of the type referred to inudas (1) through (8) of another Person and altidivils of another Person the payment of
which, in either case, such Person has Guaranteed.

The "amount" or "principal amount" of Debt at aimé of determination as used herein represented by:

(A) any Debt issued at a price that is less tharptincipal amount at maturity thereof, shall besept as otherwise set forth herein, the
Accreted Value of such Debt at such time, or

(B) in the case of any Receivables sale constijuiiabt, the amount of the unrecovered purchase fitiat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid byptheehaser (other than Level 3 or a
Wholly Owned Restricted Subsidiary of Level 3) taft

The amount of Debt represented by an obligatioreuad Interest Rate or Currency Protection Agreesieall be equal to:
(X) zero if such obligation has been Incurred parguo clause (10)

of paragraph (b) of the covenant described und@otenants-- Limitation on Consolidated Debt," or

(Y) the notional amount of such obligation if naturred pursuant to such clause.

Default means any event, act or condition the agetwe of which is, or after notice or the passdgare or both would be, an Event of
Default.

Disqualified Stock of any Person means any Cafitatk of such Person which, by its terms (or bytées of any security into which it is
convertible or for which it is exchangeable), oooghe happening of any event, matures or is manitjatedeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of
the notes; provided, however, that any PreferrediSivhich would not constitute Disqualified Stoalt ffor provisions thereof giving holders
thereof the right to require Level 3 to repurchaseedeem such Preferred Stock upon the occur@reehange of control occurring prior to
the final Stated Maturity of the notes shall notstitute Disqualified Stock if the change of cohpmvisions applicable to such Preferred
Stock are no more favorable to the holders of $treffierred Stock than the provisions applicablénéortotes contained in the covenant
described under "--Covenants--Change of Contr@deting Event" and such Preferred Stock
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specifically provides that Level 3 will not repusse or redeem any such stock pursuant to suchspyosiprior to Level 3's repurchase of
such notes as are required to be repurchased puitsuthe covenant described under "-- Covenankt&n@e of Control Triggering Event."

Disqualified Stock Dividends means all dividendshwiespect to Disqualified Stock of Level 3 held®srsons other than a Wholly Owned
Restricted Subsidiary. The amount of any such divitishall be equal to the quotient of such dividdin@led by the difference between one
and the maximum statutory federal income tax raxpiessed as a decimal number between 1 and

0) applicable to Level 3 for the period during whiguch dividends were paid.

Eligible Receivables means, at any time, Receiwabld_evel 3 and its Restricted Subsidiaries, adezmced on the most recent quarterly
consolidated balance sheet of Level 3 as at aaddéast 45 days prior to such time, arising indf@inary course of business of Level 3 or
Restricted Subsidiary.

Euro Notes means, collectively, Level 3's 10 3/48ai6r Notes due 2008 in an aggregate principal artnioot to exceed (Euro)500,000,000
and Level 3's 11 1/4% Senior Notes due 2010 inggnegyate principal amount not to exceed (Euro)3umano.

European Economic Area means the member natiotie duropean Economic Area pursuant to the Opogte@ment on the European
Economic Area dated May 2, 1992, as amended.

European Government Obligation means direct noladgal obligations of, or non-callable obligatiorexitted by, any member nation of the
European Union, the payment or guarantee of wisidecured by the pledge of the full faith and drefithe respective nation, provided that
such nation has a credit rating at least equdlabdf the highest rated member nation of the BemaEconomic Area.

European Union means the member nations to the skaige of economic and monetary union pursuathiet@reaty of Rome establishing the
European Community, as amended by the Treaty oopgean Union, signed at Maastricht on February 9219

Event of Default has the meaning set forth undétvents of Default" below.

Exchange Act means the Securities Exchange Ac®®#,1as amended (or any successor act), and #santl regulations thereunder (or
respective successors thereto).

Existing Notes means the 9 1/8% Senior Notes, th&/2% Senior Discount Notes and the 6% Convertildtes.

Fair Market Value means, with respect to any Prtypéne price that could be negotiated in an afamigith free market transaction, for cash,
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to cetephe transaction. Unless otherwise
specified in the indentures, Fair Market Value khaldetermined by the board of directors of Le/akting in good faith and shall be
evidenced by a resolution of the board of directfrisevel 3 delivered to the trustee.

Government Securities means direct obligationsobligations fully and unconditionally guaranteednsured by, the United States or any
agency or instrumentality thereof for the paymdnvbich obligations or guarantee the full faith arddit of the United States is pledged and
which are not callable or redeemable at the isso@tion (unless, for purposes of the definitiori@sh Equivalents" only, the obligations
redeemable or callable at a price not less thaptihehase price paid by Level 3 or the applicald@stRcted Subsidiary, together with all
accrued and unpaid interest (if any) on such Gawent Securities).

Guarantee by any Person means any obligation,tdirendirect, contingent or otherwise, of suchdd@rguaranteeing, or having the
economic effect of guaranteeing, any Debt of almgoPerson (the "primary obligor") in any mannengther directly or indirectly, and any
obligation, direct or indirect, contingent or otiise, of such Person;

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Debt or tetpase (or to advance or supply funds for
the purchase of) any security for the payment ohsu
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Debt, including any such obligations arising bytwér of partnership arrangements or by agreemerkisap-well;
(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddeht of the payment of such Debt;

(3) to maintain working capital, equity capitalather financial statement condition or liquiditytbE primary obligor so as to enable the
primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring in@tmer manner the obligee against loss in respecttf, in whole or in part

(and Guaranteed, Guaranteeing and Guarantor shadliiheanings correlative to the foregoing); prodjdewever, that the Guarantee by any
Person shall not include endorsements by such Pésaollection or deposit, in either case, in tindinary course of business.

Guarantor means a Restricted Subsidiary of LetedBhas executed a Restricted Subsidiary Guarantee

Incur means, with respect to any Debt or othergattion of any Person, to create, issue, incur @mwersion, exchange or otherwise), assume,
Guarantee or otherwise become liable in respestich Debt or other obligation including the recogdias required pursuant to generally
accepted accounting principles or otherwise, of@amh Debt or other obligation on the balance sbestich Person (and Incurrence,
Incurred, Incurrable and Incurring shall have megsicorrelative to the foregoing); provided, howetleat a change in generally accepted
accounting principles that results in an obligatidisuch Person that exists at such time becomatg Bhall not be deemed an Incurrence of
such Debt and that neither the accrual of intavesthe accretion of original issue discount shaldeemed an Incurrence of Debt. Debt
otherwise incurred by a Person before it becontestesidiary of Level 3 shall be deemed to have lheeurred at the time at which it

becomes a Subsidiary.

Interest Rate or Currency Protection AgreemenngfRerson means any forward contract, futures aoptswap, option or other financial
agreement or arrangement (including caps, floaars and similar agreements) relating to, onthkeie of which is dependent upon, interest
rates or currency exchange rates or indices.

Invested Capital means the sum of:
(1) $500 million;

(2) the aggregate net proceeds received by Lefren3the issuance or sale of any Capital Stockuiting Preferred Stock, of Level 3 but
excluding Disqualified Stock, subsequent to the 8eament Date; and

(3) the aggregate net proceeds from the issuansal®@of Debt of Level 3 or any Restricted Subsidsubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the MeasargiDate.

However, the net proceeds from the issuance ord&apital Stock or Debt described in clause ()3 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beeneidsar sold to Level 3, a Subsidiary of Level 3 npreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Investment by any Person means any direct or iadioan, advance or other extension of credit pitahcontribution (by means of transfers
of cash or other Property to others or payment&foperty or

66



services for the account or use of others, or otise) to, purchase, redemption, retirement or aigom of Capital Stock, bonds, notes,
debentures or other securities or evidence of Bshed by, or Incurrence of, or payment on, a Guaeaof any obligation of, any other
Person; provided that Investments shall excludensernially reasonable extensions of trade credit.

The amount, as of any date of determination, oflamgstment shall be:
(1) the original cost of such Investment, plus
(2) the cost of all additions, as of such daterdtte and minus

(3) the amount, as of such date, of any portiosugh Investment repaid to such Person in cashiggsagment of principal or a return of
capital, as the case may be (except to the extehtrepaid amount has been included in Consoliddetdncome to support the actual
making of Restricted Payments),

but without any other adjustments for increasedeareases in value, or write-ups, write-downs arewoffs with respect to such Investment.
In determining the amount of any Investment invadva transfer of any Property other than cash, Buoperty shall be valued at its Fair
Market Value at the time of such transfer.

Issue Date means the date on which the notesitiedlyrissued.

Issue Date Purchase Money Debt means Purchase NDmi#\youtstanding on the Issue Date; provided,ttteaamount of such Purchase
Money Debt when Incurred did not exceed 100% ofctiet of the construction, installation, acquisititease, development or improvement
of the applicable Telecommunications/IS Assets.

Issue Date Rating means the respective ratinggreesico the notes by the Rating Agencies on thes|Bate.
Joint Venture means a Person in which Level 3Restricted Subsidiary holds not more than 50% efstares of Voting Stock.

Lien means, with respect to any Property, any nagrégor deed of trust, pledge, hypothecation, assgt, deposit arrangement, security
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamdte, preference, priority or other
security agreement or preferential arrangementhytkind or nature whatsoever on or with respedutch Property (including any Capital
Lease Obligation, conditional sale or other tideention agreement having substantially the sameamuic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdshisalefinition the sale, lease, conveyance beptransfer by Level 3 or any of its
Subsidiaries of, including the grant of indefeasibiyhts of use or equivalent arrangements witpeetsto, dark or lit communications fiber
capacity or communications conduit shall not cdatia Lien.

Measurement Date means April 28, 1998, the dat® 8% Senior Notes were originally issued.

Moody's means Moody's Investors Service, Inc.fdvldody's Investors Service, Inc. shall cease gatiabt securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Moody's Investors Sesyiltic. ceases rating debt securities having anaat original issuance of at least one
year and its ratings business with respect thestetl not have been transferred to any successso®ahen Moody's shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity afioal issuance of at least one year and that
shall have been designated by the trustee by tewriotice given to Level 3.

Net Available Proceeds from any Asset Dispositigrabhy Person means cash or cash equivalents rdo@matuding amounts received
way of sale or discounting of any note, installmexteivable or other
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receivable, but excluding any other consideratemreived in the form of assumption by the acquifddebt or other obligations relating to
such Property) therefrom by such Person, net of:

(1) all legal, title and recording taxes, experaed commissions and other fees and expenses (inglagpraisals, brokerage commissions
and investment banking fees) Incurred and all feldstate, provincial, foreign and local taxes iegflito be accrued as a liability as a
consequence of such Asset Disposition;

(2) all payments made by such Person or its Sudrsédi on any Debt which is secured by such Propeidgcordance with the terms of any
Lien upon or with respect to such Property or whialst by the terms of such Lien, or in order tcaobtr necessary consent to such Asset
Disposition or by applicable law, be repaid outhe proceeds from such Asset Disposition;

(3) all distributions and other payments requi@tdé made to minority interest holders in Subsidgor Joint Ventures of such Person as a
result of such Asset Disposition; and

(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case mayse raserve in accordance with generally
accepted accounting principles against any liabdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as
the case may be, after such Asset Dispositionydtiag liabilities under any indemnification obligais and severance and other employee
termination costs associated with such Asset Disposin each case as determined by the boardreftbrs of such Person, in its reasonable
good faith judgment evidenced by a resolution efttbard of directors filed with the trustee;

(1) provided, however, that any reduction in suederve within twelve months following the consumiorabf such Asset Disposition will be,
for all purposes of the indentures and the noteatéd as a new Asset Disposition at the time cffi seduction with Net Available Proceeds
equal to the amount of such reduction; and

(2) provided further, however, that, in the evédrdttany consideration for a transaction (which wiatherwise constitute Net Available
Proceeds) is required to be held in escrow pendétgrmination of whether a purchase price adjustmvédhbe made, at such time as such
portion of the consideration is released to sualsdteor its Restricted Subsidiary from escrow, suattion shall be treated for all purposes of
the indentures and the Notes as a new Asset Dtposi the time of such release from escrow widt Available Proceeds equal to the
amount of such portion of consideration releasethfescrow.

