EDGAROnline

LEVEL 3 COMMUNICATIONS INC

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM S-4

(Securities Registration: Business Combination)

Filed 05/11/06

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

(Securities Registration: Business Combination)

Filed 5/11/2006

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




Use these links to rapidly review the document
TABLE OF CONTENTS

As filed with the Securities and Exchange Commissioon May 10, 2006

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-4

REGISTRATION STATEMENT
UNDER THE
SECURITIES ACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its @wurt

1221, 4813, 7372 47-0735805
Delaware
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employaentification No.)
incorporation or organizatior Classification Code Numbe
LEVEL 3 COMMUNICATIONS, INC.
(Exact name of registrant as specified in its @wrt
1221, 4813, 7372 47-0210602
Delaware
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
(Address, including zip code, and telephone numhbehiding area code, of registrant's principalaiee offices)

Thomas C. Stortz, Esq.
Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000
(Name, address, including zip code, and telephomeber,
including area code, of agent for service)

with a copy to:
John S. D'Alimonte
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

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

If any of the securities being registerediuis form are to be offered in connection with fbrmation of a holding company and there is coamgle with General Instruction G, check
the following box. O



If this form is filed to register additiorsecurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following lzmd list the Securities Act registration
statement number of the earlier effective registrastatement for the same offeringl

If this form is a post effective amendmgled pursuant to Rule 462(d) under the Securifies check the following box and list the Secustigct registration statement number of the
earlier effective registration statement for thmeaffering. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum
Title of Each Class of Amount to Proposed Maximum Aggregate Amount of
Securities to be Registered be registered Offering Price(1) Offering Price Registration Fee

12.25% Senior Notes of Level 3 Financing,

Inc. due 2013 $ 550,000,00 100 $ 550,000,00 $ 58,85(

Guarantees of the Notes listed above by

Level 3 Communications, In ) ) ) )

Floating Rate Senior Notes of Level 3

Financing, Inc. due 2011 $ 150,000,00 100%  $ 150,000,00 $ 16,05(

Guarantees of the Notes listed above by

Level 3 Communications, Inc. ) ) ) )

Total $ 700,000,00 100 $ 700,000,00 $ 74,90(

1) Estimated solely for the purpose of calculatingréngistration fee.

) No separate consideration will be received forgharantees by Level 3 Communications, Inc. PursteeRule 457(n), no registration fee is payabléhwéspect to the
guarantees.

The Registrant hereby amends this Registration Stament on such date or dates as may be necessaryléay its effective date until the Registrant shalfile a further
amendment that specifically states that this Regisation Statement shall thereafter become effectivim accordance with Section 8(a) of the SecuritiesoA of 1933, as amended, or
until this Registration Statement shall become effgive on such date as the Securities and Exchange@mission, acting pursuant to said Section 8(a), ngadetermine.




The information in this prospectus is not completeand may be changed. We may not sell these securgtientil the registration
statement filed with the Securities and Exchange Gomission is effective. This prospectus is not anfef to sell these securities and it i
not soliciting an offer to buy these securities imny state where the offer or sale is not permitted.

Subject to completion, dated May 10, 2006

Level(3)

COMMUNICATIONS

Prospectus

Level 3 Financing, Inc.

Offer to Exchange

$150,000,000 principal amount of our Floating Rat&enior Notes due 2011
$550,000,000 principal amount of our 12.25% Senid¥otes due 2013

This is an offer to exchange new FloatirageRSenior Notes due 2011 (the "New Floating Ratedl) for the Issuer's currently
outstanding Floating Rate Senior Notes due 20X "@toating Rate Notes"). The Issuer is also offgtio exchange new 12.25% Senior
Notes due 2013 (the "New 2013 Notes") for the Isswirrently outstanding 12.25% Senior Notes duiE3qthe "2013 Notes"). The Ne

Floating Rate Notes and the New 2013 Notes areatdlely referred to as the "new notes" and thatig Rate Notes and the 2013 Notes
collectively referred as the "original notes."

Terms of Exchange Offer

. The exchange offer expires at 5:00 p.m., New Ydtl tine, on , 2006, unlésis extended.

There is no established trading market for the netes, and Level 3 does not intend to apply fainigsof the new notes on a
securities exchange.

See "Risk Factors" beginning on page 16 for a discussion of matterthat participants in the exchange offer
should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2006




This prospectus incorporates importantress and financial information about the Issuerlaakl 3 Communications, Inc. that is not
included in or delivered with this prospectus. LUe¥&vill provide this information to you at no clygr upon written or oral request directed to:
Senior Vice President, Investor Relations, Lev€ldnmunications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In
order to ensure timely delivery of the informatiany request should be made by , 2006.

Each broker-dealer that receives new roteiss own account pursuant to the exchange offarst acknowledge that it will deliver a
prospectus in connection with any resale of suethvmates. The letter of transmittal states thatdaeknowledging and by delivering a
prospectus, a broker-dealer will not be deemediwitathat it is an "underwriter" within the meaniofithe Securities Act. This prospectus, as
it may be amended or supplemented from time to,timsey be used by a broker-dealer in connection keitlales of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketanaking activities or other trading
activities. The Issuer and Parent have agreeddtaating on the date hereof (the "Expiration Da#eid ending on the close of business on the
day that is 180 days following the Expiration Datey will make this prospectus available to armgkier-dealer for use in connection with &
such resale. See "Plan of Distribution."

Neither Level 3 Financing, Inc. nor LeveC8mmunications, Inc. has authorized any pers@iv®you any information or to make any
representations about the exchange offer otherttiws® contained in this prospectus. If you aremiany information or representations that
are not discussed in this prospectus, you mustetpbn that information or those representatidiss prospectus is not an offer to sell or a
solicitation of an offer to buy any securities athigan the securities to which it relates. In additthis prospectus is not an offer to sell or the
solicitation of an offer to buy those securitiesiny jurisdiction in which the offer or solicitatios not authorized, or in which the person
making the offer or solicitation is not qualifiedl do so, or to any person to whom it is unlawfuirtake an offer or solicitation. The delivery
of this prospectus and any exchange made undepribspectus do not, under any circumstances, niedithtere has not been any change in
the affairs of Level 3 Financing, Inc. or Level 8r@munications, Inc. since the date of this progpeot that information contained in this
prospectus is correct as of any time subsequédtd date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andnafion currently available to Level 3 Communicasipinc. and its subsidiaries
(together, "Level 3" or the "Company"). When usedhiis prospectus, the words "anticipate", "belfetplan”, estimate" and "expect" and
similar expressions, as they relate to Level 3mianagement, are intended to identify forwardilog statements. Such statements reflect
the current views of Level 3 with respect to futaxents and are subject to certain risks, uncdigaiand assumptions.

Should one or more of these risks or uladslies materialize, or should underlying assunmgtiprove incorrect, actual results may vary
materially from those described in this documeitiege forward looking statements include, amongrstlstgatements concerning:

. the communications and information services businéd evel 3, its advantages and Level 3's strateggontinuing to pursue
its business;

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

. anticipated dates on which Level 3 will begin pag certain services or reach specific milestangke development and

implementation of its business strategy;

. growth and recovery of the communications and imfation services industry;
. expectations as to Level 3's future revenue, maygxpenses and capital requirements; and
. other statements of expectations, beliefs, futlaagpand strategies, anticipated developments el matters that are not

historical facts.

You should be aware that these forward ilogpktatements are subject to risks and uncenmtainiticluding 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 f&ctioat could prevent Level 3 from achieving ietatl goals include, but are not limited to,
Level 3's failure to:

. increase the volume of traffic on Level 3's network
. develop new products and services that meet custdemands and generate acceptable margins;
. successfully complete commercial testing of nevanetogy and information systems to support new petsland services,

including voice transmission services;

. stabilize or reduce the rate of price compressiooneartain Level 3's communication services;

. integrate strategic acquisitions, including theergty completed acquisition of WilTel Communication

. attract and retain qualified management and otbesgmnel;

. meet all of the terms and conditions of Level &btdbligations;

. overcome Software Spectrum's reliance on finameggntives, volume discounts and marketing fundmfsoftware

publishers; and

. reduce downward pressure on Software Spectrumginsaas a result of the use of volume licensingraathtenance
agreements.

Other factors are described under "Risk Factord"iamur filings with the Securities and Exchangar@nission that are incorporated by
reference in this prospectus.




SUMMARY

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

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

The Issuer

The new notes will be issued by Level 3dfiting, Inc., a direct, wholly owned subsidiaryPairent, in exchange for the original notes.
The Issuer was formerly known as (i)Structure, Brad was originally incorporated in Delaware in A @&der the name PKS Information
Services, Inc. The Issuer is a holding companytibéts, directly or indirectly, all of the outstangd capital stock of Parent's other
subsidiaries.

Level 3

Level 3 Communications, Inc., through ifemting subsidiaries, engages primarily in the mamications and information services
businesses.

Level 3 is a facilities based provider (tisaa provider that owns or leases a substagntidion of the plant, property and equipment
necessary to provide its services) of a broad rafiggegrated communications services. Level 3draated, generally by constructing its
own assets, but also through a combination of asicly and leasing other companies and facilittessammunications network. Level 3's
network is an advanced, international, facilitiesdd communications network. Level 3 designedet&ork to provide communications
services, which employ and take advantage of raaproving underlying optical and Internet Protbtachnologies.

In connection with its belief that commuations services are direct substitutes for existirngles of information distribution, and for
other strategic and tactical reasons, during 2062¢l 3 entered the businesses of direct marketirmpmputer software and computer
software license management. Today, this busisessnducted by its subsidiary Software Spectrum.

Business Strategy.  Level 3 is seeking to capitalize on the oppaittes presented by significant and rapid advancesii@ optical and
Internet Protocol technologies. Key elements o$titategy include:

. Offer a Comprehensive Range of Communications Sesvio Bandwidth Intensive Users. Level 3 providesmprehensive
range of communications services designed to rheat¢eds of the top global bandwidth customersjthaustomers that are
of higher credit quality and have existing demamdtiie services that Level 3 sells.

. Target Top Global Bandwidth Customers. Level 3imipry communications services distribution strateglp utilize a direct
sales force focused on high bandwidth usage bussses

. Provide Low Cost Backbone Services Through An Uggable Backbone Network. Level 3's intercity andropmlitan
networks have been designed to provide high quatitgmunications services at a lower cost.

. Pursue Acquisition Opportunities. Level 3 from titogime evaluates possible acquisition opportasjtprimarily
opportunities in the communications industry.




. Develop Advanced Operational Processes and Bustggsort Systems. Level 3 has developed and caditudevelo|
substantial and scalable operational processebsidess support systems specifically designedable it to offer services
efficiently to its targeted customers.

. Attract and Motivate High Quality Employees. Le@dhas developed programs designed to attract aaith employees with
the technical and business skills necessary fduginess.

Recent Developments

Acquisitions.  On May 1, 2006, Level 3 signed a definitiveesgnent to acquire TelCove, Inc. ("TelCove"), a gty held
Pennsylvania-based telecommunications company.ovel@ a facilities-based provider of metropolitard regional communications
services including transport, Internet access ancevservices. TelCove's network has over 22,008l land long haul route miles serving 70
markets across the eastern United States, witloajppately 4,000 buildings on net. As part of thenaction, Level 3 will be acquiring over
300 LMDS and 39 GHz licenses covering 90 percethi@ipopulation of the United States. Under themgeof the agreement, Level 3 expects
to pay total consideration of $1.2375 billion, csting of $637 million in shares of Level 3 comm&tnck, $445 million in cash and
$155.5 million in the assumption of debt. The nundfeshares of Level 3's common stock to be dedigewill be determined immediately
prior to closing, but in no case will the numberdgveater than approximately 166 million sharesess lthan approximately 111 million shares.
Closing is expected to occur mid-year 2006 andligext to customary closing conditions, includimgplicable state and federal regulatory
approvals.

On April 14, 2006, Level 3 signed a defiretagreement to acquire all of the stock of ICGBwunications, Inc. ("ICG"), a privately
held Colorado-based telecommunications company.p@@arily provides transport, IP and voice sersit@ wireline and wireless carriers,
Internet service providers and enterprise custoni€fs's network has over 2,000 metro and regiabakfmiles in Colorado and Ohio and
includes approximately 500 points of presence. Eeéves more than 1,600 customers. Under termeafdgreement, Level 3 expects to pay
total consideration of $163 million, consisting®if27 million in unregistered shares of Level 3 camrstock and $36 million in cash. The
number of shares to be delivered will be determinedediately prior to closing. Closing is expectedccur mid-year 2006 and is subject to
customary closing conditions, including applicastiate and federal regulatory approvals.

On March 20, 2006, Level 3 completed thguésition of Progress Telecom, LLC, pursuant toghechase agreement dated January 25,
2006, with PT Holding Company LLC and solely forpaoses of certain portions of the Purchase Agregrmeagress Telecommunications
Corporation, EPIK Communications Incorporated, islafProgress Corporation, Odyssey Telecorp, Ind.Laavel 3 Communications, Inc.
Pursuant to the Purchase Agreement Level 3 acqaired the membership interests in Progress Tetedd C, excluding certain specified
assets and liabilies of Progress Telecom, LLC. L&waequired Progress Telecom, LLC for an aggrepgatehase price consisting of
19,695,793 shares of Level 3's common stock andb$@8lion in cash.

On January 13, 2006, Level 3 completedapeiexchange offers to exchange its outstandir@p%61Senior Notes due 2008, 11% Senior
Notes due 2008 and 10.5% Senior Discount Note608 (together the "2008 Notes") that were hel@limible holders in a privat
placement for cash and new 11.50% Senior Note@L@. Level 3 issued $692 million aggregate priacgmount of 11.50% Senior Notes
as well as paid $46 million of cash consideratimexchange for the 2008 Notes tendered in thedrdiosis. Level 3 also paid approximately
$13 million in cash for total accrued interesthe tlosing date on the 2008 Notes that had beesptezt for exchange.

On December 23, 2005, Level 3 completedatirpiisition of WilTel, from Leucadia National Comation and its subsidiaries (together
"Leucadia"). WilTel delivers a comprehensive sait&oice, data, video and IP services over a nextegation fiber optic network. The
consideration paid consisted




of approximately $363 million in cash (which incksla $27 million adjustment for post-closing wogkapital and other contractual
matters), plus $100 million in cash to reflect Ladi@'s having complied with its obligation to ledkat amount of cash in WilTel, and

115 million newly issued shares, valued at $313anil of Level 3's common stock. Level 3 also imegr costs of approximately $7 million
related to the transaction. For a more detailedudision of the WilTel acquisition, the historicalancial results of WilTel and unaudited pro
forma financial information with respect to the aisifion, see Level 3's Current Report on Form 8cKiled with the SEC on March 3, 2006
(the "Form 8-K/A") and the unaudited pro forma censed financial statements included in this regjfisin statement under "Pro Forma
Information of Level 3 Communications, Inc.” whistipplement the pro forma financial information tiais included in the Form 8-K/A.

Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3 and only depictstae of the Issuer's subsidiaries. For a
discussion of the Floating Rate Proceeds Note2@i& Proceeds Note, the 10.75% Proceeds Note arRbaifent Intercompany Note, see
"Risk Factors—Risks Relating to an Investment m kotes—Although the notes will initially benefibn some structural seniority to
Parent's indebtedness, existing and future intepemy indebtedness and other actions could liméiatinate this seniority."
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(1) The Parent Intercompany Note is subordinated td €hé5% Proceeds Note, the Floating Rate Proceetisahd the 2013 Proceeds
Note. Each of the 10.75% Proceeds Note, the Flp&tate Proceeds Note and the 2013 Proceeds Natbdsdinated to the Loan
Proceeds Note. See "Description of the Notes—Suiiatidn of Existing Intercompany Obligations."

(2)  The senior secured term loan is guaranteed by Rarevel 3 Communications, LLC and certain othdvsidiaries of the Issuer.
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(3) The 10.75% Senior Notes due 2011 are guarantekeN®t 3 Communications, Inc. and Level 3 Commurnicet, LLC. Level Z
Communications, LLC's guarantee of the 10.75% Notes2011 is subordinated to Level 3 Communicatibh€'s guarantee of the
senior secured term loan.

(4)  The notes are guaranteed by Level 3 Communicatinos|n addition, each of Level 3 Communicatioims. and Level 3
Financing, Inc. has agreed to endeavor in goot tetng commercially reasonable efforts to causeeL® Communications, LLC to
obtain all material governmental authorizations aodsents required in order for it to guaranteentites at the earliest practicable
date and to enter into a guarantee of the noteaplp thereafter. Any such guarantee will be submtid to Level 3
Communications, LLC's guarantee of the senior sztterm loan angari passu with Level 3 Communications, LLC's guarantee of
the 10.75% Notes due 2011. See "Description ofNthies—Note Guarantees."

(5) Each of the Parent Intercompany Note, the Loand®&e Note, the 10.75% Proceeds Note, the Floatitg Rroceeds Note and the
Offering Proceeds Notes has been pledged as sefarrthe senior secured term loan.

(6) These other subsidiaries are owned at multipledeve

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

Level 3's principal executive offices avedted at 1025 Eldorado Boulevard, Broomfield, €ado 80021 and its telephone number is
(720) 888-1000.

The Exchange Offer

On March 14, 2006, the Issuer privatelycpth$150,000,000 aggregate principal amount oftiAlgd&ate Notes in a transaction exempt
from registration under the Securities Act of 1988 amended (the "Securities Act"). On March 18628nd April 6, 2006, respectively, the
Issuer privately placed $250,000,000 and $300,@@0a@gregate principal amount of 2013 Notes insations exempt from registration
under the Securities Act. In connection with thegiie placements, the Issuer and Parent entereddaspective registration agreements, dated
as of March 14, 2006, with the initial purchasdrthe original notes. In the registration agreeragtite Issuer and Parent agreed to register
under the Securities Act an offer of the IssueesvNFloating Rate Notes and New 2013 Notes. Theetssud Parent also agreed to deliver
prospectus to the holders of the original noteshis prospectus the original notes and the newsate referred to together as the "notes.”
You should read the discussion under the headimg¢iption of the Notes" for information regardihg notes.

The Exchange Offer This is an offer to exchange (i) $1,000 in prpadiamount of New Floating Rate
Notes for each $1,000 in principal amount of outdbag Floating Rate Notes, a
(i) $1,000 in principal amount of New 2013 Notes €ach $1,000 in principal
amount of outstanding 2013 Notes. The new noteswrstantially identical to the
original notes, except the

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

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




Registration Rights

No Minimum Condition

Expiration Date

Exchange Date

(3) holders of the new notes will not be entitled te tights of the holders of the
original notes under the registration agreement;

(4) the new notes will not contain any provisions réelgay the payment of spec
interest.

The Issuer and Parent believe that you can tratfsfemew notes without complying
with the registration and prospectus delivery psimris of the Securities Act if yo

(1) acquire the new notes in the ordinary course of poginess
(2) are not and do not intend to become engaged istakdition of the new note
(3) are not an affiliate of the Issut

(4) are not a brokedealer that acquired the original notes directhnfithe Issue
and

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

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

The Issuer and the Guarantor have agreed to usetimmercially reasonable effo
to consummate the exchange offer or cause thenafigbtes to be registered under
the Securities Act to permit resales. If the Issared Parent are not in compliance
with their obligations under a registration agreamthen Special Interest (as
defined) (in addition to the interest otherwise duethe notes that are the subject of
that registration agreement or the new notes)agitfue on such notes or new notes.
If the exchange offer is completed on the termswaitiain the time period
contemplated by this prospectus, no Special Inteviisbe payable on the notes. See
"Description of the Note—Registration Rights; Special Interes

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

The exchange offer will expire at 5:00 p.m., NewR/€ity time, on ,
2006, unless it is extende

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




Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

The Issuer's obligation to complete the exchanfgr &f subject to certain conditior
See "The Exchange Offer—Conditions to the ExchaDffer.” The Issuer reserves
the right to terminate or amend the exchange aff@any time before the expiration
date if various specified events occ

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

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. dklers should not be a taxable
exchange for U.S. federal income tax purposes\ha8dholders will not recognize
any taxable gain or loss as a result of the exahaBge "Material United States
Federal Income Tax Consideration

If the exchange offer is completed on the termsyaitiain the period contemplated
this prospectus, holders of original notes will @awo further registration or other
rights under the respective registration agreememrtspt under limited
circumstancedHolders of original notes who do not tender their dginal notes

will continue to hold those original notes. All unendered, and tendered but
unaccepted, original notes will continue to be subfct to the restrictions on
transfer provided for in the original notes and therespective indenture under
which the original notes have been, and the new res are being, issuedlo the
extent that original notes are tendered and acdépte exchange offer, the trading
market, if any, for the original notes could be edely affected. See "The Exchange
Offer—Other."

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

The Bank of New York is serving as exchange agenbnnection with the exchange
offer.

The Notes

The new notes are substantially identiocdhe original notes, except for the transfer fetébns and registration rights relating to the
original notes. The new notes will evidence the esaebt as the original notes, be guaranteed bynPanel Level 3 LLC and be entitled to the
benefits of the respective indentures. See "Detsonpf the Notes."

Issuer

Securities Offered

Level 3 Financing, Inc

$150,000,000 aggregate principal of New FloatingeR¥otes in exchange for
$150,000,000 aggregate principal amount of outétaniEloating Rate Note:




Maturity

Interest

Note Guarantees

$550,000,000 aggregate principal amount of New 20dt&s in exchange for
$550,000,000 aggregate principal amount of outéan2i013 Notes

For the New Floating Rate Notes: March 15, 2(
For the New 2013 Notes: March 15, 20

Interest on the New Floating Rate Notes is payabtash in arrears on March 15 i
September 15 of each year, commencing Septemb&006, to the persons who are
registered holders of the notes at the close ahbas on the preceding March 1, or
September 1, as the case may

Interest on the New 2013 Notes is payable in castiannually in arrears on

March 15 and September 15 of each year, commeisg@ptember 15, 2006, to the
persons who are registered holders of the notébeatiose of business on the
preceding March 1 or September 1, as the case mdmnterest will be computed on
the basis of a 360 day year comprised of twelvd&0months

The notes are fully and unconditionally guaranteedn unsubordinated unsecured
basis by the Issuer's parent company, Level 3 Camuations, Inc., which is referr
to as "Parent" or the "Guarantor." If the Issuemtd# make payments on the notes
when they are due, the Guarantor must make thetewidh:

In addition, as described under "Description ofdééet-Note Guarantees”, each of
Parent and the Issuer has agreed to endeavor éhfgiblo using commercially
reasonable efforts to cause Level 3 Communicationg, which is referred to as
"Level 3 LLC" and is a direct, wholly owned subsini of the Issuer, to obtain all
material governmental authorizations and consemsired in order for it to
guarantee the notes at the earliest practicabéeatat to enter into a guarantee of the
notes promptly thereafter. The Issuer's 10.75%d@éhdtes due 2011 and senior
secured term loan are guaranteed by Level 3 LL&eL2 LLC's guarantee of the
10.75% Senior Notes due 2011 is subordinated telLl®V L C's guarantee of the
senior secured term loan and the Loan Proceeds(Bi®wefined below) and, so long
as the senior secured term loan is outstandinggaagantee of the notes by Level 3
LLC will be subordinated to Level 3 LLC's guarantdghe senior secured term loan
and the Loan Proceeds Note. Any guarantee by L2lelC of the notes will be pari
passu to Level 3 LLC's guarantee of the 10.75%@éhdtes due 201:




Offering Proceeds Notes; Relative Priority of
Intercompany Obligations

The Issuer lent the net proceeds received byt fiftte offering of the Floating Rate
Notes and the 2013 Notes, together with cash od,harLevel 3 LLC in return fo
intercompany demand notes issued by Level 3 LL& pnincipal amount equal to t
aggregate principal amount of the Floating Rateeslaind the 2013 Notes,
respectively. We refer to such notes as the "Higdiate Proceeds Note" and the
"2013 Proceeds Note," respectively, and collegfies the "Offering Proceeds
Notes." Level 3 LLC has previously issued an indempany demand note to Paren
exchange for loans made by Parent to Level 3 LLid¢ckvnote is referred to as the
"Parent Intercompany Note" and has previously idsareintercompany demand note
to the Issuer in exchange for a loan made by thgelsto Level 3 LLC in an
aggregate principal amount of $500 million, repréisey the gross proceeds to the
Issuer from the issuance of its 10.75% Senior Ndtes2011, which note is referred
to as the "10.75% Proceeds Note." As of March BD62the principal amount
outstanding under the Parent Intercompany Note$44s5 billion and the principal
amount outstanding under the 10.75% Proceeds NageBB00 million

On December 1, 2004, Parent, as guarantor, therlsssi borrower, Merrill Lynch
Capital Corporation, as administrative agent arthtral agent, and certain lenders
entered into a credit agreement pursuant to wihieHenders extended a $730 mill
senior secured term loan to the Issuer. The Idsuethe proceeds of the term loan to
Level 3 LLC in return for an intercompany demandenssued by Level 3 LLC,
which note is referred to as the "Loan Proceed& Nadte Issuer's obligations under
the term loan are secured by the Parent IntercoynNate, the 10.75% Proceeds
Note and the Loan Proceeds Note. The Offering Rax®&lotes were pledged by 1
Issuer to secure its obligations under the semour®d term loan. The 10.75%
Proceeds Note was subordinated to the Loan Prodéstedspursuant to a
subordination agreement by and among the IssusgnPand Level 3 LLC. As of
March 31, 2006, the principal amount outstandindeurthe Loan Proceeds Note was
$730 million.




The Parent and the Issuer entered into two Panésricbmpany Note subordination
agreements, which are collectively referred tchas'Parent Intercompany Note
subordination agreements,” which subordinate it of Parent to payment under
the Parent Intercompany Note to the right of tlseiés to payment under the Floating
Rate Proceeds Note and the 2013 Proceeds Notectestby, upon the liquidation,
dissolution or winding up of Level 3 LLC or in ardauptcy, reorganization,
insolvency, receivership or similar proceedingtiatato Level 3 LLC or its propert
The subordination agreements do not subordinatBdnent Intercompany Note to
the notes or any future guarantee of the notesPEnent Intercompany Note is
subordinated on the same terms to the 10.75% Risdéate.

The benefit of the subordination of the Parentrbiampany Note to the Floating Ri
Proceeds Note and the 2013 Proceeds Note can ixedior eliminated by certain
actions. See "Risk Factors—Risks Relating to aestment in the Notes—Although
the notes will initially benefit from some strucaliseniority to Parent's indebtedness,
existing and future intercompany indebtedness diner @ctions could limit or
eliminate this seniority.

In addition, the Issuer and Level 3 LLC entered imto offering proceeds note
subordination agreements that subordinate the ofjtite Issuer to payment under
Floating Rate Proceeds Note and the 2013 Proceetds i¢spectively, to the right of
the Issuer (in its capacity as borrower under #réas secured term loan) to payment
under the Loan Proceeds Note upon the liquidat@solution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,ah&ncy, receivership or similar
proceeding relating to Level 3 or its property. Tle75% Proceeds Note is
subordinated on the same terms to the Loan Prodéatgs Accordingly, the right of
the Issuer to payment under the Offering Proceasted\will be pari passu to the
right of the Issuer to payment under the 10.75%&eds Note




Guarantees of Notes and Offering Proceeds Not

Subordination of Guarantees and Offering
Proceeds Notes

As a condition to incurring specified types of ibtkiness described under
"Description of the Notes—Certain Covenants—Liniitaton Consolidated Debt"
and "Description of the Notes—Certain Covenants—itation on Debt of the Issuer
and Issuer Restricted Subsidiaries," restrictediglidries of Parent will be required
to guarantee the notes and Level 3 LLC's obligatiomder the Offering Proceeds
Notes and, in certain circumstances, subordinate swebtedness to su

guarantees. In addition, if any restricted subsydid Parent guarantees the Issuer's
10.75% Senior Notes due 2011, such restricted dialpgiwill be required to
guarantee the notes and the senior secured termAog such guarantee of the notes
will be subordinated to the guarantee of the sesgoured term loau

The Offering Proceeds Notes and guarantees ofdtes riother than Parent's
guarantee) and of the Offering Proceeds Notes atake option of Level 3, be
expressly subordinated in any bankruptcy, liqumatr winding up proceeding of
Level 3 LLC and each guarantor to the prior paynieftll in cash of all obligations
of Level 3 LLC and such guarantor in respect ofealit facility incurred by Parent «
any of its restricted subsidiaries in accordandé thie covenants of the indentures
relating to the notes. As described above, in atwre with these provisions, the
Offering Proceeds Notes has been subordinatedtbdan Proceeds Note issued in
respect of the Issuer's $730 million senior sectead loan. Any guarantee by
Level 3 LLC of the notes will be subordinated tosee3 LLC's guarantee of the
senior secured term loan. See "Description of theesl"
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Ranking

The notes are unsecured unsubordinated obligatibtie Issuer, ranking equal in
right of payment with all existing and future unsutlinated indebtedness of the
Issuer, and are senior in right of payment toxalteng and future indebtedness of
Issuer expressly subordinated in right of paymerthé notes. The notes are
effectively subordinated to all secured obligatiofishe Issuer, including the senior
secured term loan, to the extent of the value efcthilateral securing such
obligations. The Issuer conducts substantiallytalbperations through subsidiaries,
and the notes are effectively subordinated taatilities (including trade payables)
of the Issuer's subsidiaries that do not guarahie@otes. The indentures relating to
the notes permit Parent, the Issuer and their giglsis to incur substantial amounts
of additional debt and other liabilities, some dfigh may be secured and some of
which may be incurred by non guarantor subsidiafssof March 31, 2006 and
April 6, 2006, the Issuer (excluding its subsidiajihad $1.630 billion and

$1.930 hillion of indebtedness outstanding, respelgt, of which, in each case,
$730 million was secured and $1.230 billion (cdnsitig all such indebtedness other
than the notes) was guaranteed by Level 3 LLC.f{Adarch 31, 2006 and April 6,
2006, the Issuer and its subsidiaries in the aggecgad approximately $1.710 and
$2.010 billion of indebtedness outstanding (exeigdntercompany balances),
respectively, $809 million of which, in each casenstituted secured indebtedness
and none of which constituted subordinated indet#ss (excluding intercompany
balances)
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Optional Redemption

Each guarantee of the notes is a general unseobligation of each guarantor, will
be effectively subordinated to any existing or fataecured indebtedness of such
guarantor to the extent of the value of the asstaring such indebtedness, is senior
in right of payment to any existing or future intkdiness of such guarantor that is
expressly subordinated in right of payment to syigrantor's guarantee of the notes
and will rank equal in right of payment with anyisting or future unsubordinated
indebtedness of such guarantor. The Offering Pascdimtes and guarantees (other
than Parent's guarantee) of the notes and of tfegi@f Proceeds Notes may, at the
option of Level 3, be expressly subordinated in bagkruptcy, liquidation or

winding up proceeding of Level 3 LLC and each gntoato the prior payment in

full in cash of all obligations of Level 3 LLC amdich guarantor in respect of a credit
facility incurred by Parent or any of its restritteubsidiaries in accordance with the
covenants of the indenture relating to the notes."®escription of the Notes." As
described above, in accordance with these prowssitie Offering Proceeds Notes
has been subordinated to the Loan Proceeds Notediss respect of the Issuer's
$730 million senior secured term loan. Any guararte Level 3 LLC of the notes
will be subordinated to Level 3 LLC's guarante¢haf senior secured term loan. Any
guarantee by Level 3 LLC of the notes will be gmrssu to Level 3 LLC's guarantee
of the 10.75% Senior Notes due 2011. As of March2BD6, Parent (excluding its
subsidiaries) had approximately $4.731 billionrafébtedness outstanding, none of
which constituted secured indebtedness and appateimn$876 million of which
constituted subordinated indebtedness. See "Déistripf the Notes.