New Convertible Notes means Level 3's 6% Converthibordinated Notes due 2010 in an aggregateipairamount not to exce¢
$862,500,000, originally issued on February 29,0200

9 1/8% Senior Notes means Level 3's 9 1/8% SenibedNDue 2008 in an aggregate principal amountonexceed $2,000,000,000, origin:
issued on April 28, 1998.

Offer to Purchase means a written offer (the Of§ent by Level 3 by first-class mail, postage pigtp@ each holder of notes at its address
appearing in the Note Register on the date of tifier ©ffering to purchase up to the principal ampimthe case of each of the 2008 senior
notes and the 2010 senior notes, and the prinaipalint at maturity, in the case of the 2010 segtigzount notes, specified in such Offer at
the purchase price specified in such Offer (asrdeteed pursuant to the indentures). Unless othervaguired by applicable law, the Offer
shall specify an expiration date (the Expirationd)af the Offer to Purchase which shall be, sutiigany contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settieiegte (the Purchase Date) for purchas
notes within five Business Days after the Expinatizate. Level 3 shall notify the trustee at ledsBlisiness Days (or such shorter period .
acceptable to the trustee) prior to the mailinghef Offer of Level 3's obligation to make an OftefPurchase, and the Offer shall be maile
Level 3 or, at Level 3's request, by the trustetaégname and at the expense of Level 3.
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The Offer shall contain information concerning business of Level 3 and its Subsidiaries which L8ve good faith believes will enable
such holders to make an informed decision witheesmo the Offer to Purchase, which at a minimurhinelude:

(1) the most recent annual and quarterly finarstaiements and "Management's Discussion and Asa§siinancial Condition and Results
of Operations” contained in the documents requiodak filed with the trustee pursuant to the indes (which requirements may be satisfied
by delivery of such documents together with thee®ff

(2) a description of material developments in Le3/slbusiness subsequent to the date of the G#teath financial statements referred to in
clause (1) (including a description of the evertpuiring Level 3 to make the Offer to Purchase);

(3) if applicable, appropriate pro forma finandig#brmation concerning the Offer to Purchase amdeents requiring Level 3 to make the
Offer to Purchase; and

(4) any other information required by applicable k& be included therein.

The Offer shall contain all instructions and matkrinecessary to enable such holders to tendes patsuant to the Offer to Purchase. The
Offer shall also state:

(2) the section of the indentures pursuant to wthehOffer to Purchase is being made;
(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount, in the cagb@butstanding 2008 senior notes and 2010 sentesnand the aggregate principal amount
at maturity, in the case of the outstanding 20Ifcsaliscount notes, offered to be purchased byelL8pursuant to the Offer to Purchase
(including, if less than 100%, the manner by whsakh has been determined pursuant to the sectithe d@fidentures requiring the Offer to
Purchase) (the Purchase Amount);

(4) the purchase price to be paid by Level 3 fgf8Q aggregate principal amount or aggregate maheimount at maturity, as applicable, of
notes accepted for payment (as specified pursoahetindentures) (the Purchase Price);

(5) that the holder may tender all or any portibthe notes registered in the name of such holdértlat any portion of a note tendered must
be tendered in an integral multiple of $1,000 gpatamount or principal amount at maturity, asleaple;

(6) the place or places where notes are to berslgred for tender pursuant to the Offer to Purchase

(7) that any notes not tendered or tendered bupumahased by Level 3 will continue to accrue ies¢ior, in the case of the 2010 senior
discount notes, accrete principal, if applicable;

(8) that on the Purchase Date the Purchase Pricbegbme due and payable upon each note beingt@rtéor payment pursuant to the Of
to Purchase and that interest thereon, if any] shake to accrue on, or, in the case of the 28disdiscount notes, principal thereon shall
cease to accrete, if applicable, and after theHaigee Date;

(9) that each holder electing to tender a noteyansto the Offer to Purchase will be requireduoender such note at the place or places
specified in the Offer prior to the close of busis@n the Expiration Date (such note being, if L&8ver the trustee so requires, duly endorsed
by, or accompanied by a written instrument of tfan& form satisfactory to Level 3 and the trustiedy executed by, the holder thereof or
attorney duly authorized in writing);

(10) that holders will be entitled to withdraw all any portion of notes tendered if Level 3 (or Beying Agent) receives, not later than the
close of business on the Expiration Date, a telagtalex, facsimile transmission or letter settiogh the name of the holder, the principal
amount, in the case of each of the 2008 seniosratd 2010 senior notes and the principal amoumtatrity, in the case of the 2010 senior
discount notes, of the note the holder tendered, th
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certificate number of the note the holder tendemed a statement that such holder is withdrawingradl portion of his tender;
(11) that:

(A) if notes in an aggregate principal amountia tase of each of the 2008 senior notes and th& S$hior notes, or the aggregate principal
amount at maturity, in the case of the 2010 setliEount notes, less than or equal to the Purchasrint are duly tendered and not
withdrawn pursuant to the Offer to Purchase, L&vshall purchase all such notes; and

(B) if notes in an aggregate principal amounthia tase of each of the 2008 senior notes and th@ 2¢hior notes, or the aggregate principal
amount at maturity, in the case of the 2010 setligmount notes, in excess of the Purchase Amoerteadered and not withdrawn pursual
the Offer to Purchase, Level 3 shall purchase rfudgig an aggregate principal amount equal tdPtirehase Amount on a pro rata basis
(with such adjustments as may be deemed approgiateat only notes in denominations of $1,000qypial amount, or, in the case of the
2010 senior discount notes, aggregate principalusatnat maturity, or integral multiples thereof $hed purchased); and

(12) that in the case of any holder whose noteiistpased only in part, Level 3 shall execute, &editustee shall authenticate and deliver to
the holder of such note without service chargeswa note or notes, of any authorized denominatiore@gested by such holder, in an
aggregate principal amount, in the case of eatheo2008 senior notes and the 2010 senior notéseaggregate principal amount at
maturity, in the case of the 2010 senior discowtés, equal to and in exchange for the unpurchasebn of the note so tendered.

Any Offer to Purchase shall be governed by andcedtein accordance with the Offer for such OffePtachase.

Officers' Certificate means a certificate signedhry Chairman of the board of directors of Leved /ice Chairman of the board of directors
of Level 3, the President or a Vice President, lanthe Chief Financial Officer, the Chief Accouri®fficer, the Treasurer, an Assistant
Treasurer, the Controller, the Secretary or anshast Secretary of Level 3 and delivered to thsté®, which shall comply with the
indentures.

Opinion of Counsel means an opinion of counsel gtedde to the trustee (who may be counsel to Layvicluding an employee of Level 3).
OECD shall mean the Organization for Economic Coopmation and Development.

Permitted Holders means the members of Level 3 dBof Directors on the Measurement Date and tesjpective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing "benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 66 2/3% of the totaingppower of the Voting Stock of such Person.

Permitted Interest Rate or Currency Protection Agrent of any Person means any Interest Rate oefyriProtection Agreement entered
into with one or more financial institutions in tbhedinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withesp Debt Incurred and not for purposes of s and which, in the case of an interest
rate agreement, shall have a notional amount ratgréan the principal amount at maturity due wétbpect to the Debt being hedged
thereby.

Permitted Investments means:
(1) Cash Equivalents;
(2) investments in prepaid expenses;
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(3) negotiable instruments held for collection émbke, utility and workers' compensation, perforoeaaind other similar deposits;
(4) loans, advances or extensions of credit to epggls and directors made in the ordinary courdeisihess and consistent with past prac
(5) obligations under Permitted Interest Rate aré€hcy Protection Agreements;

(6) bonds, notes, debentures and other securitgesved as a result of Asset Dispositions pursteaand in compliance with "--Covenants--
Limitation on Asset Dispositions;"

(7) Investments in any Person as a result of whitlh Person becomes a Restricted Subsidiary;
(8) Investments made prior to the Measurement Date;

(9) Investments made after the Measurement Da@eiisons engaged in the Telecommunications/IS Bssinean aggregate amount not to
exceed Invested Capital;

(10) solely in connection with the defeasance ebalenominated Debt permitted under the indentiEasppean Government Obligations;
and

(11) additional Investments in an aggregate amopanto exceed $200 million.
Permitted Liens means:

(1) Liens for taxes, assessments, governmentafjebalevies or claims which are not yet delinquewhich are being contested in good f
by appropriate proceedings, if a reserve or otpprapriate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made therefor

(2) other Liens incidental to the conduct of LeS&sland its Restricted Subsidiaries' businessdwawnership of its Property not securing
any Debt, and which do not in the aggregate mdtgdatract from the value of Level 3's and its fiesed Subsidiaries' Property when taken
as a whole, or materially impair the use theredhanoperation of its business;

(3) Liens, pledges and deposits made in the ondicaurse of business in connection with workergigensation, unemployment insurance
and other types of statutory obligations;

(4) Liens, pledges or deposits made to secureaHernmance of tenders, bids, leases, public outstat obligations, sureties, stays, appeals,
indemnities, performance or other similar bonds @ther obligations of like nature incurred in thrdinary course of business (exclusive of
obligations for the payment of borrowed money,db&ining of advances or credit or the paymenhefdeferred purchase price of Property
and which do not in the aggregate materially imgfaéruse of Property in the operation of the bussiraf Level 3 and the Restricted
Subsidiaries taken as a whole);

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesencumbrances incurred in the ordinary
course of business which, in the aggregate, donadérially detract from the value of the Properiject thereto or materially interfere with
the ordinary conduct of the business of Level 80Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Prapsubject to any lease other than a Capital Lease.

Permitted Telecommunications Capital Asset Dispmsiineans the transfer, conveyance, sale, leasther disposition of optical fiber and/
conduit and any related equipment used in a Segfasmtefined) of Level 3's communications netwidkt:t

(1) constitute capital assets in accordance wittegely accepted accounting principles; and
(2) after giving effect to such disposition, woudult in Level 3 retaining at least either:
(A) 24 optical fibers per route mile on such Segtreendeployed at the time of such disposition; or
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(B) 12 optical fibers and one empty conduit petteanile on such Segment as deployed at such time.
Segment means:
(X) with respect to Level 3's intercity networketthrough-portion of such network between two laegtivorks (e.g., Omaha to Denver); and

(Y) with respect to a local network of Level 3 (¢ Dallas), the entire through-portion of such natey excluding the spurs which branch off
the through-portion.

Person means any individual, corporation, comppastnership, joint venture, limited liability compg association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otlkeetity.

Preferred Stock of any Person means Capital Stbskah Person of any class or classes (howevegnkgsid) that ranks prior, as to the
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

Preferred Stock Dividends means all dividends weipect to Preferred Stock of Restricted SubsiBaneld by Persons other than Level 3 or
a Wholly Owned Restricted Subsidiary. The amourdrof such dividend shall be equal to the quotiésuoh dividend divided by the
difference between one and the maximum statutalgréd income rate (expressed as a decimal numibgeée 1 and 0) applicable to the
issuer of such Preferred Stock for the period duwhich such dividends were paid.

Property means, with respect to any Person, aryast of such Person in any kind of property oetasshether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
the indentures, the value of any Property shaitdbEair Market Value.