The Floating Rate Notes are subject to redemptidineaoption of the Issuer, in
whole or in part, at any time or from time to tilme or after March 15, 2008 upon |
less than 30 nor more than 60 days' prior noticyearedemption prices set forth
herein, plus accrued and unpaid interest therd@amyj) to the redemption da

The 2013 Notes are subject to redemption at thieropf the Issuer, in whole or in
part, at any time or from time to time on or attéarch 15, 2010, upon not less than
30 nor more than 60 days' prior notice, at the mgut®n prices set forth herein, plus
accrued and unpaid interest thereon (if any) tad¢demption date
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Change of Control Triggering Event

Certain Covenants

In addition, at any time or from time to time ongior to March 15, 2008, the Issuer
may redeem up to 35% of the Floating Rate Notesoanat prior to March 15, 2009,
the Issuer may redeem up to 35% of the originateggge principal amount of the
2013 Notes, in each case at a redemption pricd &m@80% plus a premium equal
to the interest rate per annum on the Floating Rates applicable on the date that
notice of redemption is given (in the case of theafing Rating Notes) and 112.25%
(in the case of the 2013 Notes) of the principabamn of the notes so redeemed, .
in each case, accrued and unpaid interest theifeamy] to the redemption date, with
the net cash proceeds contributed to the Issuen@br more private placements to
persons other than affiliates of Parent or undétevripublic offerings of common
stock of Parent resulting, in each case, in grossgeds of at least $100 million in
aggregate; provided that at least 65% of the aslgaggregate principal amount of
Floating Rate Notes or the 2013 Notes, as themasebe, would remain outstanding
immediately after giving effect to such redemptidny such redemption shall be
made within 90 days of such private placement dipwffering upon not less than
30 nor more than 60 days' prior notice. See "Dpson of the Notes—Optional
Redemption.'

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

The indentures relating to the notes contain aeavenants, including, among
others, covenants with respect to the followingterat (i) limitation on consolidated
debt; (ii) limitation on debt of the Issuer anduesrestricted subsidiaries;

(iii) limitation on restricted payments; (iv) linaition on dividend and other payment
restrictions affecting restricted subsidiaries;l{w)itation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation
on issuance and sales of capital stock of restristdbsidiaries; (ix) transactions with
affiliates; (x) reports; (xi) limitation on desigians of unrestricted subsidiaries; and
(xii) in the case of Parent, the Issuer, futurergntors of the notes and guarantors of
the Offering Proceeds Notes, limitations on mergawasolidations and sales of all
substantially all of the assets of such entitidsofthe covenants are subject to a
number of important qualifications and exceptid®se "Description of the Notes

13




Covenant Suspension

Absence of a Public Market for the Notes

Risk Factors

During any period of time that (i) the ratings as®d to either the Floating Rate
Notes or the 2013 Notes by both of Moody's Invesgervice, Inc. and Standard
Poor's Ratings Service are equal to or higher Baa8B (or the equivalent) and BBB-
(or the equivalent), respectively, and (ii) no defar event of default has occurred
and is continuing under the indenture relatingh®dpplicable series of notes, the
Issuer, Parent and their respective restrictedidialies will not be subject to most
the covenants discussed above. In the event thasshier, Parent and their respec
restricted subsidiaries are not subject to suclelcants for any period of time as a
result of the preceding sentence and, on any subsédate, one or both of such
rating agencies withdraws its ratings or downgratlegatings assigned to the
Floating Rate Notes or the 2013 Notes, as themasgebe, below the level set forth
above or a default or event of default occurs armbntinuing under the indenture
relating to the applicable series of notes, thenigsuer, Parent and their respective
restricted subsidiaries will thereafter again bigject to such covenant

The new notes are new issues of securities fortwthiere is currently no established
trading market. There can be no assurance as ttetredopment or liquidity of any
market for any of the new notes. The Issuer doéstend to apply for listing of any
of the new notes on any securities exchange agfotation through any annotated
guotation system. See "Risk Factors—Risks Reldtran Investment in the Notes—
There is no public market for the notes, so you maynable to sell the note

Before tendering original notes, holders shoul@ftaly consider all of the
information set forth and incorporated by refereimcthis prospectus and, in
particular, should evaluate the specific risk fagtet forth under "Risk Factors,"
beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed chargesedach of the periods indicated was as follows:

Three Months Ended
March 31, Fiscal Year Ended December 31,

2006 2005 2005 2004 2003 2002 2001

Ratio of earnings to fixed charge — — — — — — |

For this ratio, earnings consist of earniflgss) before income taxes, minority interest disdontinued operations, plus fixed charges
(excluding capitalized interest but including anmation of capitalized interest). Fixed chargessisinof interest expensed and capitalized,
plus the portion of rent expense under operatingde deemed by Level 3 to be representative dfitbiest factor. Level 3 had deficiencies
earnings to cover fixed charges of approximatelyl$illion and $60 million for the three months eddviarch 31, 2006 and 2005,
respectively. The Issuer had deficiencies of egsito cover fixed charges of $611 million for tiecél year ended December 31, 2005,
$384 million for the fiscal year ended DecemberZ104, $689 million for the fiscal year ended Debem31, 2003, $918 million for the
fiscal year ended December 31, 2002 and $4,356&milbr the fiscal year ended December 31, 2001.
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RISK FACTORS

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

Risks Relating to Level 3's Business
Communications
Level 3 needs to continue to increase the volume toéffic on its network or its network will not generate profits

Level 3 must continue to increase the vawhlinternet, data, voice and video transmissioh@vel 3's network in order to realize the
anticipated cash flow, operating efficiencies aostdenefits of the Level 3 Network. If Level 3 daet maintain its relationship with current
customers and develop new large-volume customersIl3 may not be able to substantially increasfficron the Level 3 Network, which
would adversely affect Level 3's ability to becopmefitable.

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

Although Level 3 has sold Softswitch based/ices since the late 1990's, Level 3 has bdkmgsits Voice-over-IP (or VolP) services
for a limited period of time. As a result, there anany difficulties that Level 3 may encounteruiing regulatory hurdles and other
problems that Level 3 may not anticipate. To dagwel 3 has not generated significant revenue filoersale of its VolP services, and there is
no guarantee that Level 3 will be successful inegating significant VolP revenues.

The success of Level 3's subscriber based VolP sies is dependent on the growth and public acceptea of VolP telephony

The success of Level 3's subscriber baggg ¥Wervices is dependent upon future demand ftlP elephony services. In order for the IP
telephony market to continue to grow, several thinged to occur. Telephone and cable service provitust continue to invest in the
deployment of high speed broadband networks taeesial and commercial customers. VolP networkstroastinue to improve quality of
service for real-time communications, managinga#feuch as packet jitter, packet loss, and ufneliaandwidth, so that toll-quality service
can be provided. VolIP telephony equipment and sesvinust achieve a similar level of reliabilitytthaers of the public switched telephone
network have come to expect from their telephomeice, including emergency calling features andatslfties. VolP telephony service
providers must offer cost and feature benefith&rtcustomers that are sufficient to cause theoowsrs to switch away from traditional
telephony service providers. If any or all of thésetors fail to occur, Level 3's VoIP servicesibass may not grow.

The prices that Level 3 charges for its communicatins services have been decreasing, and Level 3 estpehat they will continue to
decrease over time and Level 3 may be unable to cpensate for this lost revenue

Level 3 expects to continue to experiermerelsing prices for its communications services:

. as Level 3 and its competitors increase transmissapacity on existing and new networks;

. as a result of its current agreements with custemich often contain volume based pricing or ott@tractually agreed up
decreases in prices during the term of the agreemen

. through technological advances or otherwise; and

. as volume based pricing becomes more prevalent.
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Accordingly, Level 3's historical revenseniot indicative of future revenue based on coniparmaffic volumes. As the prices for its
communications services decrease for whatever me#doevel 3 is unable to offer additional senddeom which it can derive additional
revenue or otherwise reduce its operating expehseg| 3's operating results will decline and itsimess and financial results will suffer.
Level 3 also continues to expect, excluding theaff of acquisitions, managed modem related revencentinue to decline in the future
primarily due to an increase in the number of stibecs migrating to broadband services and contimreing pressures and declining
customer obligations under contractual arrangeméetgel 3 experienced a significant decline indigital subscriber line or DSL aggregat
revenue during 2005, as a significant customehigfgervice terminated its customer contract duzi®gs.

Revenue under Level 3's agreement with SBC Servicesexpected to decline materially

As part of Level 3's acquisition of WilTetommunications business, Level 3 acquired a fpe#i contract with SBC Services, Inc.
Level 3 refers to this contract as the SBC MastviSes Agreement. Recently, SBC Services Inc.ineca subsidiary of AT&T, Inc. and
announced its intention to migrate the servicesigenl by WilTel to the merged SBC Services, Ind AT&T network. WilTel and SBC
amended the SBC Master Services Agreement to rongh 2009 and it provides a gross margin purchasemitment of $259 million from
March 2006 through the end of 2007, and $75 milfrom January 2008 through the end of 2009. Onlglpases of on-net services count
toward satisfaction of this purchase commitmenigi@ating and terminating access charges paiddal lphone companies are passed thre
to SBC in accordance with a formula that approx@satost. Additionally, the SBC Master Services A&gnent provides for the payment of
$50 million from SBC if certain performance crigedre met by Level 3. As a result, Level 3 exptgevenue generated by the SBC Me
Services Agreement to decline materially in 2007.

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

Level 3 continuously develops, tests atbauces new communications services that areatelid/over the Level 3 Network. These r
services are intended to allow Level 3 to address segments of the communications marketplace@andrhpete for additional customers
certain instances, the introduction of new servieggiires the successful development of new tedgyolTo the extent that upgrades of
existing technology are required for the introdoictof new services, the success of these upgradgdendependent on the conclusion of
contract negotiations with vendors and vendors mgéheir obligations in a timely manner. In adulitj new service offerings, including new
VolIP services, may not be widely accepted by L&&tustomers. If Level 3's new service offeringsraot widely accepted by Level 3's
customers, Level 3 may terminate those serviceinfie and be required to impair any assets or inéion technology used to develop or
offer those services. If Level 3 is not able tocassfully complete the development and introduatibnew services, including new VolP
services, in a timely manner, Level 3's businessdcbe materially adversely affected.

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

A significant portion of Level 3's commuaiimns revenue is concentrated among a limited eurmbcustomers. If Level 3 lost one or
more of these major customers, or if one or mor@n@stomers significantly decreased orders farel8's services, Level 3's
communications business would be materially ancesbly affected. Revenue from Level 3's two largestmunications customers, Time
Warner, Inc. and its subsidiaries, and Verizon Camications, Inc. and its affiliates, representegragimately 18% and 14% of Level 3's
communications revenue for 2005, respectively. Acae®nline, Level 3's largest managed modem custame an affiliate of Time
Warner, Inc., reduced the number of managed modegts {p purchases from Level 3 by approximately 30ding 2005.
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Level 3's future communications operating resultsdepend on the success of these customers dd otistomers and its success in selling
services to them. If Level 3 were to lose a sigaifit portion of its communications revenue frorh@itAmerica Online or Verizon, Level 3
would not be able to replace this revenue in tlogtslhrm and its operating losses would increasggiwincrease may be significant.

In connection with the acquisition of WilTie December 2005, Level 3 acquired a large custoarontract between WilTel and SBC
Communications, a subsidiary of AT&T. It is antiatpd that the revenue generated by this contractgl2006 will cause SBC
Communications to become Level 3's largest custdrased on revenue. Level 3 also expects that temue generated under this contract
will decline materially over time as SBC Communicat migrates its traffic from the Level 3 Netwddkthe network that was acquired by
SBC Communications from the former AT&T.

During its communications business operating histgr, Level 3 has generated substantial losses, whichvel 3 expects to continue

The development of Level 3's communicatioasiness required, and may continue to requigajfsiant expenditures. These
expenditures could result in substantial negataghdlow from operating activities and substamiti losses for the near future. For the three
months ended March 31, 2006 and the fiscal yeae@December 31, 2005, Level 3 incurred losses frontinuing operations of
approximately $168 million and $687 million, respreely. Level 3 expects to continue to experieregsés, and may not be able to achieve or
sustain operating profitability in the future. Cionted operating losses could limit Level 3's apitd obtain the cash needed to expand its
network, make interest and principal payments ®udébt or fund other business needs. Level 3 wilnto continue to expand and adapt its
network in order to remain competitive, which mayuire significant additional funding. During 20Q®vel 3 deployed a new generation of
optical transmission equipment. Additional expansiad adaptations of the Level 3 Network's eledtrand software components will be
necessary in order to respond to:

. growing number of customers;

. the development and launching of new services;

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

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of Leveh®tsvork will require substantial additional fingal¢ operational and managerial resources,
which may not be available at the time. If Leve$ 8inable to expand or adapt its network to resporidese developments on a timely basis
and at a commercially reasonable cost, its busiwdsbe materially adversely affected.

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

Level 3 continues in some part to leasechmunications capacity and obtains rights todask fiber from both long distance and local
telecommunications carriers in order to extendsttape of Level 3's network both in the United Staed Europe. Any failure by companies
leasing capacity to Level 3 to provide timely seevio Level 3 would adversely affect Level 3'siaptbo serve its customers or increase the
costs of doing so. Some of Level 3's agreements otiter providers require the payment of amountsdovices whether or not those servi
are used. Level 3 enters into interconnection agess with many domestic and foreign local teleghoompanies, but Level 3 is not always
able to do so on favorable terms. Costs of obtgitooal service from other carriers
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comprise a significant proportion of the operatxgpenses of long distance carriers. Similarly rgdaroportion of the costs of providing
international service consists of payments to otlaeriers. Changes in regulation, particularly risgulation of local and international
telecommunication carriers, could indirectly, bigingficantly, affect Level 3's competitive positionhese changes could increase or decrease
the costs of providing Level 3's services.

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

Level 3's business depends on its abiityantinue to develop effective business suppatesys and in particular the development of
these systems for use by customers who intendeth egel 3's services in their own service offeriffis is a complicated undertaking
requiring significant resources and expertise amgert from third-party vendors. Business suppgsteams are needed for:

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

Because Level 3's business provides fotimoed rapid growth in the number and volume ofiees offered, there is a need to continue
to develop these business support systems on dudehsufficient to meet proposed service rollouedaThe failure to continue to develop
effective business support systems could matergaliyersely affect Level 3's ability to implemesstliusiness plans.

Level 3's growth may depend upon its successful imgration of acquired businesses

The integration of acquired businesseduding WilTel Communications, involves a numberigks, including, but not limited to:

. demands on management related to the significargase in size after the acquisition;

. the diversion of management's attention from thaagament of daily operations to the integrationpdrations;

. higher integration costs than anticipated;

. failure to achieve expected synergies and cosiagsyv

. difficulties in the assimilation and retention afiployees;

. difficulties in the assimilation of different cutes and practices, as well as in the assimilatfdraad and geographically

dispersed personnel and operations; and

. difficulties in the integration of departments, tgyss, including accounting systems, technologieskbé and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal control overdintial reporting required by
the Sarbanes Oxley Act of 2002, procedures andipsli

If Level 3 cannot successfully integratquiced businesses or operations, Level 3 may estpeesi material negative consequences to its
business, financial condition or results of openati Successful integration of these acquired bgsies or operations will depend on Level 3's
ability to manage these operations, realize oppditis for revenue growth presented by strengtheeedce offerings and expanded
geographic market coverage and, to some degretintmate redundant and excess costs. Becauséiotitfies in combining geographically
distant operations, Level 3 may not be able toe@hthe benefits that Level 3 hopes to achieverasudt of the acquisition.
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Level 3 may not be able to integrate WilTel operatins with its business efficiently

The completion of Level 3's acquisitionV8iiTel creates risks associated with the integratbWilTel's operations with Level 3's. So
integration risks include:

. difficulties assimilating the personnel and openadi of WilTel;

. loss of key personnel of WilTel;

. loss of customers post-integration;

. disruption of ongoing business and additional bosden Level 3's management team;
. higher integration costs than anticipated;

. failure to achieve expected synergies and cosiagsyv

. difficulties in maintaining uniform standards, cani$, procedures and policies; and

. difficulties in ensuring accurate and timely repugtof financial information.

Level 3 cannot be certain that it will igalthe benefits from the WilTel acquisition thiganticipates, or that Level 3 will be able to
integrate WilTel's operations successfully. If LiE®dails to integrate the operations of WilTeliei#ntly, it could have a material adverse
effect on Level 3's business, financial conditi@sults of operation and future prospects.

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

Level 3 believes that its future succedsd@pend in large part on its ability to attrantaretain highly skilled, knowledgeable,
sophisticated and qualified managerial, professiand technical personnel. Level 3 has experiesaguficant competition in attracting and
retaining personnel who possess the skills tHatseeking.

As a result of this significant competitidrevel 3 may experience a shortage of qualifiedqenel. Level 3's businesses are managed by
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, KedirO'Hara, President and Chief
Operating Officer and Charles C. Miller, 1ll, Vi€ghairman and Executive Vice President. The losngfof these key executive officers
could have a material adverse effect on Level 3.

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

If Level 3 is unable, on acceptable termd an a timely basis, to obtain and maintain thedhises, permits and rights needed to expanc
and operate Level 3's network, its business coalchaterially adversely affected. In addition, theeellation or nonrenewal of the franchis
permits or rights that are obtained could materiativersely affect Level 3. Level 3's communicatioperating subsidiaries are defendants in
several lawsuits that the plaintiffs have soughtdue certified as class actions that, among dltiegs, challenge the subsidiaries' use of
rights of way. It is likely that additional suithallenging use of its rights of way will occur atha@t those plaintiffs also will seek class
certification. The outcome of this litigation mayrease Level 3's costs and adversely affect gsabipg results.

Termination of relationships with key suppliers coud cause delay and costs

Level 3 is dependent on third-party supplier fiber, computers, software, optronics, traission electronics and related components
that are integrated into Level 3's network. If afiyhese relationships is terminated or a supféigs to provide reliable services or equipment
and Level 3 is
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unable to reach suitable alternative arrangemarntkly, Level 3 may experience significant addigbiosts. If that happens, Level 3 coulc
materially adversely affected.

Rapid technological changes can lead to further copetition

The communications industry is subjectapid and significant changes in technology. In &oldj the introduction of new services or
technologies, as well as the further developmeseixafting services and technologies may reducedkeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshie future may be new entrants to the
communications and information services industilégse new entrants may not be burdened by arl@ustase of outdated equipment.
Future success depends, in part, on the abiligntizipate and adapt in a timely manner to tectgiodd changes. Technological changes and
the resulting competition could have a materialemgle effect on Level 3.

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

Additional network capacity available fraravel 3's competitors may cause significant de@gasthe prices for the services that
Level 3 offers. Prices may also decline due to cipincreases resulting from technological advareed strategic acquisitions. Increased
competition has already led to a decline in rates@ed for various telecommunications services.

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

Communications services are subject toifiogmt regulation at the federal, state, local arntdrnational levels. These regulations affect
Level 3 and its existing and potential competit@slays in receiving required regulatory approvaisluding approvals relating to
acquisitions or financing activities), completimgdrconnection agreements with incumbent local axghk carriers or the enactment of new
and adverse regulations or regulatory requiremmiatg have a material adverse effect on Level 3dtiteon, future legislative, judicial and
regulatory agency actions could have a materia¢eveffect on Level 3.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigtiy, including the local exchange, long
distance and cable television industries. Thisslegion remains subject to judicial review and #iddal Federal Communications
Commission or FCC rulemaking. As a result, Leveb8not predict the legislation's effect on its fataperations. Many regulatory actions
under way or are being contemplated by federalssaig authorities regarding important items. Trad®ns could have a material adverse
effect on Level 3's business.

States also often require prior approvalsatifications for certain transfers of assetstomers or ownership of certificated carriers and
for issuances by certified carriers of equity dbtde

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

Level 3's operations depend on its abititavoid and mitigate any interruptions in sernvaceeduced capacity for customers.
Interruptions in service or performance problerosyhatever reason, could undermine confidencesirel3's services and cause Level 3 to
lose customers or make it more difficult to attnaetv ones. In addition, because many of Levele\gses are critical to the businesses of
many of its customers, any significant interruptiorservice could result in lost profits or othes$ to customers. Although Level 3 attemp
disclaim liability in its service agreements, a rtauight not enforce a limitation on liability, wéti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgitlaranteed service level commitments. If Leved Griable to meet these guaranteed se
level commitments as a result of service interargj Level 3
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may be obligated to provide credits, generallyhia form of free service for a short period of tinteits customers, which could negatively
affect its operating results.

The failure of any equipment or facility bavel 3's network, including the network operati@ontrol center and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powesés, security breaches and computer viri
These failures, faults or errors could cause deksivice interruptions, expose Level 3 to custolibility or require expensive modificatio
that could significantly hurt Level 3's business.

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

If technology that is necessary for Leveéb ®rovide its services were held under paterdrimther person, Level 3 would have to
negotiate a license for the use of that technolbgyel 3 may not be able to negotiate such a lieats price that is acceptable. The existence
of such patents, or Level 3's inability to negaiatlicense for any such technology on acceptebfes, could force Level 3 to cease using the
technology and offering products and services ipemting the technology.

To the extent that Level 3 is subject tigédition regarding the ownership of its intelledtpsoperty, this litigation could:

. be time-consuming and expensive;

. divert attention and resources away from Levetalyy business;

. impede or prevent delivery of Level 3's productd services; and

. require Level 3 to pay significant royalties, lisgrg fees and damages.

Parties making claims of infringement mayalble to obtain injunctive or other equitableakthat could effectively block Level 3's
ability to provide its services and could causedlé&/to pay substantial damages. In the eventsotaessful claim of infringement, Level 3
may need to obtain one or more licenses from fhamties, which may not be available at a reasonadg if at all. The defense of any law:
could result in time-consuming and expensive liima regardless of the merits of such claims, @endd also result in damages, license fees,
royalty payments and restrictions on Level 3'sigtlib provide its services, any of which couldindrevel 3's business.

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

Ownership of facilities that originate errinate traffic in Canada is currently limitedGanadian carriers. This restriction hinders
Level 3's entry into the Canadian market unless@pate arrangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations

The FCC has to date treated Internet septioviders as enhanced service providers. Iniaddi€ongress has to date not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of swegjulations could have a material
adverse effect on Level 3's business and the philiity of its services.
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The communications and information services indusies are highly competitive with participants that rave greater resources and a
greater number of existing customers

The communications and information servioesistries are highly competitive. Many of Lev& 8xisting and potential competitors
have financial, personnel, marketing and otherueses significantly greater than Level 3. Manyledde competitors have the added
competitive advantage of a larger existing custobase. In addition, significant new competitorsidarise as a result of:

. the recent increased consolidation in the indusd/py AT&T and Verizon;
. allowing foreign carriers to compete in the U.Srke#;

. further technological advances; and

. further deregulation and other regulatory initiagv

If Level 3 is unable to compete succesgfits business could be significantly hurt.

Level 3 may be unable to successfully identify, maige and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect Level 3's results of operaihs

Level 3 continually evaluates potentialéatments and strategic opportunities to expandIlRsaetwork, enhance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesroilar arrangements, which may expose it
to risks such as:

. the difficulty of identifying appropriate investmtshstrategic allies or opportunities;

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

. the possibility that definitive agreements will ot finalized;

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

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

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

. the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3dwudcessfully overcome these risks or any othaslpms encountered with these
investments, strategic alliances or similar arramgyets.

Information Services

Software Spectrum relies on financial incentives,redit terms, such as rebates, volume purchase diamats, marketing development
funds and prompt-payment discounts from software pblishers

As part of Software Spectrum's supply agess with certain publishers and distributors t@afe Spectrum receives substantial
financial incentives and credit terms such as eshatolume purchase discounts, marketing developfards and promppayment discount:
Software Spectrum has little or no input into eittie form of financial incentives or the targedquired to achieve them. Some financial
incentives are based on specific market segmedtprructs. Other financial incentives are base8dafitware Spectrum's volume or growth
rate of revenue or purchases and Software Spestparticipation in marketing programs. A decreasiné¢ volume or growth rate of
Software Spectrum's revenue or purchases coulddaaterial adverse effect on the amount of ingestoffered to Software Spectrum by
publishers. Additionally, in the future, if the S@fre Spectrum business model fails to align withabjectives established for these
incentives or if software
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publishers further change, reduce or discontinasghncentives, Software Spectrum's business avel B&s consolidated financial results
could be materially adversely affected.

As publishers change their distribution model, Softvare Spectrum increasingly relies on sales agenoyefs

Since 2001, Microsoft and other publishiecseasingly have used a sales agency model foitdison of their products, under which
Software Spectrum recognizes as revenue an ageadhdt it receives from the publisher, as opptsdide final sales price of the software.
Software Spectrum recorded approximately $74 nmiJli&64 million and $35 million of revenue attribll@ to contracts under the sales agt
model in 2005, 2004 and 2003, respectively. Basefaftware Spectrum'’s review of relevant softwarelisher sales data, Software
Spectrum estimates that the final sales price@&tftware sold under these arrangements was $hilidg, $975 million and $661 million
in 2005, 2004 and 2003, respectively. Typicallyft®are Spectrum does not earn rebates from pubssimeder the sales agency model. To
date, Software Spectrum has not been materiallgradly affected by the impact of the sales agergainon its revenues, because Software
Spectrum has experienced a corresponding decliite ¢ost of revenue. As a result, Software Spettoes not expect the lack of financial
incentives under the sales agency model to haveaamimgful effect on its business in the near futbi@vever, if the economics concerning
the sales agency model change, this could haveerialaadverse effect on Software Spectrum's bgsinesults of operations and financial
condition and on Level 3's consolidated financéaluits.

In 2005, Microsoft notified Software Spextr of proposed changes to Microsoft's sales agpragram which, once finalized by
Microsoft, will take effect for customer contraetstered into after July 1, 2006. All contracts ctetgxd prior to July 1, 2006, will be
grandfathered under the existing sales agency anogdnder the proposed revised program for agenmy dales as currently drafted, the
number of performance metrics against which So#v&pectrum is measured and the standard of penficenan those metrics are expected
to increase. Based on a preliminary evaluation widéoft's proposed program changes, Software Bpaaxpects that the amount of age
fees it earns from Microsoft will be reduced oves three-year period in which it is implementedela the grandfathering of existing sales
agency program sales, however, Software Spectrticigates that the program changes will not hasgaificant effect on Software
Spectrum's results of operation or financial posiin 2006. Microsoft has yet to finalize the prepd changes, and thus Software Spectrum is
not able to definitively determine the effects oithdsoft's proposed changes on its results of djpaisaand financial position after July 1,
2006.

Software Spectrum is very dependent on a small nunal of vendors

A large percentage of Software Spectrualisssis represented by business software produetsd small number of publishers. For
2005, approximately 87% of Software Spectrum'smaeaepresented products purchased from its 183apublishers. For 2005, the top 10
software titles Software Spectrum sold represeapgtoximately 54% of its sales. For 2005, prodércis Microsoft and IBM accounted for
approximately 59% and 10% of revenue, respectiidy.2004, products from Microsoft and IBM accouhter approximately 58% and 10
of revenue, respectively. Most of Software Spectsuwrontracts with publishers are non-exclusivetenaiinable by either party, without
cause, upon 30 to 60 days notice. Additionally t\8afe Spectrum's contracts with its major publistege generally for one- or two-year
terms, and the majority of these contracts comaiprovision for automatic renewal. A loss of grsficant change in Software Spectrum's
relationship with these publishers could have eenmltadverse effect on Software Spectrum's busiaed its consolidated financial results.
Although Software Spectrum believes that it coudthin these software products from distributiorntipens, Software Spectrum may not be
able to obtain such products or may only be ablbtain such products on terms that could matgrédiversely affect its financial results. In
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addition, Software Spectrum can not be sure thafiaancial or other difficulties of such publisisewill not have a material adverse effect on
its business.

Software Spectrum's business is dependent on centakey distributors

Although Software Spectrum obtains the mj@f its revenue from publishers, it also rel@sdistributors for sales of products, sucl
products from IBM. A loss of or significant chanigeSoftware Spectrum's relationships with thes#idigtors could have a material adverse
effect on its business. For example, Software $pertannot be sure that these distributors willticare to provide it with credit terms and
financial incentives, such as rebates, volume @geltdiscounts and prompt-payment discounts. Alth&gaftware Spectrum believes that the
software products it obtains through these distatsuwould be available from other parties, Sofev@pectrum may not be able to obtain ¢
products or may only be able to obtain such pradantterms that could materially adversely affecfinancial results. In addition, Software
Spectrum cannot be sure that any financial or dlifeculties of these distributors will not havenzaterial adverse effect on its business.