Proportionate Interest in any issuance of CapitatiSof a Restricted Subsidiary means a ratio:

(1) the numerator of which is the aggregate amoti@apital Stock of such Restricted Subsidiary fiersdly owned by Level 3 and the
Restricted Subsidiaries; and

(2) the denominator of which is the aggregate arhofi@apital Stock of such Restricted Subsidiargddieially owned by all Persons
(excluding, in the case of this clause (2), anyebtinent made in connection with such issuance).

Purchase Money Debt means Debt (including Acquelt and Capital Lease Obligations, mortgage filmaygcand purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&bn, acquisition, lease, development or
improvement by Level 3 or any Restricted Subsid@rgny Telecommunications/IS Assets of Level &y Restricted Subsidiary and
including any related notes, Guarantees, collattyaliments, instruments and agreements executauhirection therewith, as the same may
be amended, supplemented, modified or restated tiromto time.

Qualified Receivable Facility means Debt of Levar3any Subsidiary Incurred from time to time pansuto either:
(1) credit facilities secured by Receivables; or

72



(2) Receivables purchase facilities, and including related notes, Guarantees, collateral documiestsuments and agreements executed in
connection therewith, as the same may be amendpplesnented, modified or restated from time to time

Rating Agencies means Moody's and S&P.

Rating Date means the earlier of the date of putditce of the occurrence of a Change of Contralfdahe intention of Level 3 to effect a
Change of Control.

Rating Decline shall be deemed to have occurretbifater than 90 days after the Rating Date (wpitiod shall be extended so long as the
rating of the notes is under publicly announcedseration for possible downgrade by any of theérigafgencies), either of the Rating
Agencies assigns or reaffirms a rating to the ntitesis lower than the applicable Issue Date Ratim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned tathtes by the Rating Agencies is lower than theiegple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchmggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoriliyevconsidered a Rating Decline.

Receivables means receivables, chattel paperymstits, documents or intangibles evidencing otingldo the right to payment of money
and proceeds and products thereof in each caseagetén the ordinary course of business.

Restricted Subsidiary means:

(1) a Subsidiary of Level 3 or of a Restricted Sdiasy that has not been designated or classifseainaUnrestricted Subsidiary pursuant to
in compliance with "--Covenants--Limitation on Dgsations of Unrestricted Subsidiaries;" and

(2) an Unrestricted Subsidiary that is redesignated Restricted Subsidiary pursuant to such coiena

Restricted Subsidiary Guarantee means a supplehira¢ature to any indenture in form satisfactargte trustee, providing for an
unconditional Guarantee of payment in full of thimgipal or Accreted Value, as applicable, of, piam, if any, and interest on the notes
under such indenture. Any such Restricted Subgidiararantee shall not be subordinate to any DetiteoRestricted Subsidiary providing
Restricted Subsidiary Guarantee.

S&P means Standard & Poor's Ratings Service &taifidard & Poor's Ratings Service shall ceasegraiit securities having a maturity at
original issuance of at least one year and suéhgsbusiness shall have been transferred to @ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Ratiagvice ceases rating debt securities having arityast original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen S&P shall mean any ot

national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the trusteewnittan notice given to Level 3.

Sale and Leaseback Transaction of any Person na@grdirect or indirect arrangement pursuant to Wwiiay Property is sold or transferred
by such Person or a Restricted Subsidiary of secsom and is thereafter leased back from the psecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunty of such arrangement shall be the date efakt payment of rent or any other amount
due under such arrangement prior to the first dateshich such arrangement may be terminated bjeis®e without payment of a penalty.
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Significant Subsidiary means any Subsidiary thatileidoe a Significant Subsidiary of Level 3 withiretmeaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

Special Assets means:

(1) the Capital Stock or assets of Cable Michidaa,, RCN Corporation, Commonwealth Telephone Emises, Inc., KCP, Inc. and
California Private Transportation Company, L.P.dany intermediate holding companies or otheriestfibrmed solely for the purpose of
owning such Capital Stock or assets) owned, diextindirectly, by Level 3 or any Restricted Suliary on the Measurement Date; and

(2) any Property, other than cash, Cash EquivaemdsTelecommunications/IS Assets, received asideragion for the disposition after the
Measurement Date of Special Assets (as contempbgtéite first proviso under "--Covenants-- Limitation Asset Dispositions").

6% Convertible Notes means Level 3's 6% Convertiibordinated Notes due 2009 in an aggregate pahamount not to exceed
$823,000,000, originally issued on September 18919

Stated Maturity when used with respect to a no@ngrinstallment of interest thereon, means the dpécified in such note as the fixed date
on which the principal or Accreted Value, as amie, of such note or such installment of inteiesiue and payable, including pursuant to
any mandatory redemption provision (but excluding provision providing for the repurchase of suokerat the option of the holder thereof
upon the happening of any contingency beyond tirabof Level 3 unless such contingency has oex)tr

Subordinated Debt means Debt of Level 3 that isseotired by any Lien on or with respect to any Ertymnow owned or acquired after the
Measurement Date and as to which the payment n€ipal of (and premium, if any) and interest antteofpayment obligations in respect of
such Debt shall be subordinate to the prior paynmefutll in cash of the notes to at least the fafilog extent:

(1) no payments of principal of (or premium, if duy interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or otlieemeents of, such Debt (collectively referred sopayments of such Debt) may be permitted
for so long as any default (after giving effecttty applicable grace periods) in the payment afgipal (or premium, if any) or interest on
notes exists, including as a result of acceleration

(2) in the event that any other Default exists wihpect to the notes, upon notice by holders & 8bmore in aggregate principal amount of
the notes to the trustee, the trustee shall haeght to give notice to Level 3 and the holdersuch Debt (or trustees or agents therefor)
payment blockage, and thereafter no payments ¢f Bebt may be made for a period of 179 days froendidite of such notice, provided that
not more than one such payment blockage noticebmaayiven in any consecutive 360-day period, irrespe of the number of defaults with
respect to the notes during such period;

(3) if payment of such Debt is accelerated whenratgs are outstanding, no payments of such Deptomanade until three Business Days
after the trustee receives notice of such accéberand, thereafter, such payments may only be rrmttee extent the terms of such Debt
permit payment at that time; and

(4) such Debt may not:

(A) provide for payments of principal of such Delbthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of
any mandatory redemption, defeasance, retiremeamipoirchase thereof by Level 3 (including any regtigon, retirement or repurchase wh
is contingent upon events or circumstances buudial) any retirement required by virtue of accdleraof such Debt upon an event of
default thereunder), in each case prior to thd fatated Maturity of the notes, or
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(B) permit redemption or other retirement (incluglipursuant to an offer to purchase made by Levef 8uch other Debt at the option of the
holder thereof prior to the final Stated Maturifiytloe notes,

other than, in the case of clause (A) or (B), amshspayment, redemption or other retirement (inclgghursuant to an offer to purchase made
by Level 3) which is conditioned upon:

(a) a change of control of Level 3 pursuant to fmions substantially similar to those describedairid-Covenants-- Change of Control
Triggering Event" (and which shall provide that lsu@ebt will not be repurchased pursuant to suckigians prior to Level 3's repurchase of
the notes required to be repurchased by Level 8uyamt to the provisions described under "--CovesigBhange of Control Triggering
Event"), or

(b) a sale or other disposition of assets pursttaptovisions substantially similar to those ddsed under "--Covenants-- Limitation on Asset
Dispositions" (and which shall provide that suctbDeill not be repurchased pursuant to such prowsiprior to Level 3's repurchase of the
notes required to be repurchased by Level 3 puttadhe provision described under "--Covenantsnitation on Asset Dispositions").

Subsidiary of any Person means:

(1) a corporation more than 50% of the combineéhgopower of the outstanding Voting Stock of whistowned, directly or indirectly, by
such Person or by one or more other Subsidiariesdi Person or by such Person and one or morédguies thereof; or

(2) any other Person (other than a corporatiomytiith such Person, or one or more other Subsidiafisuch Person or such Person and one
or more other Subsidiaries thereof, directly oiiriectly, has at least a majority ownership and powelirect the policies, management and
affairs thereof.

Telecommunications/IS Assets means:

(1) any Property (other than cash, cash equivakemdssecurities) to be owned by Level 3 or any iRestl Subsidiary and used in the
Telecommunications/IS Business;

(2) for purposes of the covenants described und€oVenants-- Limitation on Consolidated Debt" dndlimitation on Liens" only, Capital
Stock of any Person; or

(3) for all other purposes of the indentures, Gdi8tock of a Person that becomes a Restricted®atysas a result of the acquisition of such
Capital Stock by Level 3 or another Restricted 8liasy from any Person other than an Affiliate afvel 3;

provided, however, that, in the case of claus@®{ZB), such Person is primarily engaged in thed@inmunications/IS Business.
Telecommunications/IS Business means the busirfess o
(1) transmitting, or providing services relatingthe transmission of, voice, video or data throagimed or leased transmission facilities;

(2) constructing, creating, developing or markettoghmunications networks, related network transimissquipment, software and other
devices for use in a communications business;

(3) computer outsourcing, data center managementputer systems integration, reengineering of cdermoftware for any purpose
(including, without limitation, for the purposes pdérting computer software from one operating eswinent or computer platform to another
or to address issues commonly referred to as "¥@@®0 issues"); or

(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (3) above;
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provided that the determination of what constitetd®lecommunications/IS Business shall be madedd faith by the board of directors of
Level 3.

10 1/2% Senior Discount Notes means Level 3's 2%1%enior Discount Notes due 2008 in an aggregaieipal amount at maturity not to
exceed $833,815,000, originally issued on Nover2dend 998.

Unrestricted Subsidiary means:
(1) 91 Holding Corp. (the subsidiary that holdsitiadtly Level 3's interests in the SR91 tollroad);
(2) any Subsidiary of an Unrestricted Subsidiand a

(3) any Subsidiary of Level 3 designated as suechyant to and in compliance with "--Certain Coveasahimitation on Designations of
Unrestricted Subsidiaries" and not thereafter rigthesed as a Restricted Subsidiary as permittesiaumnt thereto.

Voting Stock of any Person means Capital Stockuohd?erson which ordinarily has voting power fa étection of directors (or persons
performing similar functions) of such Person, wieetat all times or only for so long as no seniassslof securities has such voting power by
reason of any contingency.

Wholly Owned Subsidiary of any Person means a $idrgiof such Person all of the outstanding Votigck or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more YMBwolhed Subsidiaries of such Person.

Events of Default

The occurrence of any of the following describedrds with respect to the notes of any series wilEkents of Default under the indenture
under which the applicable series of notes areetksu

(1) failure to pay principal or Accreted Value,asplicable, of, or premium, if any, on, any noteswliue;
(2) failure to pay any interest on any note whee, dontinued for 30 days;

(3) default in the payment of principal and intém@s notes required to be purchased by an Offeutchase as described under "--Certain
Covenants--Change of Control Triggering Event" wHae and payable;

(4) failure to perform or comply with the provis®described under "-- Mergers, Consolidations aadaih Sales of Assets" and "--Certain
Covenants--Limitation on Asset Dispositions;"

(5) failure to perform any other covenant or agreetof Level 3 under the applicable indenture erribtes, continued for 60 days after
written notice to Level 3 by the trustee or holdefrsit least 25% in aggregate principal amounthécase of each of the 2008 senior notes
and the 2010 senior notes, and aggregate prinaipalint at maturity, in the case of the 2010 sedisrount notes, then outstanding;

(6) default under the terms of any instrument evaileg or securing Debt of Level 3 or any Restrickdbsidiary having an outstanding
principal amount of not less than $25 million arfibreign currency equivalent at the time individuar in the aggregate, which default
results in the acceleration of the payment of im@ébtedness or constitutes the failure to payititbtedness when due, after expiration of
any applicable grace period,;

(7) the rendering of a judgment or judgments adaiasel 3 or any Restricted Subsidiary in an aggte@mount in excess of $25 million or
its foreign currency equivalent at the time andlsta be waived, satisfied or discharged for amyiqd of 45 consecutive days during whic
stay of enforcement shall not be in effect;
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(8) any Restricted Subsidiary Guarantee ceases it foll force and effect, other than in accordamgth the terms of that Subsidiary
Guaranty, or any Guarantor denies or disaffirmsliiggations under its Restricted Subsidiary Gua@nand

(9) certain events of bankruptcy, insolvency orgamization affecting Level 3 or any SignificantoSidiary.