Software Spectrum's business is subject to seasomdianges in demand and resulting sales activities

Software Spectrum's business is subjes¢agonal change. In particular, revenue and pinfitee United States, Canada and Europe are
typically lower in the first and third quarters digelower levels of IT purchases during those tinfesa result, Software Spectrum's quarterly
results may be materially affected during thoséopkst In addition, periods of higher sales actstduring certain quarters may require a
greater use of working capital to fund Softwared@pen's business. During these periods, the inettarking capital requirements could
temporarily increase Software Spectrum's leveragdiguidity needs and expose it to greater finahask during these periods. Due to these
seasonal changes, the operating results for agg-thionth period are not necessarily indicativéhefresults that may be achieved for any
subsequent fiscal quarter or for a full fiscal year

Software Spectrum's business is sensitive to genésconomic conditions and conditions in the softwarand IT industries

Software Spectrum's business is sensititbd spending patterns of its customers, whidhrim are subject to prevailing economic and
business conditions, the condition of the IT indysthifts in demand for or availability of softveaand the introduction of new software
products or upgrades. In particular, Software Spets business is sensitive to the North Amerigach\&Western European economic
environments. In the past, the software industryaneral has felt the effects of an economic slawdim the United States and Europe and
the resulting decrease in IT spending. For exangaeording to IDC, from 2001 to 2003, software esdr spending in North America
declined at a CAGR of 0.7%. Further, sales to laggorations have been important to Software $pets$ results, and its future results are
dependent on its continued success with such cestorAny change in demand for products by theggelaorporations could have a material
adverse effect on Software Spectrum's revenue.

Software Spectrum's international operations are sgsitive to currency risks

In 2005, approximately 43% of Software Speu's total revenue was generated by sales outsidgnited States. Software Spectrum's
international revenue, cost of revenue and opeyaxpenses are denominated in foreign currencigsipally the Euro and the Pound
Sterling. Software Spectrum's international operetiare sensitive to currency exchange risks. SoBpectrum presently has currency
exposure arising from both sales and purchaseswieated in foreign currencies. Changes in exchaatgs between foreign currencies and
the U.S. dollar may adversely affect Software Specs operating margins. For example, if theseidoreurrencies appreciate against the
U.S. dollar, it will become more expensive in temfi®).S. dollars to pay expenses with
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foreign currencies. In addition, currency devalmatgainst the U.S. dollar can result in a losSdfiware Spectrum if it holds deposits of that
currency. Software Spectrum currently does not aohdny hedging activities. In addition, some cucies are subject to limitations on
conversion in to other currencies, which can liBoftware Spectrum's ability to otherwise reactafoida foreign currency devaluations.
Software Spectrum cannot predict the impact ofriekchange-rate fluctuations on its business gedating results.

Software Spectrum is exposed to the risks of a glabmarket

Software Spectrum has U.S., European ai@mhARacific operation centers as well as salesesfin Australia, Belgium, Canada, France,
Germany, Hong Kong, Italy, the Netherlands, Singap8pain, Sweden, the United Kingdom and the driftetes. In those regions in which
it does not have a physical presence, such as J&para, India and Latin America, Software Spectserves its customers through strategic
relationships. Software Spectrum also will contitmevaluate opportunities to open new internatisakes offices or enter into strategic
relationships to serve international customerstvgoe Spectrum's future growth and success depeitd oontinued growth and success in
international markets.

In addition, until a payment history isasished over time with customers in a new regibalikelihood of collecting receivables
generated by such operations, on a timely basas alt, could be less than Software Spectrum's@agiens. As a result, there is a greater risk
that reserves set with respect to the collectiosuch receivables may be inadequate. Furthermbamges in policies and/or laws of the
United States or foreign governments resultingampng other things, higher taxation, currency casive limitations or the expropriation of
private enterprises could reduce the anticipatetfits of Software Spectrum's international operati Any actions by countries in which
Software Spectrum conducts business to reverseigmlhat encourage foreign trade could adverdédgtaits business.

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

The desktop technology marketplace is cditiypee Competition is based primarily on pricepguct availability, speed of delivery,
quality and breadth of offerings, ability to tailgpecific solutions to meet customer needs andtaedilability. Software Spectrum faces
competition from a wide variety of sources, inchglsoftware publishers, software and hardware dinecketers, OEMs and large system
integrators. Many competitors have substantialgatgr financial resources than Software Spectrues.ddome of Software Spectrum's
competitors may provide a broader range of serymgsh as extending long-term capital financingféering bundled hardware and software
solutions. Companies that compete in this marketuding Software Spectrum, are characterized twdmss and operating margins.
Consequently, Software Spectrum's profitabilithighly dependent upon maintaining scale and effeatost and management controls.

Software Spectrum's new Media Plane™ platform

Software Spectrum has made significantstments in research, development and marketinigsfoew Media Plane™ software.
Significant revenue from this new product investhmaay not be achieved for a number of years, dlat

Software Spectrum may not succeed in protecting itsitellectual property

To protect its intellectual property, Sadine Spectrum relies upon copyright and trademavk, lanpatented proprietary know-how and
trade secrets as well as confidentiality, invenissignment, non-competition and non-solicitatigreaments. There can be no assurance tha
these measures will
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afford sufficient protection of Software Spectruim'ellectual property. Despite its efforts, itgessible that third parties may copy or
otherwise obtain and use Software Spectrum's @tapyi information without authorization or otherwisfringe on its intellectual property
rights. The disclosure of Software Spectrum's tsatzrets could impair Software Spectrum's competjtosition and could have a material
adverse effect on its business, results of operstiinancial condition and future growth prospects

Additionally, Software Spectrum's patenplagation for its Media Plane™ software is currgnibnding. There can be no assurance that
Software Spectrum will obtain a patent for thishtealogy or that any patent that it receives withyde protection of commercial significan
There can also be no assurance that competitdraatithallenge, invalidate or avoid the applicatad this or any other future patents that
Software Spectrum may receive or license. Softgectrum'’s competitors may have applied for orinbth or may in the future apply for
and obtain, patents that will prevent, limit or etlise interfere with its ability to make and sedlMedia Plane™ software both in the United
States and abroad. There can be no assuranceyhpatent rights will prevent Software Spectrungmpetitors from developing, using or
selling products that are similar or functionakiguivalent to its Media Plane™ software.

Software Spectrum may incur substantial costs defefing or protecting against third-party claims

In connection with the enforcement of Saifitev Spectrum's own intellectual property righténazonnection with disputes relating to the
validity or alleged infringement of third-party hts, including but not limited to patent rightsfi8@re Spectrum may in the future be subject
to claims, negotiations or complex, protractedjdition. Other than in connection with the Medianel®' software, Software Spectrum
generally does not hold title to the software itsser licenses and therefore believes that an elaims made in connection with any defects
or errors in the software would be the responsybdf the publisher. However, any such claims cagkllt in negative publicity or harm to
Software Spectrum's reputation. In addition, SofeM@pectrum may face warranty and/or infringeméaitres related to its Media Plane™
software. Intellectual property disputes and litigga are typically very costly and can be disruette business operations by diverting the
attention and energies of management and key tealhwersonnel. Furthermore, Software Spectrum noayprevail in any future litigation
and/or disputes. Adverse decisions in any litigatio disputes could have negative results, inclyidinbjecting Level 3 to significant
liabilities, requiring Software Spectrum to sealelises from others, preventing it from licensindate of its products or causing severe
disruptions to its operations or the markets inoltht competes, any one of which could seriouslyrh&oftware Spectrum's business.

Other Operations
Environmental liabilities from Level 3's historical operations could be material

Level 3's operations and properties arg¢estibo a wide variety of laws and regulations tiafato environmental protection, human he
and safety. These laws and regulations includeetboacerning the use and management of hazarddusoarhazardous substances and
wastes. Level 3 has made and will continue to nsidg@ificant expenditures relating to its environtamrompliance obligations. Level 3 may
not at all times be in compliance with all of thesquirements.

In connection with certain historical op@as, Level 3 has responded to or been notifieglodéntial environmental liability at
approximately 149 properties. Level 3 is engagealidressing or has liquidated 74 of those proper@é the remaining 58 sites, Level 3 has
formal commitments or other potential future c@dt85 sites. There are an additional 11 sites mitlimal future costs and 12 with unknown
future costs. Level 3 could be held liable, joirdlyseverally, and without regard to fault, for Isulcvestigation and remediation. The disco
of additional environmental liabilities
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related to historical operations or changes integsenvironmental requirements could have a matadverse effect on Level 3.
Potential liabilities and claims arising from coaloperations could be significant

Level 3's coal operations are subject tersive laws and regulations that impose stringpatational, maintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements.

These requirements include those goveraingnd water emissions, waste disposal, workdtthaad safety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Level 3 may not atiales be in compliance with all of these
requirements. Liabilities or claims associated wliis non-compliance could require Level 3 to inmaterial costs or suspend production.
Mine reclamation costs that exceed reserves faeth@atters also could require Level 3 to incur neteosts.

General

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

If Level 3 were unable to comply with thestrictions and covenants in any of its debt agezes) there would be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain crosstacation or cross-default provisions may
also be accelerated and become due and payablgy f these events occur, there can be no assutlhaicLevel 3 would be able to make
necessary payments to the lenders or that it wioeildble to find alternative financing. Even if Le8evere able to obtain alternative
financing, there can be no assurance that it wbeldn terms that are acceptable.

Level 3 has substantial debt, which may hinder itgrowth and put it at a competitive disadvantage
Level 3's substantial debt may have impartansequences, including the following:

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

. a substantial portion of Level 3's cash flow wil bsed to make principal and interest paymentsutstanding debt, reducing
the funds that would otherwise be available forrappens and future business opportunities;

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

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

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

Level 3 had substantial deficiencies ohewgs to cover fixed charges of approximately $bllion and $60 million for the three mont
ending March 31, 2006 and 2005, respectively. Thm@any had deficiencies of earnings to cover fisiegrges of $611 million for the fiscal
year ended December 31, 2005, $384 million forfidmal year ended December 31, 2004, $689 mill@rtlie fiscal year 2003, $918 millic
for the fiscal year 2002 and $4,356 million for fiseal year 2001.
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Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevwat Level 3 from implementing its
strategy and realizing anticipated profits

If Level 3 were unable to refinance its debto raise additional capital on acceptable &rits ability to operate its business would be
impaired. As of March 31, 2006 and April 6, 200@vel 3 had an aggregate of approximately $6.44ibmhiand $6.741 billion of long-term
debt, respectively, on a consolidated basis, inctudurrent maturities, and approximately $546 ignillof stockholders' deficit. Level 3's
ability to make interest and principal paymentsterdebt and borrow additional funds on favoraklens depends on the future performance
of the business. If Level 3 does not have enough Baw in the future to make interest or principayments on its debt, it may be require
refinance all or a part of its debt or to raiseiddal capital. Level 3 cannot assure that it Wil able to refinance its debt or raise additional
capital on acceptable terms.

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

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

. borrow additional money or issue guarantees;

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

. create liens on assets;

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; and

. engage in mergers or consolidations.

If certain transactions occur with respect to LeveB3's capital stock, it may be unable to fully utilze its net operating loss carryforwards
to reduce its income taxes

As of December 31, 2005, Level 3 had nefrafing loss carryforwards of approximately $58dsi for federal income tax purposes. If
certain transactions occur with respect to Levetapital stock that result in a cumulative owngrghange of more than 50 percentage p
by 5-percent shareholders over a three-year padatetermined under rules prescribed by the Ut&nal Revenue Code and applicable
regulations, annual limitations would be imposethwéspect to the Company's ability to utilizeniet operating loss carryforwards and
certain current deductions against any taxablenmechevel 3 achieves in future periods. Level 3dwtered into transactions over the last
three years resulting in significant cumulativeroies in the ownership of its capital stock. Addiibtransactions could cause the Company
to incur a 50 percentage point ownership change-pgrcent shareholders and, if the Company trigtersibove-noted Internal Revenue
Code imposed limitations, prevent it from fullylising net operating loss carryforwards and certairrent deductions to reduce income
taxes. The Company does not believe its net oper&iss carryforwards will be limited in 2006 oetkafter, based on information available
at the time of this filing.

29




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

Congress, the SEC, other regulatory auikerand the media are intensely scrutinizing alvemof financial reporting issues and
practices. Although all businesses face uncertaiiitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhertélecommunications industry and companies'pnégations of generally accepted
accounting principles.

If Level 3 were required to restate itsaficial statements as a result of a determinatianithad incorrectly applied generally accepted
accounting principles, that restatement could asblgraffect its ability to access the capital m#sla the trading price of its securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thiee¢emmunications industry. There can be no
assurance that any such litigation against Leweb@ld not materially adversely affect its businesshe trading price of Level 3's securities.

Terrorist attacks and other acts of violence or wammay adversely affect the financial markets and Lesl 3's business

Since the September 11, 2001 terroristikdétand subsequent events, there has been cotd@enzertainty in world financial markets.
The full effect on the financial markets of thesers, as well as concerns about future terrotiiatles, is not yet known. They could,
however, adversely affect Level 3's ability to abfinancing on terms acceptable to it, or at all.

There can be no assurance that there wtilbe further terrorist attacks against the Unéates or U.S. businesses. These attacks or
armed conflicts may directly affect Level 3's plogdifacilities or those of its customers. Thesengveould cause consumer confidence and
spending to decrease or result in increased \ityatilthe U.S. and world financial markets andremmy. Any of these occurrences could
materially adversely affect Level 3's business.

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

Level 3 has operations and investmentdaritsf the United States, as well as rights to useke cable capacity extending to other
countries, that expose it to risks inherent innimé¢ional operations. These include:

. general economic, social and political conditions;

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

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

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

international assets and investments;
. foreign earnings may be subject to withholding fegaents or the imposition of tariffs, exchangetcols or other restrictions;

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

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
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. changes in U.S. laws and regulations relating teifm trade and investmel
Anti-takeover provisions in Level 3's charter and ty-laws could limit the share price and delay a chage of management

Level 3's certificate of incorporation amgtlaws contain provisions that could make it maifécult or even prevent a third party from
acquiring Level 3 without the approval of its incoemt board of directors. These provisions, amohgrahings:

. divide the board of directors into three classa#) members of each class to be elected in staddhree-year terms;
. prohibit stockholder action by written consent lage of a meeting;
. limit the right of stockholders to call special rtiegs of stockholders; limit the right of stockheltd to present proposals or

nominate directors for election at annual meetwofgstockholders; and

. authorize the board of directors to issue prefestedk in one or more series without any actiorth@enpart of stockholders. In
addition, the terms of most of Level 3's long tetebt require that upon a "change of control" agéefin the agreements that
contain the terms and conditions of the long teabtdequire that Level 3 makes an offer to purchlaseutstanding long term
debt at either 100% or 101% of the aggregate gai@mount of that long term debt.

These provisions could limit the price thatestors might be willing to pay in the future &hares of Level 3's common stock and
significantly impede the ability of the holderslafvel 3's common stock to change management. Roogisand agreements that inhibit or
discourage takeover attempts could reduce the rmaakee of Level 3's common stock.

If a large number of shares of Level 3's common st are sold in the public market, the sales couldeduce the trading price of
Level 3's common stock and impede Level 3's abilitio raise future capital

Level 3 cannot predict what effect, if afiyture sales of its common stock will have on ket price of its common stock. The mai
price of Level 3's common stock could drop sigifitly if certain large holders of Level 3's comnsbock sell all or a significant portion of
their shares of common stock or are perceived éyrtarket as intending to sell them other than ioralerly manner. In addition, these sales
could impair Level 3's ability to raise capitaldhgh the sale of additional common stock.