Subject to the provisions of the applicable indemtelating to the duties of the trustee in casEaent of Default shall occur and be
continuing, the trustee will not be under any aodilign to exercise any of its rights or powers urterapplicable indenture at the request or
direction of any of the holders of notes, unlessthholders shall have offered to the trustee nedde indemnity. Subject to provisions for
indemnification of the trustee, the holders of ganty in aggregate principal amount, in the cateaxh of the 2008 senior notes and the :
senior notes, and aggregate principal amount ainigtin the case of the 2010 senior discount sidigen outstanding will have the right to
direct the time, method and place of conducting negeeding for any remedy available to the trusteexercising any trust or power
conferred on the trustee with respect to such sefi@otes.

If any Event of Default, other than an Event of &df described in clause

(9) above regarding Level 3, shall occur and beinaimg, either the trustee or the holders of aste25% in aggregate principal amount, ir
case of each of the 2008 senior notes and the 281i0r notes, and aggregate principal amount ainitigtin the case of the 2010 senior
discount notes, of any series then outstanding iméie case of the 2008 senior notes and the 8@idr notes, accelerate the maturity of all
notes of such series and, in the case of the 28ii@rsdiscount notes, declare the Accreted Valuanpum, if any, and accrued and unpaid
interest, if any, in respect of such notes to beédiately due and payable. However, after an atée or declaration, as applicable, but
before a judgment or decree based on acceleratidaataration, as applicable, the holders of a nitgjon aggregate principal amount, in the
case of each of the 2008 senior notes and the 1ibr notes, and aggregate principal amount atniatin the case of the 2010 senior
discount notes, then outstanding may, under cettesamstances, rescind and annul the acceleratideclaration, as applicable, with resg
to such series if all Events of Default, other thize& non-payment of accelerated principal or Aedéfalue relating to such series have been
cured or waived as provided in the indenturesnlEsent of Default specified in clause (9) aboveurs regarding Level 3, the principal
amount or Accreted Value, as applicable, the premitiany, and accrued and unpaid interest, if @amyespect of the outstanding notes will
automatically become immediately due and payabllout any declaration or other act on the parhefttustee or any holder. For
information as to waiver of defaults, see "--Amermahty) Supplement and Waiver."

No holder of any note will have any right to ingté& any proceeding relating to the indentures pafty remedy under the applical
indenture, unless:

(1) the holder shall have previously given to thestee written notice of a continuing Event of Dafavith respect to the holder's series of
notes;

(2) the holders of at least 25% in aggregate guadcmount, in the case of each of the 2008 sewitas and the 2010 senior notes, and
aggregate principal amount at maturity, in the e#gbe 2010 senior discount notes, of such séhieis outstanding shall have made written
request and offered reasonable indemnity to thedeuto institute the proceeding as trustee; and

(3) the trustee has not have received from thednsldf a majority in aggregate principal amounswéh series of notes, in the case of each of
the 2008 senior notes and the 2010 senior notdsaggregate principal amount at maturity of sucfesef notes, in the case of the 2010
senior discount notes, then outstanding a diredtioonsistent with this request and failed to busti the proceeding within 60 days.
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However, these limitations do not apply to a suétituted by a holder of a note for enforcememafment of the principal or Accreted Val
as applicable, of, and premium, if any, or intemsthe note on or after the respective due dajeessed in the note.

Within 30 days after the occurrence of any eventiwkvith the giving of notice and the lapse of timeuld become an Event of Default,
Level 3 must deliver to the Trustee written nofic¢he form of an Officers' Certificate of the eteits status and what action Level 3 is tak
or proposes to take regarding the event. Leve$@ will be required to deliver to the trustee ariyum statement as to the performance by
Level 3 of certain of its obligations under theéntlires and as to any default in its performance.

Amendment, Supplement and Waiver

Level 3 and the trustee may, at any time and fiiame to time, without notice to or consent of anydeos of notes, enter into one or more
indentures supplemental to the indentures relatirany series to:

(1) evidence the succession of another Personwvel 3eand the assumption by the successor of thenamts of Level 3 in the indentures and
the notes;

(2) add to the covenants of Level 3, for the bearadfthe holders, or surrender any right or pow@rferred on Level 3 by the indentures;
(3) add any additional Events of Defaults;

(4) provide for uncertificated notes in additionatoin place of certificated notes;

(5) evidence and provide for the acceptance of iappent under the indentures of a successor trustee

(6) secure the notes;

(7) comply with the Trust Indenture Act or the Setbes Act, including Regulation S under the Setiesi Act;

(8) add additional Guarantees relating to the noteslease Guarantors from Restricted Subsidiargréntees as provided by the terms of the
indentures; or

(9) cure any ambiguity in the indentures, correctugpplement any provision in the indentures wiiety be inconsistent with any other
provision in the indentures or add any other prioviselating to matters or questions arising urterindentures;

as long as these actions do not adversely affedhterests of the holders in any material respect.

With the consent of the holders of at least a nilgjar principal amount, in the case of each of 2008 senior notes and the 2010 senior n
and aggregate principal amount at maturity, indde of the 2010 senior discount notes, of the¢andig notes of a series, Level 3 and the
trustee may enter into one or more supplementainfudes to add any provisions to or change in aagnar or eliminate any of the provisic
of any indentures or modify in any manner the sgbitthe holders. However, with respect to anyesenf notes, no supplemental indenture
shall, without the consent of the holder of eactstanding note of the applicable series:

(1) change the Stated Maturity of the principalocreted Value, as applicable, of, or any instalitra interest on, any note of the applicable
series, or reduce the principal amount or Accrdtaldie, as applicable, of any note or the interesamy note that would be due and payable
upon the Stated Maturity of the note, or changepthee of payment where, or the coin or currencyhich, any note of the applicable series
or any premium or interest on the note is payaiiénpair the right to institute suit for the enfement of any such payment on or after the
Stated Maturity of the note;

(2) reduce the percentage in principal amounthéndase of each of the 2008 senior notes and the s¥hior notes, or principal amount at
maturity, in the case of the 2010 senior discowtés, of the outstanding notes of the applicahiiesethe consent of whose holders is
necessary for any
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related supplemental indenture or required forwaiyer of compliance with certain provisions of ihdentures or certain Defaults under the
indentures;

(3) subordinate in right of payment, or otherwisbardinate, the notes of the applicable seriesiyoother Debt;
(4) except as otherwise required by the indentustsase any security interest that may have beserte in favor of the holders of the notes;

(5) reduce the premium payable upon the redempfi@my note nor change the time at which any nag be redeemed, as described under
"-- Optional Redemption;"

(6) reduce the premium payable upon a Change ofr@oadrriggering Event or, at any time after a Charng Control Triggering Event has
occurred, change the time at which the Offer tacRase relating to the Change of Control TriggeBngnt must be made or at which the
notes of the applicable series must be repurchaseatding to the Offer to Purchase;

(7) at any time after Level 3 is obligated to makeOffer to Purchase with the Net Available Prosdfedm Asset Dispositions, change the
time at which the Offer to Purchase must be mads which the notes must be repurchased accordititetOffer to Purchase;

(8) make any change in any Restricted Subsidiargr&uee that would adversely affect the holdeth@hotes;
(9) modify any provision of the indentures regagdihe calculation of Accreted Value relating to #.0 senior discount notes; or
(10) modify any provision of this paragraph, exdepincrease any percentage described in this pgshg

The holders of not less than a majority in printgaount, in the case of each of the 2008 senitesnand the 2010 senior notes, and
aggregate principal amount at maturity, in the edgbe 2010 senior discount notes, of the outstendotes of a series may, on behalf of the
holders of all the notes of the applicable semasye any past Default under the indentures ancbitsequences, except a Default:

(1) in the payment of the principal or Accreted Mglas applicable, of, or premium, if any, or ie&ron any note; or

(2) relating to a covenant or provision of the intlges which under the last sentence of the paoagraph cannot be modified or amended
without the consent of the holder of each outstagdiote affected.

The 2008 senior notes, the 2010 senior notes anAahO0 senior discount notes each are a separas sedebt securities, and as such will
vote separately on matters under the indenturesddiition, the waiver of any condition or covenaith respect to a series of notes requiring
absence of a Default or Event of Default may beiioled with consent of the requisite percentagbéehblders of only the series of notes as
to which there is a Default or Event of Default.

Satisfaction and Discharge of the Indentures, Defsance

Level 3 may terminate its obligations under thesimres with respect to any series of notes when:
(1) either:

(A) all outstanding notes of the applicable sehiage been delivered to the trustee for cancelation,

(B) all notes of the applicable series not previpdelivered to the trustee for cancelation haveobee due and payable, will become due and
payable within one year or are to be called foemgtion within one year under irrevocable arrangeseatisfactory to the trustee for the
giving of notice of redemption by the trustee ia ttame and at the expense of Level 3, and

79



Level 3 has irrevocably deposited or caused to siggmbwith the trustee funds in an amount sufficterpay and discharge the entire
indebtedness on the notes of the applicable seoiegreviously delivered to the trustee for cantieta for principal or Accreted Value, as
applicable, of, or premium, if any, on, and int¢m@s, the notes of the applicable series;

(2) Level 3 has paid or caused to be paid all oters payable by Level 3 under the applicable ingderwith respect to that series; and

(3) Level 3 has delivered an Officers' Certificatel an Opinion of Counsel relating to compliancthwhe conditions set forth in the
applicable indenture.

Level 3, at its election, shall:

(1) be deemed to have paid and discharged itsatelny series of notes and the applicable indestua#t cease to be of further effect as t«
outstanding notes of the applicable series, exagpo:

(A) rights of registration of transfer, substitutiand exchange of notes and Level 3's right obopliredemption,

(B) rights of holders to receive payment of priratipr Accreted Value, as applicable, of, premiunany, and interest on the notes, but not
Purchase Price referred to under "--Certain Covisrahange of Control Triggering Event" or underl'imitation on Asset Dispositions,"
and any rights of the holders relating to that antou

(C) the rights, obligations and immunities of thestee under the applicable indenture, and
(D) certain other specified provisions in the apglile indenture,
or

(2) cease to be under any obligation to comply wéthous restrictive covenants, including thosecdbed under "--Certain Covenants,"” and
terminate the operation of certain Events of Défaiter the irrevocable deposit by Level 3 witk thustee, in trust for the benefit of the
holders of any series of notes, at any time podhe maturity of the applicable series of notés, o

(A) money in an amount,

(B) Government Securities which through the paynoéimterest and principal will provide, not latkian one day before the due date of
payment in respect of the notes, money in an amount

(C) a combination of money and Government Secstitie

sufficient to pay and discharge the principal oceted Value, as applicable, of, premium, if any,and interest on, the applicable series of
notes then outstanding on the dates on which attyese payments are due in accordance with thesteftime applicable indenture and of the
applicable series of notes.

This defeasance or covenant defeasance shall beedete occur only if specified conditions are $&tds including, among other things,
delivery by Level 3 to the trustee of an OpiniorCafunsel acceptable to the trustee to the effett th

(1) the deposit, defeasance and discharge wilbaateemed, or result in, a taxable event relatirthe holders for U.S. federal income tax
purposes, and

(2) Level 3's deposit will not result in the reldtieust or the trustee being subject to regulatioder the Investment Company Act of 1940.
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Governing Law
The indentures and the notes will be governed byatvs of the State of New York, without refereterinciples of conflicts of law.
The Trustee

The Bank of New York is the trustee under the iniders. The address of the trustee is 101 BarclaeGt-loor 21 West, New York, New
York 10286. The trustee is also the trustee witipeet to the indentures relating to Level 3's 94 fenior Notes, 10 1/2% Senior Discount
Notes, 6% Convertible Notes, the Euro Notes and\ine Convertible Note:

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitieolder of Level 3, as such, shall have any ligbibr any obligations of Level 3 under t
notes or the indentures or for any claim basedrorgspect of, or by reason of, these obligatiartheir creation, solely by reason of its status
as director, officer, employee, incorporator orccktwlder of Level 3. By accepting a note each holdgives and releases all liability of this
kind. The waiver and release are part of the canattbn for issuance of the notes. Neverthelesswiiver may not be effective to waive
liabilities under the federal securities laws, #&mel SEC has taken the view that these types ofersiare against public policy.

Transfer and Exchange

A holder may transfer or exchange notes in accarlavith the indentures. Level 3, the exchange agetthe trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents, and Level 3 may requiirolder to pay any taxes and fees
required by law or permitted by the indentures.

Book-Entry System

The notes of each series will initially be issuedhe form of one or more global securities regextén the name of The Depository Trust
Company, or DTC, or its nominee.

Upon the issuance of a global security, DTC ondmiinee will credit the accounts of persons holdrgugh it with, in the case of each of
the 2008 senior notes and the 2010 senior notesetpective principal amounts or, in the casé@®010 senior discount notes, the
respective principal amounts at maturity represkhbiethe global security purchased by those persotigs offering. Those accounts initially
were designated by the initial purchasers. Ownprshbeneficial interests in a global security v limited to persons that have accounts
with DTC, or participants, or persons that may Hotdrests through participants. Ownership of bieradfinterests in a global security will be
shown on, and the transfer of that ownership istesdél be effected only through, records maintaity DTC, with respect to participants'
interests and the records of participants relatingterests of persons other than participants. [atvs of some jurisdictions require that some
purchasers of securities take physical deliverthefsecurities in definitive form. These limits dad's may impair the ability to transfer
beneficial interests in a global security.

Payment of principal of and interest on notes regméed by a global security will be made in immedlyaavailable funds to DTC or its
nominee, as the case may be, as the sole registerezl and the sole holder of the notes represdmtale global security for all purposes
under the indentures. Level 3 has been advisedTity that upon receipt of any payment of principabofnterest on any global security, D
will immediately credit on its book-entry regisii@t and transfer system the accounts of particgoauith payments in amounts proportionate
to their respective beneficial interests in thegipal or face amount of the global security asashon the records of DTC. Payments by
participants to owners of beneficial interests gia@al security held through participants will g@verned by standing instructions and
customary practices as is now the case with séesifield for customer accounts registered in stragte and will be the sole responsibility of
those participants.
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A global security may not be transferred excem asole by DTC or a nominee of DTC to a nomine®®€ or to DTC. A global security is
exchangeable for certificated notes only if:

(1) DTC natifies Level 3 that it is unwilling or able to continue as a depositary for the globalsgcif at any time DTC ceases to be a
clearing agency registered under the Exchange Act;

(2) Level 3 in its discretion at any time deternsimet to have all the notes represented by sudiabs®curity; or
(3) a Default or an Event of Default relating te tmotes represented by the global security has@atand is continuing.

Any global security that is exchangeable for ciedifed notes in accordance with the preceding seatwill be exchanged for certificated
notes in authorized denominations and registergdemames as DTC or any successor depositarynigaide global security may direct.
However, a global security is only exchangeableafglobal security of like denomination to be stgied in the name of DTC or any
successor depositary or its nominee. If a globalisty becomes exchangeable for certificated notes:

(1) certificated notes will be issued only in fullygistered form in denominations of $1,000 priatgmount or principal amount at maturity,
as applicable, or integral multiples of $1,000;

(2) payment of principal or Accreted Value, as aalile, of, and premium, if any, and interest e, ¢ertificated notes will be payable, and
the transfer of the certificated notes will be stgiiable, at the office or agency of Level 3 mairad for those purposes; and

(3) no service charge will be made for any regigtreof transfer or exchange of the certificatetlispalthough Level 3 may require payment
of a sum sufficient to cover any tax or governmecdiarge imposed in connection with the issuance.

So long as DTC or any successor depositary foob&ISecurity or any nominee is the registered ownéolder of the global security, DTC
or successor depositary or nominee, as the casdeayill be considered the sole owner or holdethefnotes represented by the global
security for all purposes under the indenturesthadotes:

Except as set forth above, owners of beneficigregts in a Global Security will not be entitlecheve the notes represented by such global
security registered in their names, will not reeedr be entitled to receive physical delivery afifieated notes in definitive form and will not
be considered to be the owners or holders of atgsnmder the global security. Accordingly, eactspe owning a beneficial interest in a
global security must rely on the procedures of F@ny successor depositary. And, if that persamtsa participant, the person must rely
the procedures of the participant through which gesison owns its interest, to exercise any rights holder under the indenture. Under
existing industry practices, if Level 3 requestg antion of holders or an owner of a beneficiakiest in a global security desires to take any
action under the applicable indenture, DTC or amcsessor depositary would authorize the particghantding the relevant beneficial interest
to take that action. The participants then wouldhaxize beneficial owners owning through the pgvtats to take the action or would
otherwise act upon the instructions of beneficimhers owning through them.

DTC has advised Level 3 that it will take any actpermitted to be taken by a holder of notes ohih@direction of one or more participants
to whose account with DTC interests in the glolealsity are credited. Further, DTC will take actmmly as to the portion of the aggregate
principal amount at maturity of the notes as tochitthe participant or participants has or havemgibe direction.

Although DTC has agreed to the procedures descabete in order to facilitate transfers of intesdatglobal securities among participants
of DTC, it is under no obligation to perform thggecedures, and the procedures may be discontaiLeraly time. None of Level 3, the
trustee, any agent of Level 3 or the initial
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purchasers will have any responsibility for thefpenance by DTC or its participants or indirecttpapants of their respective obligations
under the rules and procedures governing theirabioas.

DTC has provided the following information to usTO is a:

(1) limited-purpose trust company organized underNew York Banking Law;

(2) a banking organization within the meaning & Mew York Banking Law;

(3) a member of the U.S. Federal Reserve System;

(4) a clearing corporation within the meaning & teew York Uniform Commercial Code; and

(5) a clearing agency registered under the prowssaf Section 17A of the Securities Exchange Act.

83



Certain United States Federal Income Tax Considerains

The following general discussion summarizes ceithf. federal income tax consequences of the exghahthe original notes and the
holding and disposition of the new notes. This asston only deals with persons that hold the nasesapital assets within the meaning of
Section 1221 of the Internal Revenue Code, andpilvahased the original notes for cash at origsgle. This discussion does not addres
U.S. federal income tax consequences that mayl&eard to a particular holder subject to specetment under certain U.S. federal income
tax laws, such as dealers in securities or foreigrency, banks, trusts, insurance companiesgxaxapt organizations, persons that hold r
as part of a straddle, hedge against currencyorisionstructive sale or conversion transactionsqes that have a functional currency other
than the U.S. dollar and investors in pass-thragfties.

This discussion is based on the Internal Revenuke be final, temporary and proposed Treasurylatigns promulgated under the Internal
Revenue Code, administrative pronouncements andglidecisions, all as in effect on the date af fhrospectus and all of which are subject
to change, possibly with retroactive effect. Le¥dlas not requested, and will not request, a rdtioigp the IRS regarding any of the U.S.
federal income tax consequences described below.rAsult, there can be no assurance that the IRBowvdisagree with or challenge any
the conclusions set forth in this prospectus.

This discussion does not discuss all of the U.&erf@ income tax considerations that may be relketeaa holder of notes. Prospective
participants in the exchange offer are urged tsclirtheir own tax advisors regarding the applarato their particular situations of U.S.
federal income tax laws, as well as the laws ofstate, local or foreign taxing jurisdiction.

U.S. Holders
The following discussion is limited to persons wdrovhich are U.S. holders. For these purposes, blder means:
(1) an individual who is a citizen or resident loé tU.S.;

(2) a corporation or other entity taxable as a eafion created or organized under the laws ofl& or any political subdivision of or in the
u.s,;

(3) an estate or trust the income of which is stthije U.S. federal income tax regardless of itysau
(4) a trust subject to the primary supervision &f.8. court and the control of one or more U.Sspes; or
(5) a person whose worldwide income or gain is tige subject to U.S. federal income tax on a mebine basis.

Stated Interest on Notes Other Than the 2010 Sé&ismount Notes. Stated interest on a note otlaer ¢hdiscount note will be taxable to a
U.S. Holder as ordinary interest income in accocganith such holder's regular method of tax acdagnt

Original Issue Discount on the 2010 Senior Discdloites. Because the original 2010 senior discoatdswere issued at a substantial
discount from their stated principal amount, bdth original 2010 senior discount notes and the 2@ senior discount notes will be treated
as issued with original issue discount for U.Sefatlincome tax purposes. Original issue discaaitiié excess of:

(1) a note's stated redemption price at maturiggrov
(2) its issue price.

The stated redemption price at maturity of a 2@rflas discount note is the sum of the principal anigpayable at maturity and all stated
interest payments to be made on the note. The &t of a 2010 senior discount note is the firste at which a substantial amount of the
2010 senior discount notes is sold to the
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public for cash, excluding sales to bond houseskdys or similar persons or organizations actintipencapacity as underwriters, placement
agents or wholesalers.

A U.S. holder of a 2010 senior discount note isunegl to include original issue discount in incoaseordinary interest as it accrues under a
constant yield method in advance of receipt of gasfments attributable to that income, regardléslseoU.S. holder's regular method of tax
accounting. A U.S. holder will not be required éport separately as taxable income actual distobsitof stated interest relating to a 2010
senior discount note. In general, the amount afieal issue discount included in income by a U@dér of a 2010 senior discount note is the
sum of the daily portions of original issue discofar each day during the taxable year, or portiwreof, on which the U.S. holder held the
2010 senior discount note. The daily portion ied®eined by allocating the original issue discowmtdn accrual period equally to each day in
that accrual period. The accrual period for a 28dfior discount note may be of any length and naay \n length over the term of the 2010
senior discount note. However, no accrual periog ex@eed one year, and each scheduled paymennoigal or interest must occur either
on the first or final day of an accrual period.

The amount of original issue discount attributablen accrual period is generally equal to the pecbdf the 2010 senior discount note's
adjusted issue price at the beginning of that adgeriod and its yield to maturity,

i.e., the discount rate that, when applied to ajiments under the 2010 senior discount note, eesult present value equal to the issue price.
The adjusted issue price of a 2010 senior discoot® at the beginning of any accrual period isitkae price of the 2010 senior discount
note, plus the amount of original issue discouloicable to all prior accrual periods, minus the amiaf any prior payments in respect of the
2010 senior discount note, including payments atest interest. Under these rules, a U.S. holdezrgéiy must include in income an
increasingly greater amount of original issue distan each successive accrual period.