The market price of Level 3's common stock has beesubject to volatility and, in the future, the market price of Level 3's common
stock may fluctuate substantially due to a varietyof factors

The market price of Level 3's common stbhak been subject to volatility and, in the futihe, market price of Level 3's common stock
may fluctuate substantially due to a variety otdas, including:

. the depth and liquidity of the trading market favel 3's common stock;

. quarterly variations in actual or anticipated opiegaresults;

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdiamaservices industries;
. announcement and performance by competitors;

. regulatory actions; and
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. general economic conditior

In addition, in recent months the stock ketgenerally has experienced significant price\aidme fluctuations. Those market
fluctuations could have a material adverse effacthe market price or liquidity of Level 3's commstock.

Risks Relating to the Notes
You may not be able to sell your original notes ifou do not exchange them for new notes in the exage offer

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

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

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

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

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

The market for original notes may be significantlymore limited after the exchange offer and you may @t be able to sell your original
notes after the exchange offer

If original notes are tendered and accefiedxchange under the exchange offer, the tragliagket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nohtkered for exchange could be adversely
affected. The extent of the market for originalasoand the availability of price quotations woudghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd "float,” may command a lower price
than would be comparable to an issue of secusititsa greater float. As a result, the market pfareoriginal notes that are not exchanged in
the exchange offer may be affected adversely giatinotes exchanged in the exchange offer rethec@ioat. The reduced float also may
make the trading price of the original notes thatreot exchanged more volatile.

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

The Issuer will not accept your originatemfor exchange if you do not follow the exchantfer procedures. The Issuer will issue new
notes as part of the exchange offer only aftemalf receipt of your original notes, a properly gdeted and duly executed letter of
transmittal and all other required
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documents. Therefore, if you want to tender yoigioal notes, please allow sufficient time to emstimely delivery. If the Issuer does not
receive your original notes, letter of transmittatl other required documents by the expiration ofatiee exchange offer, we will not accept
your original notes for exchange. The Issuer issumib duty to give notification of defects or irudgrities with respect to the tenders
original notes for exchange. If there are defectisregularities with respect to your tender ofgimal notes, the Issuer will not accept your
original notes for exchange.

There is no established trading market for the newnotes

The new notes will constitute a new isstisagurities with no established trading market] #iere can be no assurance as to:

. the liquidity of any such market that may develop;
. the ability of holders of new notes to sell theémnnotes; or
. the price at which the holders of new notes wowdble to sell their new notes.

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

The Issuer's subsidiaries must make payments to tHesuer in order for the Issuer to make payments othe notes, and Parent's
subsidiaries must make payments to Parent in ordeior Parent to make payment on its obligations as guarantor of the notes.

The Issuer is a holding company with noariat assets other than the stock of its subselathe 10.75% Proceeds Note, the Loan
Proceeds Note and the Offering Proceeds Notes.rdicggy, the Issuer will depend upon dividends niear other distributions or payments
from its subsidiaries, or capital contributionsnfréarent, to generate the funds necessary to ied#tancial obligations, including its
obligations to pay you as a holder of notes. Tkhadss subsidiaries may not generate earningiguffito enable it to meet its payment
obligations. The Issuer's subsidiaries are legdifl{inct from it and, unless they guarantee theeklohave no obligation to pay amounts du
the Issuer's debt or to make funds available far isuch payment. Similarly, Parent, the Issuestept company and a guarantor of the notes,
is a holding company with no material assets atitien the stock of its subsidiaries and the Par@et¢éompany Note. Accordingly, Parent
depends upon dividends, loans or other distribstmmpayments from its subsidiaries, includingldseier, to generate the funds necessary to
meet its financial obligations, including its oldigpns as a guarantor of the notes. Future det#rdin of the Issuer's subsidiaries may
prohibit the payment of dividends or the makindoains or advances to Parent or the Issuer. Iniaddthe ability of such subsidiaries to
make such payments, loans or advances is limitatidjaws of the relevant states in which suchislidrges are organized or located. In
certain circumstances, the prior or subsequentoappof such payments, loans or advances is redjftioen applicable regulatory bodies or
other governmental entities. To the extent thedssannot access the cash flow of its subsidiasied,Parent is unable to access the cash
of its subsidiaries, including the Issuer, the é&smay not have access to sufficient cash to répanotes, and Parent may not have sufficient
cash to comply with its guarantee obligations anribtes.

Because the notes are structurally subordinated tthe obligations of the Issuer's subsidiaries, you ay not be fully repaid if the Issuer
becomes insolvent

Substantially all of the Issuer's operatisgets are held directly by its subsidiariesyiticlg its principal operating subsidiary, Level 3
LLC. Each of Parent and the Issuer has agreeddeasmr in good faith using commercially reasonaifilerts to cause Level 3 LLC to obtain
all material
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governmental authorizations and consents requiredder for it to guarantee the notes at the esdnieacticable date and to enter into a
guarantee of the notes promptly thereafter. Howehere can be no assurance that we will be sutt@s®btaining the required regulatory
approvals to permit Level 3 LLC to guarantee theesoNone of the Issuer's other subsidiaries isired to be a guarantor of the notes.
Holders of any preferred stock of any of the Issusubsidiaries and creditors, including trade ibvesland other subsidiaries of Parent that
have made intercompany loans to the Issuer's salisf] of any of those subsidiaries have andhegille claims relating to the assets of that
subsidiary that are effectively senior to the nofdsat is, the notes are structurally subordinédetie debt, preferred stock and other
obligations of the Issuer's subsidiaries that ategmarantors. The Issuer's 10.75% Senior Note@l# and senior secured term loan are
guaranteed by Level 3 LLC and, accordingly, arecstrally senior to the notes at Level 3 LLC ustikh time, if any, as Level 3 LLC
guarantees the notes. Any guarantee of the naeedsy Level 3 LLC or any other subsidiary of Rareill be subordinated to Level 3 LL(
or such other subsidiary's guarantee of the seeicured term loan. As of March 31, 2006, the Isswsebsidiaries had approximately
$1.410 billion in aggregate indebtedness and dihkmce sheet liabilities excluding deferred reeeand intercompany liabilities, all of
which is structurally senior to the notes.

Although the notes will initially benefit from somestructural seniority to Parent's indebtedness, exsting and future intercompany
indebtedness and other actions could limit or elinmate this seniority

Level 3 LLC is the obligor on the Parerntehcompany Note, which evidences loans previouslgerfrom Parent to Level 3 LLC, and
10.75% Proceeds Note and the Loan Proceeds Nateofavhich evidences loans previously made froenlisuer to Level 3 LLC. As of
March 31, 2006, the outstanding principal amourthefParent Intercompany Note was approximately@tlion, the outstanding principal
amount of the 10.75% Proceeds Note was $500 mili@hthe outstanding principal amount of the Losst®eds Note was $730 million. T
Issuer lent the net proceeds of the issuance afdtes, together with cash on hand, to Level 3 i €turn for the Offering Proceeds Notes
from Level 3 LLC in an aggregate principal amoumu& to the aggregate principal amount of the ndtegel 3 LLC, Parent and the Issuer
have entered into two Parent Intercompany Note slifation agreements that subordinate, upon thedaiion, dissolution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,dhv@ncy, receivership or similar proceeding relgtio Level 3 LLC or its property, Level 3
LLC's obligations with respect to the Parent Inbenpany Note to Level 3 LLC's obligations with rest® the Offering Proceeds Notes. The
Parent Intercompany Note is subordinated on theegamms to the 10.75% Proceeds Note. There isstoation, however, on Level 3 LLC's
ability to repay a portion or all of the principaflthe Parent Intercompany Note, other than inr&khagptcy or similar proceeding, and in
certain cases the Issuer may be able to trandedtfering Proceeds Notes, including to Pareriteifel 3 LLC prepays the Parent
Intercompany Note or the Issuer transfers the @ffelProceeds Notes to Parent or a subsidiary afrathe subordination of Level 3 LLC's
obligations on the Parent Intercompany Note toliiggations on the Offering Proceeds Notes will patvide any benefit to the holders of the
notes. The Offering Proceeds Notes is not pledgestaurity for the benefit of the holders of théespand Level 3 LLC's obligations on the
Parent Intercompany Note are not subordinatedynaay to obligations with respect to the notes thelves or with respect to any guaran
of the notes (including any future guarantee bydl&/LLC). Moreover, the Issuer has pledged thenlBeoceeds Note, the 10.75% Proceeds
Note and the Offering Proceeds Notes to secumbltgations under the senior secured term loarerRdras pledged the Parent Intercomg
Note to secure its obligations under the senionrsetterm loan. The 10.75% Proceeds Note was suaded to the Loan Proceeds N
pursuant to a subordination agreement by and antentgsuer, Parent and Level 3 LLC. The Offeringceeds Notes is also subordinated to
the Loan Proceeds Note pursuant to subordinaticzeagents entered into by and among the Issuem®and Level 3 LLC. The right of
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the Issuer to payment under the Offering ProceastedN\will be pari passu to the right of the Issograyment under the 10.75% Proceeds
Note.

Although Parent, the Issuer and Level 3 i be restricted under the terms of the indeasugoverning the notes from taking certain
actions with respect to the Offering Proceeds NdatesParent Intercompany Note and the Parentdoepany Note subordination
agreements, neither the trustees for the notethaedrolders of the notes will be parties to, ordiuarty beneficiaries of, the subordination
agreements or the Offering Proceeds Notes. Seectipsn of the Notes—Certain Covenants—Limitatmm Actions with respect to
Existing Intercompany Obligations." Because theeRimtercompany Note will be subordinated to tBe7%% Proceeds Note, the Floating
Rate Proceeds Note and the 2013 Proceeds Noteaptitsuseparate subordination agreements, if oneooe of these notes were transferred
by the Issuer, conflicts could arise upon the ligtion, dissolution or winding up of Level 3 LLC iora bankruptcy, reorganization,
insolvency, receivership or similar proceedingtiatato Level 3 or its property.

The Issuer and its subsidiaries will transfer assetto Parent at least to the extent necessary to sere Parent's existing debt obligations
and those assets will not be available to repay thwtes

The indentures relating to the notes cargabstantial flexibility for the Issuer and itdsidiaries to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysnut be directly or indirectly available to reghg notes. The Issuer and its subsidiaries
will transfer assets to Parent at least to thergxtecessary to service Parent's existing debgaitidins. Although Parent will guarantee the
repayment of the notes, the guarantee is not sgeune ranks equal with other unsecured debt ofrPared effectively junior to all secured
debt of Parent. Parent has substantial debt odlisigznAs of March 31, 2006, Parent had, on an usaclilated basis, approximately
$4.731 billion of total indebtedness, none of whikkecured, and approximately $876 million of vhhéonstituted subordinated indebtedn
The indentures relating to the notes and each isaetstanding notes of Parent permit Parentc¢arisubstantial additional debt, including
substantial amounts of additional secured debt.sTistantial level of debt makes it more diffidolt Parent to honor its obligations under its
guarantee of the notes. Substantial amounts of existing debt of Parent will, and future debt aféht may, mature prior to the notes. In
addition, in certain instances proceeds from the s@nsfer or other disposition of assets ofliseer and its subsidiaries may be used to
repay debt of Parent. See "Description of the Net€srtain Covenants—Limitation on Asset Dispositidns

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the note
and guarantees of the Offering Proceeds Notes aral®rdinated to guarantees of the senior secured ter loan under Issuer's credit
agreement, and creditors under the credit agreemerttave prior claims over the proceeds of certain ircompany obligations

The notes are not secured by any of thestssassets or the Issuer's subsidiaries' a3$etsiotes are effectively junior to obligations
incurred under Issuer's credit agreement whiclugganteed by Parent and Level 3 LLC and secureddmpstantial portion of Parent's assets
and by substantially all of the assets of its ddibsies (including the Issuer), including the Paletercompany Note, the 10.75% Proceeds
Note and the Loan Proceeds Note, and, when isdubd alosing of this offering, the Offering ProdseNotes, and will also be effective
junior to the senior secured term loan and anyratbeured obligations incurred under any futureéitfacilities, receivables and purch:
money indebtedness, capitalized leases and cettzén arrangements that are secured. If the Id®@mmes insolvent, the holders of the
senior secured term loan and any other securedad®iitl receive payments from the assets pledgséasity before you receive payments
and any remaining proceeds after repayment oféhmssecured term loan and any debt incurred uailgfuture secured credit facilities
may not be sufficient to repay the notes. The itaies relating to the notes expressly permit
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guarantees, if any, of the notes provided by sidn$éss of the Issuer to be subordinated to oblagetiof such subsidiaries under such senior
secured debt. Any guarantee by Level 3 LLC of thes will be subordinated to Level 3 LLC's guarantéthe senior secured term loan.
Additionally, guarantees of the notes (other thareBt's guarantee), the Offering Proceeds Notegaahntees of such intercompany notes,
will be subordinated to obligations in respecth# tredit agreement and any future senior secugkt Accordingly, holders of the senior
secured term loan and other debt of the Issueihtimt senior guarantee from the Issuer's restrietsidiaries, including Level 3 LLC, will
have senior claims against the restricted subgdigaroviding such guarantees.

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

As of March 31, 2006 and April 6, 2006, étdrhad on a consolidated basis approximately $6aid $6.741 billion of total
indebtedness, respectively. The indentures relatinge notes and each issue of Parent's outstandies permit it to incur substantial
additional debt. The substantial level of debt nsakenore difficult for Parent to honor its obligats under its guarantee of the notes.
Substantial amounts of Parent's existing debt waiill] its future debt may, mature prior to the ndteaddition, Level 3 had, on a consolida
basis, deficiencies in its ratio of earnings tefbcharges and preferred stock dividends of appravaly $151 million and $60 million for the
three months ended March 31, 2006 and 2005, regelctThe Company had deficiencies of $611 millfonthe fiscal year ended 2005,
approximately $384 million for the fiscal year edd2004 and, approximately $689 million for the éisgear ended 2003. See "Ratio of
Earnings to Fixed Charges." Level 3 may not becpmétable or sustain profitability in the futur&ccordingly, the Issuer may not have
access to sufficient funds to make payments omdbes.

If Parent experiences a change in control, the Issu may be unable to purchase the notes you hold esquired under the indentures
relating to the notes

Upon the occurrence of certain designatems, the Issuer must make an offer to purchdseitstanding notes at a purchase price ¢
to 101% of the principal amount of the notes, plosrued interest. The Issuer may not have suffi¢ierds to pay the purchase price for all
the notes tendered by holders seeking to accejpifffyeto purchase. In addition, the indentureatieg to the notes and Level 3's other debt
agreements, including the Issuer's credit agreemeay require the Issuer and/or Parent to repuectigsother debt upon a change in control
or may prohibit the Issuer and/or Parent from pasaing any notes before their stated maturity, oliclg upon a change of control. Subject to
certain exceptions, the senior secured term lognimes the Issuer to prepay the senior securedltegmand any other loans under the Issi
credit agreement within 60 days after the occumerfa change of control triggering event (as d=fim the Issuer's credit agreement). See
"Description of Notes—Certain Covenants—Change ait®l| Triggering Event.”