In determining the yield and maturity relating b@ 2010 senior discount notes, Level 3 will notbemed to exercise any call option on the
2010 senior discount notes. If Level 3 elects tme@nce the accrual of cash interest on the 20liBrsaéiscount notes prior to March 15,
2005, the 2010 senior discount notes may be trestiedly for the purpose of applying the originalus discount rules as if each 2010 senior
discount note were retired and then reissued odakteof this election for an amount equal to dfsisted issue price on that date.

If a U.S. holder is a corporation, a small portadrihe amount such holder would have to accrue Ineagharacterized, by operation of the
applicable high yield debt obligation rules, aswad#nd for purposes of securing a dividend recgigleduction. Corporate U.S. holders are
encouraged to consult their tax advisors on thistpo

Applicable High Yield Discount Obligation. The oirigl issue discount on any obligation that constilan applicable high yield discount
obligation generally is not deductible until pagahd deductions relating to certain portions ofioagissue discount may be wholly
disallowed. The new 2010 senior discount notesppdicable high yield discount obligations. As auig Level 3 will not be allowed a
deduction for the accrual of original issue disdoamthe 2010 senior discount notes until thisredeis actually paid. In addition, a portion of
the OID will never be deductible by us.

Sale, Exchange or Redemption of Notes. Upon thes sathange or redemption of a note, a U.S. hgdrerally will recognize taxable gain
or loss equal to the difference between:

(1) the amount realized on that disposition and
(2) the U.S. holder's adjusted tax basis in the.not

A U.S. holder's adjusted tax basis in a 2010 safismount note generally will equal the cost of 2340 senior discount note increased by any
original issue discount included in income throtigd date of disposition and decreased by any patggmeceived on the 2010 senior discount
note, including payments of stated interest.
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Notwithstanding the foregoing, any amounts realirecbnnection with any sale, exchange, or redemptiith respect to accrued interest
previously included in income will be treated adioary interest income. A U.S. holder's adjustedb@sis on a note other than a 2010 senior
discount note generally will equal the cost of sooke less any principal payments received by tiedhn.

Exchange Offer. The exchange of original notesyéw notes in the exchange offer will not constitutaxable event for U.S. federal income
tax purposes. As a result:

(1) a U.S. holder of notes will not recognize tderadmin or loss as a result of the exchange ofraigiotes for new notes in the exchange
offer;

(2) the holding period of the new notes will incdutthe holding period of the original notes surreadeén exchange for the new notes; and

(3) a U.S. holder's adjusted tax basis in the neteswill be the same as the U.S. holder's adjuatefasis in the original notes surrendered
in exchange for the new notes.

Information Reporting and Backup Withholding. A Ut®lder of notes may be subject to backup withingléit a 31% rate relating to
reportable payments, which include interest, iniclgariginal issue discount, or principal paid artlee gross proceeds of a sale, exchange or
redemption of the notes. The payor of any repoetghlyments will be required to deduct and withtgilél of these payments if:

(1) the payee fails to establish that it is entitle an exemption;
(2) the payee fails to furnish a correct taxpagentification number to the payor in the prescribehner;
(3) the IRS notifies the payor that the taxpayenidfication number furnished by the payee is inect,

(4) the payee has failed properly to report theigof reportable payments and the IRS has ndttfie payor that backup withholding is
required; or

(5) the payee fails to certify under penalties efjpry that it is not subject to backup withholding

If any one of these events occurs with respectlddsa holder of notes, Level 3 or its paying oresttvithholding agent will be required to
withhold 31% of any payments of principal, premiufrany, and interest, including original issueadisnt, on a note.

Any amount withheld from a payment to a U.S. holdieder the backup withholding rules will be allowasia refund or credit against the
holder's U.S. federal income tax liability, so lomgthe required information is provided to the .IR&vel 3, its paying agent or other
withholding agent generally will report to a U.®ldler of notes and to the IRS the amount of angntaple payments made on the notes for
each calendar year and the amount of tax withlifedahy, relating to these payments. Level 3 wipoe annually to the IRS and to each ho
the amount of original issue discount accrued emitte for the calendar year.

Recently adopted Treasury regulations that geryeaad effective for payments made after DecembgeRBQ0, subject to certain transition
rules, will generally expand the circumstances umdech information reporting and backup withholglimay apply. Holders should consult
their tax advisors regarding the application ofitifermation reporting and backup withholding rylexluding these Treasury regulations.
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Non-U.S. Holders
The following discussion is limited to the U.S. éedl income tax consequences relevant to a hofdenote that is not a U.S. holder.

Stated Interest and Original Issue Discount. Sulfethe discussion of backup withholding belowympants of interest, including original
issue discount, on a note to a non-U.S. holderrgdipavill not be subject to U.S. federal incomevathholding tax, as long as:

(1) the holder does not actually or constructivalyn 10% or more of the total combined voting powfeall classes of stock of Level 3 that
are entitled to vote;

(2) the holder is not:

(A) a controlled foreign corporation that is rethte Level 3 through stock ownership, or

(B) a bank receiving interest on a loan entered iimthe ordinary course of business;

(3) the interest is not effectively connected with conduct by the non- U.S. holder of a tradeusiress within the U.S.; and
(4) Level 3 or its paying agent receives:

(A) from the non-U.S. holder, properly completeaddimentation signed under penalties of perjury, wipiovides the nok).S. holder's nam
and address and certifies that the non-U.S. haddeot a U.S. person, or

(B) from a security clearing organization, banlotirer financial institution that holds the noteshe ordinary course of its trade or business
on behalf of the non-U.S. holder, certification angenalties of perjury that the documentationtieeen received by it or by another such
financial institution from the non-U.S. holder, amdopy of the documentation is furnished to thgopa

New Treasury regulations regarding information répg and backup withholding unify current certiton procedures and forms and cla
reliance standards and certain rules relatingr@ido partnerships. For example, these Treasumylaggns require, in the case of notes held
by a foreign partnership, that:

(1) the certification described in clause (4) abbeegrovided by the partners rather than by theidorpartnership; and

(2) the partnership provide certain informatiorglirding a taxpayer identification number. A lookehgh rule applies in the case of tiered
partnerships.

These regulations will become effective for payreantade after December 31, 2000, subject to certmsition rules. Holders should cons
their tax advisors regarding the application ofitifermation reporting and backup withholding rylexluding these Treasury regulations.

A non-U.S. holder that does not qualify for exemptfrom withholding under the second preceding gramah generally will be subject to
withholding of U.S. federal income tax at a 30%eratr lower applicable treaty rate, on paymentstefrest, including original issue discount,
on the notes.

If interest, including original issue discount, thie notes is effectively connected with the condiyca non-U.S. holder of a trade or business
within the U.S., the interest will be subject tdSUfederal income tax on a net income basis atafeeapplicable to U.S. persons generally,
and, for corporate holders, may also be subjeat36% branch profits tax. If interest, includingg@mal issue discount, is subject to U.S.
federal income tax on a net income basis in accmelavith these rules, the payments will not beestttp U.S. withholding tax so long as the
relevant non-U.S. holder provides Level 3 or itgipg agent with a properly executed Form 4224.t8ealiscussion above with regard to the
certification rules under recently enacted Treasagulations.
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Non-U.S. holders should consult their own tax advisegarding any applicable income tax treaties, tvhiay provide for a lower rate of
withholding tax, exemption from or reduction of bea profits tax, or other rules different from thatescribed above.

Sale, Exchange or Redemption of Notes. Subjedtaaliscussion of backup withholding, any gain eealiby a non-U.S. holder on the sale,
exchange or redemption of a note generally willlm®subject to U.S. federal income tax, unless:

(1) the gain is effectively connected with the cocicby the non-U.S. holder of a trade or businaisimthe United States;

(2) the non-U.S. holder is an individual who isg@mst in the United States for 183 days or morééntaxable year of disposition and certain
other conditions are satisfied; or

(3) the non-U.S. holder is subject to tax underttavisions of U.S. federal income tax law applieaio certain expatriates.

Information Reporting and Backup Withholding. Le@ainust report annually to the IRS and to each ddh-holder the amount of any
interest paid and original issue discount accruethe notes in that year and the amount of taxheith if any, relating to those payments.
Copies of those information returns also may beevadilable, under the provisions of a specifiatireor agreement, to the taxing authorities
of the country in which the non-U.S. holder resides

Backup withholding and information reporting gerigravill not apply to interest, including origingsue discount, payments made to a non-
U.S. holder in respect of the notes if the non-Wi@der furnishes Level 3 or its paying agent veiipropriate documentation signed under
penalties of perjury stating that the beneficiahewis not a U.S. person and setting forth the ddi-holder's name and address. However,
neither Level 3 nor its paying agent may have ddmawledge that the holder is a U.S. person or tiieconditions of an exemption are not
in fact satisfied. See the discussion above wigiare to the certification rules under recently éeddreasury regulations.

The payment of proceeds from a non-U.S. holdesgadiition of notes to or through the U.S. officeany broker, domestic or foreign, will be
subject to information reporting and possible backithholding unless the holder certifies as taiv®-U.S. status under penalties of perjury
or otherwise establishes an exemption. Howevertbker must not have actual knowledge that thddrak a U.S. person or that the
conditions of an exemption are not in fact satifihe payment of the proceeds from a non-U.S.an@dlisposition of a note to or through a
non-U.S. office of either a U.S. broker or a noislLbroker that is a U.S.-related person will bgetito information reporting, but not
backup withholding. However, this payment of pratewill not be subject to information reportinghe broker has documentary evidence in
its files that the non-U.S. holder is not a U.Sspa and the broker has no knowledge to the contoarthe non-U.S. holder establishes an
exemption. For this purpose, a U.S.-related peison

(1) a controlled foreign corporation for U.S. fealdncome tax purposes; or

(2) a foreign person 50% or more of whose grossrireefrom all sources for the three-year period egahith the close of its taxable year
preceding payment, or for the part of the periat the broker has been in existence, is derived fotivities that are effectively connected
with the conduct of a U.S. trade or business.

Neither information reporting nor backup withholgiwill apply to a payment of the proceeds of a-U.S. holder's disposition of notes by or
through a non- U.S. office of a non-U.S. brokett ieanot a U.S. related person. See the discusdiome with regard to the certification rules
under recently enacted Treasury regulations.

Any amounts withheld under the backup withholdinkgs from a payment to a non- U.S. holder will beveed as a refund or a credit against
the non-U.S. holder's U.S. federal income tax lighias long as the required procedures are fatidw

88



New Treasury regulations that generally are effecibr payments made after December 31, 2000, siufgjeertain transition rules, w
generally expand the circumstances under whichrmmdtion reporting and backup withholding may appiglders should consult their tax
advisors regarding the application of the informatieporting and backup withholding rules, inclygthese Treasury regulations.

Effect on Level 3

Applicable High Yield Debt Obligation. The 2010 smndiscount notes are subject to special rulesapply to the deduction of original issue
discount relating to any debt instrument that ispplicable high yield debt obligation. Under thesles, we may not deduct original issue
discount until we actually pay it. Also, a portiohthe OID will never be deductible by us.

Plan of Distribution

Each broker-dealer that receives new notes favits account in the exchange offer must acknowldkaeit will deliver a prospectus in
connection with any resale of those new notes. Etdr of transmittal that accompanies this progpestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm deemed to admit that it is an underwriter inithe meaning of the Securities Act. A
participating broker-dealer may use this prospedtusonnection with resales of new notes receiweskchange for original notes where
those new notes were acquired by the broker-daalarresult of market-making activities or othading activities. Level 3 has agreed that,
starting on the date of this prospectus and engiintipe close of business on the day that is 186 ftdipwing the date of this prospectus, it
will make this prospectus available to any brokealdr for use in connection with any of those esdh addition, until December 11, 2000,
all dealers effecting transactions in the notes beyequired to deliver a prospectus.

Level 3 will not receive any proceeds from any sdlaew notes by broker- dealers. New notes reddiyebroker-dealers for their own
account in the exchange offer may be sold from tiongme in one or more transactions. These salshm made in the over-the-counter
market, in negotiated transactions, through théingiof options on the new notes or a combinatibthese methods of resale, and may be at
market prices prevailing at the time of resalgrates related to the prevailing market pricesegatiated prices. Any resale of this kind may
be made directly to purchasers or to or throughkdnoor dealers who may receive compensation ifiottme of commissions or concessions
from any of these broker-dealers and/or the pueaisasf any of these new notes. Any broker-deak#rbsells new notes that were received
by it for its own account in the exchange offer amg broker or dealer that participates in a distion of these new notes may be deemed to
be an underwriter within the meaning of the Semsifct. If this is the case, any profit of anytloése resales of new notes and any
commissions or concessions received by any of thesmns may be deemed to be underwriting comgensatder the Securities Act. The
letter of transmittal states that by acknowleddimat it will deliver and by delivering a prospectasbroker- dealer will not be deemed to
admit that it is an underwriter within the meanofghe Securities Act.

For a period of 180 days after the date of thispeatus, Level 3 will promptly send additional @pof this prospectus and any amendment
or supplement to this prospectus to any brokereddéhht requests those documents in its letteraobmittal. Level 3 has agreed to pay all
expenses incident to the exchange offer, othertt@expenses of counsel for the holders of thgir@i notes and commissions or
concessions of any brokers or dealers. Level 3t@soagreed to indemnify the holders of the origioeges, including any broker-dealers,
against various liabilities, including liabilitiesxder the Securities Act.

Legal Matters
Willkie Farr & Gallagher, New York, New York, wifpass upon the validity of the new notes offeretthis prospectus for Level 3.
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Experts

The consolidated financial statements of Level &n@minications, Inc. as of December 31, 1999 and B9@8for the years then ended,
incorporated by reference in this registrationestent have been audited by Arthur Andersen LLRepeddent public accountants, as
indicated in their reports with respect theretal are incorporated herein in reliance upon theaiishof said firm as experts in giving said
report.

The consolidated statements of operations, caslsflohanges in stockholders' equity and comprehemscome (loss) of Level 3
Communications, Inc. for the year ended Decembell 297, as well as the consolidated balance sbhé&€EN Corporation and Subsidiaries
as of December 31, 1999 and 1998 and the relatgehstnts of operations, cash flows, comprehenst@me, and changes in stockholders'
equity for each of the three years in the pericdeeinDecember 31, 1999, incorporated by referent@siregistration statement, have been
incorporated herein in reliance on the reportsrafévaterhouseCoopers LLP, independent accountgires on the authority of that firm as
experts in accounting and auditing.

Where You Can Find More Information

Level 3 files annual, quarterly and current repgutexy statements and other information with tBECSWe have also filed with the SEC a
registration statement on Form S-4 to registenth& notes being offered in this prospectus. Thispectus, which forms part of the
registration statement, does not contain all ofitfi@rmation included in the registration stateméiur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its asib

Our SEC filings are available to the public over thternet at the SEC's web site at http://wwwgmc. You may also read and copy any
document we file at the SEC's public reference raodb0 Fifth Street, N.W., Washington, D.C. 20588ese documents are also availabl
the public reference rooms at the SEC's regiorfadesfin New York, New York and Chicago, lllinoBlease call the SEC at 1-800-SHZ30
for further information on the public reference mm Our SEC filings are also available at the effiof The Nasdaqg National Market, in
Washington, D.C.

Incorporation of Material Documents by Reference

We are incorporating by reference in the prospettiesnformation we file with the SEC. This meahattwe can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus, and
information that we file later with the SEC will taunatically update and supersede this informatitda.are incorporating by reference our
documents listed below and any future filings we&kenavith the SEC under Section 13(a), 13(c), 1454d)of the Securities Exchange Act of
1934 prior to the termination of this Offering.

. Annual Reports on Form 10-K and Form 10-K/A fioe fiscal year ended December 31, 1999;
. Quarterly Report on Form 10-Q for the quartereshiflarch 31, 2000; and

. Current reports on Forms 8-K, filed February @@, February 7, 2000, February 18, 2000, Febr2ay®000 and February 29, 2000 and on
Form 8-K/A, filed November 9, 1999.

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

Vice President, Investor Relations Level 3 Commations, Inc.
1025 Eldorado Blvd.

Broomfield, CO 80021

(720) 888-2500

You should rely only on the information incorpottay reference or provided in this prospectus. \Akgeemot authorized anyone else to
provide you with different information. We are moaking an offer of these securities in any stateretthe offer is not permitted. You should
not assume that the information in this prospeistagcurate as of any date other than the dateeofrdnt of those documents.
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We have not authorized any person to give you afgymation or to make any representations abougxcdange offer other than those
contained in this prospectus. If you are given iafigrmation or representations that are not disedi$s this prospectus, you must not rely on
that information or those representations. Thispeatus is not an offer to sell or a solicitatiérmo offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the soliaitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation reot authorized, or in which the person making tfierar solicitation is not qualified to do s

or to any person to whom it is unlawful to makeoéfier or solicitation. The delivery of this prospas and any exchange made under this
prospectus do not, under any circumstances, maarthre has not been any change in the affaicewdl 3 since the date of this prospectus
or that information contained in this prospectusdgect as of any time subsequent to its date.

[LEVEL 3 COMMUNICATIONS, INC. LOGO APPEARS HERE]
Level 3 Communications, Inc.

11% Senior Notes due 2008
11 1/4% Senior Notes due 2010
12 7/8% Senior Discount Notes due 2010

Prospectus

, 2000



PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the "DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thpenses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification providediot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Inawgtion (the "Certificate™) and the
Company's By- laws (the "By- laws") provide tha¢ thiompany shall indemnify each person who is oravadisector, officer or employee of
the Company (including the heirs, executors, adstriaiors or estate of such person) or is or wasrgeat the request of the Company as
director, officer or employee of another corponatipartnership, joint venture, trust or other gorise, to the fullest extent permitted under
subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnification providethieyCertificate and the By-laws shall
not be deemed exclusive of any other rights to Whiay of those seeking indemnification or advanggrnéexpenses may be entitled under
any by-law, agreement, vote of stockholders ontlisested directors or otherwise, both as to adtidnis or her official capacity and as to
action in another capacity while holding such afiand shall continue as to a person who has céadeda director, officer, employee or
agent and shall inure to the benefit of the heixecutors and administrators of such a person.rsge(including attorneys' fees) incurred in
defending a civil, criminal, administrative or irstegative action, suit or proceeding upon recefgroundertaking by or on behalf of the
indemnified person to repay such amount if it shliimately be determined that he or she is natledtto be indemnified by the Company.
The Certificate further provides that a directotted Company shall not be personally liable toGoenpany or its stockholders for monetary
damages for breach of fiduciary duty as a dire@rcept for liability (i) for any breach of the dator's duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transacticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Company shall
be eliminated or limited to the fullest extent péted by the DGCL as so amended.

The By-laws provide that the Company may purchaskenaaintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.
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Item 21. Exhibits and Financial Statement Schedules
(a) Exhibits

Exhibit No. Description

4.1 --Indenture dated as of February 29, 20
The Bank of New York as trustee relati
due 2008.*

4.2  --Indenture dated as of February 29, 20
The Bank of New York as trustee relati
Notes due 2010.*

4.3 --Indenture dated as of February 29, 20
The Bank of New York as trustee relati

00 between the Company and
ng to the 11% Senior Notes

00 between the Company and
ng to the 11 1/4% Senior

00 between the Company and
ng to the 12 7/8% Senior

Discount Notes due 2010.*

4.4 --U.S. Registration Agreement dated Feb ruary 24, 2000 between the
Company and the Initial Purchasers.*

5 --Opinion of Willkie Farr & Gallagher.

8 --Opinion of Willkie Farr & Gallagher w ith respect to certain tax
matters.

12 --Statement Regarding Computation of Ra tio of Earnings to Fixed
Charges.*

23.1 --Consent of PricewaterhouseCoopers LLP

23.2 --Consent of PricewaterhouseCoopers LLP

23.3 --Consent of Arthur Andersen LLP.

23.4 --Consent of Willkie Farr & Gallagher ( included in their opinions
filed as Exhibits 5 and 8).

24 --Power of Attorney.*

25.1 --Statement on Form T-1 of Eligibility of Trustee relating to the
11% Senior Notes due 2008.*

25.2  --Statement on Form T-1 of Eligibility of Trustee relating to the
11 1/4% Senior Notes due 2010.*

25.3 --Statement on Form T-1 of Eligibility of Trustee relating to the
12 7/8% Senior Discount Notes Due 2010 *

99.1 --Form of Letter of Transmittal relatin g to the 11% Senior Notes
due 2008.*

99.2 --Form of Notice of Guaranteed Delivery relating to the 11% Senior
Notes due 2008.*

99.3 --Form of Letter to Clients relating to the 11% Senior Notes due
2008.*

99.4 --Form of Letter to Nominees relating t o the 11% Senior Notes due
2008.*

99.5 --Guidelines for Certification of Taxpa yer ldentification Number
relating to the 11% Senior Notes due 2 008.*

99.6 --Form of Letter of Transmittal relatin g to the 11 1/4% Senior
Notes due 2010.*

99.7 --Form of Notice of Guaranteed Delivery relating to the 11 1/4%
Senior Notes due 2010.*

99.8 --Form of Letter to Clients relating to the 11 1/4% Senior Notes
due 2010.*

99.9 --Form of Letter to Nominees relating t o the 11 1/4% Senior Notes
due 2010.*

99.10 --Guidelines for Certification of Taxpa yer Identification Number
relating to the 11 1/4% Senior Notes d ue 2010.*

99.11 --Form of Letter of Transmittal relatin g to the 12 7/8% Senior
Discount Notes due 2010.*

99.12 --Form of Notice of Guaranteed Delivery relating to the 12 7/8%
Senior Discount Notes due 2010.*

99.13 --Form of Letter to Clients relating to the 12 7/8% Senior
Discount Notes due 2010.*

99.14 --Form of Letter to Nominees relating t o the 12 7/8% Senior
Discount Notes due 2010.*

99.15 --Guidelines for Certification of Taxpa yer Identification Number

* Previously filed.

relating to the 12 7/8% Senior Notes d

ue 2010.*

(b) Financial Statement Schedules:

All schedules have been omitted because they adrappdicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpotateein by reference.
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Item 22. Undertakings.

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under thecurities Act, each filing of the
registrant's annual report pursuant to section)i@(aection 15(d) of the Exchange Act (and, whagplicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dimes;tofficers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, the registrantidess advised that in the opinion of the
Securities and Exchange Commission, such indenatiiic is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seltyecontrolling precedent, submit to court of apprate jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRIBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or 497(h) under the Securities Act shall bende to be part of this registration statement abh®time it was declared effective.

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

The undersigned registrant hereby undertakes pmnekto requests for information that is incorpedaby reference into the prospectus
pursuant to Iltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requast to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documendfisubsequent to the effective date of
the registration statement through the date ofaeding to the request.

The undersigned registrant hereby undertakes tplyiby means of a post- effective amendment atiimfation concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in this RedistnaStatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgroomfield, State of Colorado, on the 8th dayune, 2000.

Level 3 Communications, Inc.

By: /sl Neil J. Eckstein

Name: Neil J. Eckstein

Title: Vice President

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this Registration Statemenbé&an signed below by the following
persons, in the capacities and on the dates imticat

Name Ti tle Date

* Chairman of the Board June 8, 2000

Walter Scott, Jr.