Federal and state statutes allow courts, under spific circumstances, to void guarantees and requiraote holders to return payments
received from guarantors

The notes are guaranteed by Parent andumdgr certain circumstances in the future, beantaed by subsidiaries of the Issuer or ¢
subsidiaries of Parent, including Level 3 LLC. Unttee federal bankruptcy law and comparable prowssiof state fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgarantee could be subordinated to all othersdeflthat guarantor if, among other things,
the guarantor, at the time it incurred the indebéss evidenced by its guarantee:

. received less than reasonably equivalent valuaiocéonsideration for the incurrence of the guazanand
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. was insolvent or rendered insolvent by reason ®ifrburrence of the guarantee;

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

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

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

. the sum of its debts, including contingent liai@kt was greater than the fair saleable valuel of dtis assets;

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

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

In certain circumstances, subsidiariesarERt may provide guarantees of the Offering Prbe®dotes. Any such guarantee could be
subject to the same risks described above.

The notes are new issues of securities and the tiag market for such notes may be limited

The notes will be new securities for whikkre currently is no, and on issuance there willbe any, established trading market. We do
not intend to apply for listing of the notes on @®gurities exchange or for quotation in any autechdealer quotation system. We expect the
notes to be eligible for trading under the Seaesithct in the PORTAL market, but we cannot assorethat any liquid market will develop
for any series of notes. If any of the notes aaddd after their initial issuance, they may trade @discount from their initial issue price or
principal amount depending upon many factors, idiclg prevailing interest rates, the market for samsecurities and other factors, including
general economic conditions and our financial ctolj performance and prospects. Any decline iditrg prices, regardless of the cause,
may adversely affect the liquidity and trading nedskfor the new notes.
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USE OF PROCEEDS
Neither the Issuer nor the Parent will ree@ny proceeds from the exchange pursuant textleange offer.

The net proceeds from the offerings ofdhginal notes, after deducting the initial purab@s discount and fees and expenses of the
offering, were approximately $678 million. The debpresented by the notes constitutes purchaseymodebtedness under the existing
indentures of Level 3 and the net proceeds fronoffezing of the original notes was used to finattee cash purchase price of Level 3's
acquisition of WilTel and Progress Telecom, whigtrvconsummated on December 23, 2005 and Marc20R6, respectively.
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SELECTED FINANCIAL DATA OF LEVEL 3 COMMUNICATIONS,

INC.

The Selected Financial Data of Level 3 Camitations, Inc. and its subsidiaries appears helthwe selected financial data should be

read in conjunction with:

. Level 3's consolidated financial statements andridg@ment's Discussion and Analysis of Financialdimm and Results of
Operations" included in its annual report on Fo@rKlfor the year ended December 31, 2005 and istgrly report on
Form 10-Q for the period ended March 31, 2006. Ndteand Note 14 to Level 3's audited financialestagnts and quarterly
financial statements, respectively, present suppfeah consolidating financial information relatitay(1) Level 3, which is
providing a guarantee of the notes, (2) the Isq@1.evel 3 LLC and (4) the other subsidiariedha Issuer that are not

subsidiaries of Level 3 LLC.

. The historical financial information of WilTel Comunications Group, LLC, the pro forma financial infation of Level 3
included in Level 3's current report on Form 8-Kiich was filed with the SEC on March 3, 2006, &melpro forma
financial information of Level 3 included in thi$fering memorandum under "Pro Forma InformatiorLebel 3

Communications, Inc."

Results of Operation:
Revenue
Net loss from continuing operationsi
Net loss(3]

Per Common Shar
Net loss from continuing operationsi
Net loss(3]
Dividends(4)

Financial Position
Total asset
Current portion of lon-term debt(5
Long-term debt, less current portion|
Stockholders' equity (deficit)(¢

1)

Three Months Ended

March 31, Fiscal Year Ended(1)
2006 2005 2005 2004 2003 2002 2001
(dollars in millions, except per share amounts)

1,267 99: $ 361 $ 3637 $ 3947 $ 3,01t $ 1,41
(168 (77 (687) (45€) (704) (854) (4,35))
(168) (77 (63¢) (45€) (711) (85¢) (4,97¢)
(0.200  (0.11) (0.99) (0.67) (1.25) (2.10) (11.69)
(0.20) (0.1]) (0.91) (0.67) (1.26) (2.11) (13.32)

8,28¢ 8,271 7,544 8,30z 8,972 9,32¢

1 — 143 124 4 5

6,357 6,02: 5,067 5,24¢ 6,10z 6,20¢

(546) (476 (157) 181 (240) (65)

The operating results of Level i3 Structure, LLC computer outsourcing services bissirsold in 2005, the Midwest Fiber Optic

Network business acquired from Genuity, Inc. in2@dd sold in 2003, Level 3's Asian communicatioperations, which Level 3
agreed to sell in 2001, as well as Software Spersrgontact service business obtained in the Soét&pectrum acquisition in 2002
and sold in 2003 are included in discontinued dpmra for all periods presented for which Level@ed each business.

Level 3 purchased software resellers CorpSoft,dnd. Software Spectrum, Inc. in March and Juned6R2respectively. Level 3
recorded approximately $1.8 billion of revenueihttrable to these two businesses in 2002.

Level 3 purchased substantially all of the assetsaperations of Genuity, Inc. in February 2003¢éle8 also purchased Telverse

Communications, Inc. in July 2003.

39




()

(3)

(4)

()

Level 3 acquired the managed modem businesses®ahd Sprint on April 1, 2004 and October 1, 20@4pectively.

Level 3 purchased WilTel on December 23, 2005,randrded approximately $38 million of revenue htitable to this business in
2005.

In 2001, Level 3 recorded a $3.2 billion impairmehéarge to reflect the reduction in the carryingant of certain of its
communications assets in accordance with SFAS Bl "Accounting for the Impairment or Disposal offigsLived Assets". Also in
2001, Level 3 recognized a gain of $1.1 billioraagsult of the early extinguishment of long-terettd

In 2002, Level 3 recognized approximately $181 ionillof impairment and restructuring charges, a géiapproximately $191 millio
from the sale of Commonwealth Telephone Enterprises common stock, $88 million of induced convensexpenses attributable to
the exchange of Level 3's convertible debt sea;it$120 million of federal tax benefits due taségion enacted in 2002 and a gain
of $255 million as a result of the early extingursnt of long-term debt.

In 2003, Level 3 recognized approximately $346 ionillof termination and settlement revenue, $45iomlbf impairment and
restructuring charges, a gain of approximately ifllon from the sale of "91 Express Lanes" toladbassets and $200 million of
induced conversion expenses attributable to theange of Level 3's convertible debt securities, medgnized a gain of $41 million
as a result of the early extinguishment of longrteebt.

In 2004, Level 3 recognized a gain of $197 millama result of the early extinguishments of cefaig-term debt and $113 million
of termination revenue.

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

In 2001, Level 3 agreed to sell its Asian telecomimations business to Reach Ltd. and recorded aaiiment charge of $516 millic
related to its discontinued Asian operations. Lesgtributable to the Asian operations were $8%anilfor fiscal 2001.

In 2005, Level 3 sold (i)Structure, LLC and recaggd a gain on the sale of $49 million. For fisazéugs 2005 and 2004, (i)Structure
revenues approximated costs. Losses attributaltfeetoperations of (i)Structure for fiscal year®202002 and 2001 were
$17 million, $6 million and $22 million, respectlye

The Company's current dividend policy, in effecical April 1998, is to retain future earnings foe uis the Company's business. As a
result, management does not anticipate paying asly dividends on shares of common stock in thesézable future. In addition, the
Company is effectively restricted under certaineatants from paying cash dividends on shares ebitsmon stock.

In 2001, Level 3 negotiated an increase in thd toteount available under its senior secured crfaditity to $1.775 billion and
borrowed $650 million under the facility. Also i@@1, a subsidiary of Parent repurchased, usingaagltommon stock,
approximately $1.9 billion face amount of Level B8g-term debt and recognized a gain of approxetgail.1 billion as a result of
the early extinguishment of debt.

In 2002, Level 3 received net proceeds of $488ionilfrom the issuance of $500 million of 9% Jur@mnvertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usagl and common stock, approximately $705 millewefamount of its long-term
debt and recognized a gain of approximately $29bomias a result of the early extinguishment dbtde

In 2003, Level 3 received net proceeds of $848ionilfrom the issuance of $374 million of 2.875% Qertible Senior Notes due 20
and the issuance of $500 million of 10.75% Senior
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(6)

Notes due 2011. Level 3 completed a debt exchamgeely Level 3 issued $295 million (face amount%f Convertible Senior
Discount Notes due 2013 and common stock in exanéorg$352 million (book value) of long-term debit.addition, Level 3 using
cash on hand, restricted cash and the proceedsiimsuance of the 10.75% Senior Notes due 2@pajd in full, the $1.125 billion
purchase money indebtedness outstanding undemitsrssecured credit facility. Also in 2003, Ledetepurchased, using common
stock, approximately $1.007 billion face amounit®iong-term debt and recognized a gain of appnately $41 million as a result of
the early extinguishment of debt.

In 2004, Level 3 received net proceeds of $987ianilfrom the issuance of a $730 million senior seduerm loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetilotes due 2011. Level 3 used the net procee@péay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@B¥ Senior Discount Notes due 2008 and 10.75%o%E&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 perektite repurchased face amount.
The net gain on the early extinguishment of the,dabluding transaction costs, realized foreignrency losses and unamortized debt
issuance costs, was $50 million for these transastiAlso in 2004, Level 3 paid approximately $5#tiom and assumed obligations
extinguish a capital lease obligation and recoghagain of $147 million on the transaction.

In 2005, Level 3 received net proceeds of $877ionilfrom the issuance of $880 million of 10% Corilde Senior Notes due 2011.
Also in 2005, a wholly owned subsidiary of Parextaived net proceeds of $66 million from the coripfeof a refinancing of the
mortgage of Level 3's corporate headquarters. Thsidiary entered into a new mortgage loan of $illom at an initial fixed rate of
6.86% through 2010.

In 2001, Level 3 issued approximately 16 milliomss of common stock, valued at approximately $lllom, in exchange for long-
term-debt.

In 2002, Level 3 issued approximately 47 milliomss of common stock, valued at approximately $48on, in exchange for long-
term debt. Included in the value of common stoskés are induced conversion premiums of $88 mifiisrconvertible debt
securities.

In 2003, Level 3 issued approximately 216 millidraes of common stock, valued at approximately $8Bi8on, in exchange for
long-term debt. Included in the value of commortktssued are induced conversion premiums of $2illmfor convertible debt
securities.

In 2004, Level 3 realized $95 million of foreignroency losses on the repurchase of its Euro deratedndebt. The unrealized foreign
currency losses had been recorded in other compsefeeincome within Stockholders' equity (deficit).

In 2005, Level 3 issued 115 million shares of comratwck, valued at approximately $313 million, las $tock portion of the purche
price paid to acquire WilTel.
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PRO FORMA INFORMATION OF LEVEL 3 COMMUNICATIONS, IN C.

On December 23, 2005, Level 3 completedatitpuisition of Wiltel, pursuant to the purchaseeagnent, dated October 30, 2005, among
Parent, Level 3 LLC, Leucadia National Corporatio its subsidiary, Baldwin Enterprises, Inc. Tokofving unaudited pro forma
condensed statement of operations for the yeangrdiecember 31, 2005 supplements the pro formadiahinformation that was included
in Level 3's Current Report of Form 8-K/A, which sMiled with the SEC on March 3, 2006.

On April 6, 2006, Level 3 completed theeniifig of $300 million of 2013 Notes. The followingaudited pro forma financial statements
as of and for the three months ending March 31626flect this transaction, as well as an adjustrt@reflect a full quarter of interest
expense attributable to the $150 million of Flogtiate Notes and $250 million of 2013 Notes whigmenissued on March 14, 2006.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Consolidated Stateméenf Operations
For the year ended December 31, 2005
(dollars in millions, except per share data)

Historical Historical Inter-company WilTel Debt Pro Forma
Level 3(a) WilTel(b) Adjustments(c) Adjustments Offerings Level 3
Revenue $ 3,61 $ 1,95¢ $ 5% (243)(d) $ $ 5,324
Cost of revenu 2,23: 1,204 (5) 3,432
Depreciation and amortization )(e)
(15¢€ ()
107
657 15¢ 17)(9) 764
Selling, general and administrati 912 27¢ 4 (h) 1,173
Restructuring and impairment
charges 23 42 (42)(i) 23
Total costs and expens 3,82¢ 1,68: (5) (107) — 5,39¢
Operating income (los: (212 27¢€ — (13€) — (72)
Other income (expense
Interest incomi 35 9 (@I0) 37
Interest expense )(1)
(51
(530 (34) 34 (K (37(m) (61€)
Other, ne 28 1 29
Total other income (expens (467) (24 27 (88) (552
Income (loss) from continuing
operations before income t (679 252 — (209 (88) (6249)
Income tax expens (8) (8)
Income (loss) from continuing
operations $ (687) $ 252 $ $ (109) % 88 ¢ (632
I . . ——— I I
Weighted average shares
outstanding (in 000" 699,58¢ 112,13: 811,72:
EPS: loss from continuing
operations $ (0.9¢) $ (0.7¢)
I I

Adjustments:

(@ Represents the historical 2005 statement of opasbf Level 3 Communications, Inc. and consolidatgbsidiaries.

(b) Represents 2005 results of operations of WilTel @omications Group, LLC and consolidated subsidsifigough the acquisition
date of December 23, 2005. Certain reclassificatltave been made relative to WilTel's historiaahficial statements in order to
present them on a basis consistent with Level 3.

(c) Eliminates the historical intercompany transactibesveen Level 3 and WilTel.

(d) Removes income attributable to the June 2005 Textioim, Mutual Release and Settlement Agreement grhencadia, WilTel and
SBC. This income was retained by Leucadia in thesaction.

(e)  This entry removes the historical depreciation amwrtization expense attributable to WilTel.

43




(f)

(9)

(h)

0)
(k)
1)

(m)

This entry records depreciation and amortizatigmeese for tangible and intangible assets obtaiméiake transaction based
preliminary purchase price allocation.

This entry removes the historical selling, genarad administrative expenses attributable to thetassd liabilities not included in the
transaction.

Records rent expense attributable to the leaseshTadrporate facility. Level 3 is leasing spacthianTulsa corporate facility from
Leucadia subsequent to the closing of the trarmacti

Removes impairment charge attributable to the Tedsporate facility. This facility was retained bgucadia in the transaction.
Removes interest income attributable to the caa$h equivalents and marketable securities retdipectucadia.
Removes interest expense on the historical debdsmtmed in the transaction.

Records interest expense attributable to the $liBi@mof Floating Rate Notes and $250 million diZ3 Notes issued on March 14,
2006.

Records interest expense attributable to the $30i@mof outstanding 2013 Notes issued on Aprik606.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Condensed Statement of Operatits
For the three months ended March 31, 2006

Historical Debt
Level 3(a) Offerings

Pro Forma
Level 3

(dollars in millions, except per share data)

Revenue $ 1,267
Cost of revenu 817
Depreciation and amortizatic 19C
Selling, general and administrati 313
Restructuring and impairment charg 5
Total costs and expens 1,32t —
Operating income (los (58) —
Other income (expense
Interest incomt 9
(11) (b)
Interest expens (150 9) (c)
Other, ne 31
Total other income (expens (110 (20
Loss from continuing operations before income (16¢) (20
Income tax expens —
Net loss from continuing operatio $ (168) $ (20
I I
Weighted average shares outstanding (in Of 821,91¢
EPS: net loss from continuing operatic $ (0.20)
I

Adjustments:

821,91

$ (0.29)

(a) Represents the historical statements of operatibhevel 3 Communications, Inc. and consolidatelolsidiaries.