* President, C hief Executive June 8, 2000
Officer and Director
James Q. Crowe
* Executive Vi ce President, June 8, 2000
Chief Finan cial Officer
R. Douglas Bradbury and Vice Ch airman of the
Board (prin cipal
financial o fficer)
* Vice Preside nt and June 8, 2000
Controller (principal
Eric J. Mortensen accounting officer)
* Director June 8, 2000
Philip B. Fletcher
* Director June 8, 2000
William L. Grewcock
* Director June 8, 2000

Richard R. Jaros
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Name

* Director

Ti

Robert E. Julian

* Director

David C. McCourt

* Director

Kenneth E. Stinson

* Director

Michael B. Yanney

Neil J. Eckstein, by signing his name below, sig
of each of the above-named persons specified by an
power of attorney duly executed by such persons, fi
Exchange Commission in the Registrant's Registratio

/sl Neil J. Eckstein

Attorney-in-

Neil J. Eckstein
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tle Date

June 8, 2000

June 8, 2000

June 8, 2000

June 8, 2000

ns this document on behalf
asterisk (*), pursuant to a

led with the Securities and

n Statement on May 18, 2000.
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EXHIBIT INDEX

Exhibit No.

4.1 --Indenture dated as of February 29, 20
The Bank of New York as trustee relati
due 2008.*

4.2  --Indenture dated as of February 29, 20
The Bank of New York as trustee relati
Notes due 2010.*

4.3 --Indenture dated as of February 29, 20

Description

00 between the Company and
ng to the 11% Senior Notes

00 between the Company and
ng to the 11 1/4% Senior

00 between the Company and

* Previously filed.

The Bank of New York as trustee relati
Discount Notes due 2010.*

ng to the 12 7/8% Senior

4.4 --U.S. Registration Agreement dated Feb ruary 24, 2000 between the
Company and the Initial Purchasers.*

5 --Opinion of Willkie Farr & Gallagher.

8 --Opinion of Willkie Farr & Gallagher w ith respect to certain tax
matters.

12 --Statement Regarding Computation of Ra tio of Earnings to Fixed
Charges.*

23.1 --Consent of PricewaterhouseCoopers LLP

23.2 --Consent of PricewaterhouseCoopers LLP

23.3 --Consent of Arthur Andersen LLP.

23.4  --Consent of Willkie Farr & Gallagher ( included in their opinions
filed as Exhibits 5 and 8).

24 --Power of Attorney.*

25.1 --Statement on Form T-1 of Eligibility of Trustee relating to the
11% Senior Notes due 2008.*

25.2 --Statement on Form T-1 of Eligibility of Trustee relating to the
11 1/4% Senior Notes due 2010.*

25.3 --Statement on Form T-1 of Eligibility of Trustee relating to the
12 7/8% Senior Discount Notes Due 2010 x

99.1 --Form of Letter of Transmittal relatin g to the 11% Senior Notes
due 2008.*

99.2 --Form of Notice of Guaranteed Delivery relating to the 11% Senior
Notes due 2008.*

99.3 --Form of Letter to Clients relating to the 11% Senior Notes due
2008.*

99.4  --Form of Letter to Nominees relating t o the 11% Senior Notes due
2008.*

99.5 --Guidelines for Certification of Taxpa yer Identification Number
relating to the 11% Senior Notes due 2 008.*

99.6 --Form of Letter of Transmittal relatin g to the 11 1/4% Senior
Notes due 2010.*

99.7 --Form of Notice of Guaranteed Delivery relating to the 11 1/4%
Senior Notes due 2010.*

99.8 --Form of Letter to Clients relating to the 11 1/4% Senior Notes
due 2010.*

99.9 --Form of Letter to Nominees relating t o the 11 1/4% Senior Notes
due 2010.*

99.10 --Guidelines for Certification of Taxpa yer ldentification Number
relating to the 11 1/4% Senior Notes d ue 2010.*

99.11 --Form of Letter of Transmittal relatin g to the 12 7/8% Senior
Discount Notes due 2010.*

99.12 --Form of Notice of Guaranteed Delivery relating to the 12 7/8%
Senior Discount Notes due 2010.*

99.13 --Form of Letter to Clients relating to the 12 7/8% Senior
Discount Notes due 2010.*

99.14 --Form of Letter to Nominees relating t o the 12 7/8% Senior
Discount Notes due 2010.*

99.15 --Guidelines for Certification of Taxpa yer ldentification Number

relating to the 12 7/8% Senior Notes d

ue 2010.*



EXHIBIT 5
June 8, 2000

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Registration Statement on Form S-4
File No. 33337362

Ladies and Gentlemen:

We are counsel for Level 3 Communications, In®gtaware corporation (the "Company"), and havedaatesuch in connection with varic
legal matters relating to the filing of a RegistvatStatement on Form S-4 (File No. 333- 37362 (fRegistration Statement") under the
Securities Act of 1933, as amended (the "Securti), covering up to $800,000,000 aggregate mpimlcamount of 11% Senior Notes due
2008, $250,000,000 aggregate principal amount €f/4% Senior Notes due 2010 and $675,000,000 agtgeygincipal amount at maturity
of 12-7/8% Senior Discount Notes due 2010 (colexdyi, the "New Notes") offered in exchange for ap$800,000,000 aggregate principal
amount of 11% Senior Notes due 2008, $250,000,0806egate principal amount of 11-1/4% Senior Notgs 2010 and $675,000,000
aggregate principal amount at maturity of 12-7/88fi8r Discount Notes due 2010, originally issued sold in reliance upon an exemption
from registration under the Securities Act (colieelly, the "Original Notes").

The Original Notes were issued under, and the Netedare to be issued under, these indenturesl(ithentures"), each dated as of Febrt
29, 2000, entered into between the Company, asrisand The Bank of New York, as trustee (the "#&e§. The exchange will be made
pursuant to an exchange offer contemplated by #gdRation Statement (the "Exchange Offer”). Gaized terms used but not otherwise
defined herein shall have the meanings assign#tkto in the prospectus included in the Registrafitiement.

In so acting, we have examined originals or copiegjfied or otherwise, identified to our satigfan, of the Restated Certificate of
Incorporation and By-Laws of the Company and sumtuchents, corporate records, certificates or atteruments as in our judgment were
necessary or appropriate to enable us to renderpinéons expressed below. As to certain factudtens, we have relied upon certificates of
public officials, certificates and statements (irihg representations and warranties as to fat
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forth in any of the documents referred to herefrmfticers of the Company, and such other documastse have deemed necessary or
appropriate for this opinion. In such examinatiome,have assumed the accuracy of all documentséarthation furnished to us, the
genuineness of all documents submitted to us g&ats and the conformity to originals of all docemts submitted to us as certified,
conformed or photostatic copies thereof, as wethagyenuineness of all signatures on all suchmects.

Based on the foregoing, we are of the opinion that:

1. The execution and delivery of the Indenturesshaaen duly authorized by the Company, and thentodes constitute legal, valid and
binding obligations enforceable against the Comparaccordance with the terms thereof, except arsa$ enforceability thereof may be
limited by (a) usury, bankruptcy, insolvency, reamigation, moratorium or other similar laws affagticreditors' rights generally, or (b)
general principles of equity.

2. The New Notes have been duly authorized by taggany and, when duly executed by the proper affioéthe Company, duly
authenticated by the Trustee and issued by the @oynip accordance with the terms of the applicéidienture and the Exchange Offer, will
constitute legal, valid and binding obligationgtod Company, will be entitled to the benefits af #pplicable Indenture and will be
enforceable against the Company in accordancethgih terms, except insofar as enforceability tbéreay be limited by (a) usury,
bankruptcy, insolvency, reorganization, moratorimnother similar laws affecting creditors' righengrally, or (b) general principles of
equity.

This opinion is limited to the matters stated heid no opinion is implied or may be inferred baythe matters expressly stated. We dc
express an opinion as to matters arising undeiathe of any jurisdiction, other than the laws of Btate of New York, the Delaware General
Corporation Law and the Federal laws of the Un&¢ates.

We hereby consent to being named as counsel fa€ ¢dhgpany in the Registration Statement and undaecaiption "Legal Matters" in the
prospectus included in the Registration Statemeatta the filing of this opinion as an exhibit teetRegistration Statement.

Very truly yours,

/sl Wllkie Farr & Gall agher



EXHIBIT 8
June 8, 2000

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Registration Statement on Form S-4
File No. 33337362

Ladies and Gentlemen:

We are counsel to Level 3 Communications, Inc.e@are corporation (the "Company"), and have aagesuch in connection with the
filing of a Registration Statement on Form S-4€Milo. 333-37362) (the "Registration Statement")auride Securities Act of 1933, as
amended (the "Securities Act"), covering up to aggte $800,000,000 principal amount of 11% Senaiesldue 2008, $250,000,000
aggregate principal amount of 11-1/4% Senior Ndtes2010 and $675,000,000 aggregate principal ataumaturity of 12-7/8% Senior
Discount Notes due 2010 (collectively, the "New &&3) offered in exchange for up to $800,000,000eggte principal amount of 11%
Senior Notes due 2008, $250,000,000 aggregateipaireemount of 11-1/4% Senior Notes due 2010 antb#®0,000 aggregate principal
amount at maturity of 12-7/8% Senior Discount Natae 2010 originally issued and sold in reliancerupn exemption from registration
under the Securities Act (collectively, the "OriglifNotes"). In that connection, we have preparedstittion entitled "Certain United States
Federal Income Tax Considerations" contained irRbgistration Statement.

Our opinion is based on the provisions of the miéRevenue Code of 1986, as amended, regulatimesr such Code, judicial authority and
current administrative rulings and practice, albathe date of this letter, and all of which médaange at any time.

Based on the foregoing, it is our opinion thattasesl in the above-referenced section of the Ragish Statement, the exchange of Original
Notes for New Notes by holders will not be a tagadskchange for U.S. federal income tax purposeshalders will not recognize ar
taxable gain or loss or any interest income asaltref such exchang
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We hereby consent to the use of this opinion aslib® to the Registration Statement and relatexspectus filed with the Securities and
Exchange Commission and to the reference to usruhdeaption "Legal Matters" therein.

Very truly yours,

/sl Wllkie Farr & Gall agher



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 of L&€ommunications, Inc. of our report
dated March 30, 1998, on our audit of the const#idatatements of operations, cash flows, chamgst®ckholders' equity and
comprehensive income (loss) of Level 3 Communicationc. (formerly Peter Kiewit Sons', Inc.) foetiiear ended December 27, 1997 w

report also is included in the 1999 Annual ReparForm 10-K of Level 3 Communications, Inc. We asmsent to the reference to our firm
under the heading "Experts" in such Registrati@iedent.

/sl Pricewat er houseCoopers LLP

Pri cewat er houseCoopers LLP
Omaha, Nebraska

June 8, 2000



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 of L&€ommunications, Inc. of our report
dated March 8, 2000, on our audits of the constdifinancial statements and financial statememdagles of RCN Corporation and
Subsidiaries as of December 31, 1999 and 1998faaribe years ended December 31, 1999, 1998 and, ¥@8ch report is incorporated by

reference in the 1999 Annual Report on Form 10-BfAevel 3 Communications, Inc. We also conserth&reference to our firm under the
heading "Experts" in such Registration Statement.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Phi | adel phi a, Pennsyl vani a

June 8, 2000



EXHIBIT 23.3
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Registm Statement on Form S-4 of our
report dated February 2, 2000 on the consolidateshéial statements of Level 3 Communications, &scof December 31, 1999 and 1998

for the year then ended included in Level 3 Commatindns, Inc.'s Form 10-K for the year ended Deaam3i, 1999 and to all references to
our Firm included in this Registration Statement.

/sl Arthur Andersen LLP
Denver, Col orado,

June 8, 2000.
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