(b) Record incremental interest expense in order teaebne full quarter of interest expense attribledo the offering of $150 million of

Floating Rate Notes and $250 million of 2013 Nasssied on March 14, 2006.

(c) Record interest expense attributable to the offeoin$300 million of 2013 Notes issued on April®06.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Unaudited Pro Forma Balance Sheet at March 31, 2006

Assets

Current asset:
Cash and cash equivale
Marketable securitie
Restricted cash and securit
Receivables, ne
Other

Total current asse

Property, plant and equipment, |
Restricted cash and securit
Goodwill and other intangibles, n
Other assets, n

Total asset

Liabilities and Stockholders' Deficit
Current liabilities:
Accounts payabl
Current portion of lon-term debt
Accrued payroll and employee bene
Accrued interes
Deferred revenu
Other

Total current liabilities
Long-term debt, less current porti
Deferred revenu
Other liabilities
Stockholders' deficit
Common stocl
Additional paic-in capital
Accumulated other comprehensive i
Accumulated defici

Total stockholders' defic

Total liabilities and stockholders' defi

Balance Sheet Adjustments:

Historical Pro Forma Pro Forma
Level 3(a) Adjustments(b) Level 3
(dollars in millions)
$ 58C 30C $ 88C

412 412

35 35

717 717

157 1 15¢&

1,901 301 2,202

5,58¢ 5,58¢

87 87

567 567

141 5 14€

$ 8,28¢ 30€ $ 8,59(
" "
$ 622 — 3 622
1 1

67 67

12C 12C

238 238

14¢& 14¢&

1,18¢ — 1,18¢

6,357 30€ 6,66:

734 734

551 551

8 8

7,851 7,851

(42) (42)

(8,367 (8,367

(54€) — (54€)

$ 8,28¢ 30€ $ 8,59(
" "

(@  This column reflects the historical balance shééewel 3 Communications, Inc. and subsidiaries.

(b) Reflects the offering of $300 million of 2013 Notése resulting net proceeds, and the current andurrent portions of the debt

issuance costs. The offering premium of $6 mili®reflected as an increase in long-term debt.




CAPITALIZATION

The following table sets forth the consatiell capitalization of Level 3 as of March 31, 20@% an actual basis and on an as adjusted
basis to give effect to the issuance on April &0f $300 million aggregate principal amount oL2MWotes by the Issuer.

March 31, 2006

Actual As Adjusted

(unaudited, dollars in millions)

Cash and cash equivalel $ 58C $ 88C
Marketable securitie 412 412
Restricted cash (includes noncurre 122 122
Total cash and marketable securi $ 1,112 $ 1,414
& |

Current portion of lon-term debt $ 19 1
& |

Long-term debt, less current portion| $ 6,44C $ 6,44(
12.25% Senior Notes due 20 — 30C
Total lon¢-term debt, less current porti 6,44( 6,74(

Stockholders' defici
Preferred stock, $.01 par value; authorized 10@@shares; no shares
outstanding; actual and as adjus — —
Common stock, $.01 par value; authorized, 1,5000@Mshares; 844,059,226

shares outstanding, actual and as adjust¢ 8 8
Additional paic-in capital 7,851 7,851
Accumulated other comprehensive i (42 (42
Accumulated defici (8,369 (8,369
Total stockholders' defic (54¢) (54€)
Total capitalizatior $ 589/ $ 6,194

(1)  Excludes discounts and fair value adjustmentsoattzble to the Floating Rate Notes, 2013 Notesldn8% Senior Notes due 2010.

2) Excludes shares issuable upon exercise of outsiguugiitions and warrants and upon conversion otanng convertible securities.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

On March 14, 2006, the Issuer privatelycpth$150,000,000 aggregate principal amount oftiAlgd&ate Notes in a transaction exempt
from registration under the Securities Act. On Metd, 2006 and April 6, 2006, respectively, theidsprivately placed $250,000,000 and
$300,000,000 aggregate principal amount of 20128t transactions exempt from registration underSecurities Act. Accordingly, the
original notes may not be reoffered, resold or tiige transferred in the United States unless gistered or unless an exemption from the
Securities Act registration requirements is avddam the registration agreements, the IssuerRarént have agreed with the initial
purchasers of the original notes to:

. file a registration statement with the SEC relatimghe exchange offer not later than June 12, 2006

. use their best efforts to cause the exchange agstration statement to become effective undeiStcurities Act by
October 10, 2006; and

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

In addition, the Issuer and Parent have agreedeap ke exchange offer open for at least 20 dayenger if required by applicable law, after
the date notice of the exchange offer is mailetthéoholders of the original notes. The new notesbaing offered under this prospectus to
satisfy these obligations of the Issuer and Paredér the registration agreement.

Terms of the Exchange

Upon the terms and subject to the conditiontained in this prospectus and in the lettérasfsmittal that accompany this prospectus,
the Issuer is offering to exchange (i) $1,000 imgpal amount of New Floating Rate Notes for e@ittD00 in principal amount of
outstanding Floating Rate Notes and (ii) $1,00principal amount of New 2013 Notes for each $1,@0grincipal amount of outstanding
2013 Notes. The terms of the new notes are sultgntlentical to the terms of the original nofes which they may be exchanged in the
exchange offer, except that:

(1) the new notes will be freely transferable, oth@nths described in this prospectus;

(2) the new notes will not contain any legend restiigtheir transfer;

3) holders of the new notes will not be entitled taa&ia rights of the holders of the original noteslar the registration agreems
which rights will terminate on completion of theckrange offer; and

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

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

The exchange offer is not conditioned oy @mimum aggregate principal amount of originalewbeing tendered for exchange.

Based on interpretations by the SEC's stafb-action letters issued to other parties,|¢isaer believes that holders of new notes issued
in the exchange offer may transfer the new notéisout complying with the registration and prospsalelivery requirements of the Securi
Act if the holders:

1) acquired the new notes in the ordinary course ehtbiders' business;
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2 are not engaged in, and do not intend to engagmihhave no arrangement or understanding wittparson to participate il
a distribution of the new notes;

€)) are not affiliates of the Issuer within the meanidRule 405 under the Securities Act;
4 are not broker-dealers who acquired original ndtesctly from the Issuer; and

(5) are not broker-dealers who acquired original natea result of market-making or other trading atiis.
See"Plan of Distribution.”

Each broker-dealer that receives new rioteiss own account in exchange for original notekere such original notes were acquired by
such broker-dealer as a result of market-makinigities or other trading activities, must acknowgedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&m"of Distribution."

The letter of transmittal that accomparieés prospectus states that by so acknowledgingogritelivering a prospectus, a broker-dealer
will not be deemed to admit that it is an under@rrivithin the meaning of the Securities Act. A fEpating broker-dealer may use this
prospectus, as it may be amended or supplemeredtiime to time, in connection with resales of metes received in exchange for original
notes where those new notes were acquired by ttebdealer as a result of market-making activitiesther trading activities. The Issuer
and Parent have agreed that, starting on the d#itésqgrospectus and ending on the close of bssioa the day that is 180 days following
date of this prospectus, they will make this prospe available to any broker-dealer for use in eation with any resale of this kind.

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

Shelf Registration Statement
If:

(1) because of any change in law or apple interpretations of the staff of the SEC,I#seier and Parent determine that they are note
permitted to effect an exchange offer,

(2) for any other reason the exchangeraffgistration statement is not declared effediiv®ctober 10, 2006 or the exchange offer is
not consummated within 30 business days afterxbkamge offer registration statement is declarézttve,

(3) any initial purchaser so requestiaginal notes not eligible to be exchanged fovmetes in the exchange offer,
(4) any holder of original notes, otheart an initial purchaser, is not eligible to papi#te in the exchange offer, or

(5) any holder of original notes, otheart an initial purchaser, does not receive fraglgable new notes in the exchange offer other
than by reason of the holder being an affiliatéheflssuer and Parent,

the Issuer and Parent will:

Q) as promptly as practicable (but in no event moaa tine later of (i) June 12, 2006 or (ii) 45 dafgsraso required or requested),
file a shelf registration statement covering resalethe original notes or the new notes, as tse caay be, and thereafter use
their best efforts to cause the shelf registrasi@tement to be declared effective under the SeeuiAct, and
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2 use their best efforts to keep the shelf registrastatement effective until two years after ifeetive date

For purposes of determining whether thedsand Parent are obligated to file a shelf regfisin statement, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

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

@ provide to each holder for whom the shelf regisirastatement was filed copies of the prospectusiwis a part of the shelf
registration statement;

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

(3) take other actions as are required to permit urncest resales of the original notes or the nevesoas 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 may be dutojéize civil liability provisions under
the Securities Act in connection with those satebwaill be bound by any applicable provisions df tegistration agreement, including
specified indemnification obligations.

Soecial Interest

Special interest will accrue on the primtigmount of the original notes and the new nateagdition to the stated interest on the orig
notes and the new notes, from and including the datwhich a registration default occurs to buleding the date on which all registration
defaults have been cured.

The occurrence of any of the following isegistration default:

(1) neither the exchange offer registration statementhe shelf registration statement has been Vil the SEC on or before
June 12, 20086,

2 neither the exchange offer registration statementhe shelf registration statement has been dstkifective on or before
October 10, 2006,

€)) neither the exchange offer has been completedhecstielf registration statement has been decldfectiee on or before
November 21, 2006, or

4 after either the exchange offer registration statgnor the shelf registration statement has beelads effective, that
registration statement ceases to be effective alslassubject to certain exceptions, in conneatith resales of original notes
or new notes in accordance with and during theoperspecified in the applicable registration agresm

Special interest will accrue at a rate 6006 per annum on the principal amount during tel@y period after the occurrence of the
registration default and will increase by 0.25% aenum at the end of each subsequent 90-day pémniod. event will the rate exceed 1.00%
per annum on the principal amount. If the exchaofégr is completed on the terms and within the getdontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registn agreements contained in this prospectus doegurport to be complete. This summary
is subject to and is qualified in its entirety l@farence to all the provisions of the registragneements, copies of which are exhibits to the
registration statement of which this prospectus part.
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Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange ofé5:00 p.m., New York City time, on , 2006, unless the Issuer in its sole
discretion extends the period during which the exgfe offer is open. In that case, the expiratide déll be the latest time and date to which
the exchange offer is extended. The Issuer res#measght to extend the exchange offer at any tme from time to time before the
expiration date by giving written notice to The Raf New York, the exchange agent,, and by timellic announcement. Unless otherwise
required by applicable law or regulation, the pallinnouncement will be made by a release to thBl@Rswire or other national newswire
service. During any extension of the exchange péfitioriginal notes previously tendered in theteage offer will remain subject to the
exchange offer.

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

(1) terminate the exchange offer and not accept fon@xge any original notes for any reason, includiagy of the events
described below under "—Conditions to the Exchadifer" shall have occurred and shall not have heaived by the Issuer;
and

2 amend the terms of the exchange offer in any manner

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

If:

(1) the Issuer waives any material condition to thehexge offer or amends the exchange offer in angrattaterial respect; and,

2 at the time that notice of this waiver or amendnigffirst published, sent or given to holders afiral notes in the manner
specified above, the exchange offer is scheduledpire at any time earlier than the fifth businédag from, and including, the
date that the notice is first so published, sergieen,

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

This prospectus and the letter of transthéthd other relevant materials will be mailed gy kssuer to record holders of original notes. In
addition, these materials will be furnished to lensgk banks and similar persons whose names, othes of whose nominees, appear on the
lists of holders for subsequent transmittal to fiers owners of original notes.

How to Tender

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

General Procedures. A holder of an original note may tender thenpbgperly completing and signing the letter of siauiital or a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being
tendered and any required signature guaranteestimely confirmation of a book-entry transfer acting to the procedure described below,
to either exchange agent at one of the addressémthebelow under "—Exchange Agent" on or beftite expiration date, or complying with
the guaranteed delivery procedures described bélweferences in this prospectus to the lettetrafsmittal include a facsimile of the letter
of transmittal.
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If tendered original notes are registerethe name of the signer of the applicable lettearamsmittal and 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 tbguer. They must also be duly executed by thistexgd holder. In addition, the signature
the endorsement or instrument of transfer mustuaeamnteed 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@ted/or original notes not
exchanged are to be delivered to an address dtheithat of the registered holder appearing omtite register for the original notes, an
eligible guarantor institution must guarantee tigaature on the applicable letter of transmittal.

Any beneficial owner whose original notes gegistered in the name of a broker, dealer, ceroia bank, trust company or other
nominee and who wishes to tender original noteslshmontact the holder promptly and instruct iténder on the beneficial owner's behal
the beneficial owner wishes to tender the origimaks itself, the beneficial owner must either majgpropriate 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 puoesdefore completing and executing the letterasfsmittal and delivering the original
notes. The transfer of record ownership may takeiderable time.

Book-Entry Transfer.  An exchange agent will make a request to @stabh account for the original notes at each bamtky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsf@lity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makeksentry delivery of original notes by causing
a book-entry transfer facility to transfer the dmaj notes into one of the exchange agent's acsairihe book-entry transfer facility in
accordance with the facility's procedures. Howeakhough delivery of original notes may be effécdterough book-entry transfer, the
applicable letter of transmittal, with any requirgdnature guarantees and any other required dadspraust, in any case, be transmitted to
and received by an exchange agent at one of thesalt set forth below under "—Exchange Agent'rdrefore the expiration date or the
guaranteed delivery procedures described below bmusbmplied with.

The method of delivery of original noteslal other documents is at the election and rigke holder. If sent by mail, it is
recommended that the holder use registered maikrreeceipt requested, obtain proper insuranag naake the mailing sufficiently in
advance of the expiration date to permit deliverjhie exchange agent on or before the expiratitaer da

Unless an exemption applies under the egiplé law and regulations concerning backup wittiingl of federal income tax, an exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder's taxpayer identification number andifyethat the number is correct.

Guaranteed Delivery Procedures.  If a holder desires to accept the exchange affd time will not permit a letter of transmittal
original notes to reach the exchange agent belfi@expiration date, a tender may be effected éarmange agent has received at one of its
offices listed under "—Exchange Agent" below orbefore the expiration date a letter, telegram osifaile transmission from an eligible
guarantor institution that:

(1) sets forth the name and address of the tenderillighdhe names in which the original notes arésteged and, if possible, the
certificate numbers of the original notes to baltred; and
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(2) states that the tender is being made thereby

3) guarantees that within three New York Stock Excleamgding days after the date of execution of ¢tielt, telegram or
facsimile transmission by the eligible guarantatitation, the original notes, in proper form faarsfer, will be delivered by
the eligible guarantor institution together witpraperly completed and duly executed letter ofgnaittal and any other
required documents.

Unless original notes being tendered by the ab@gefibed method or a timely confirmation of a bewiry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completaat of transmittal and any other
required documents, the Issuer may reject the te@upies of a notice of guaranteed delivery whiedy be used by eligible guarantor
institutions for the purposes described in thisageaph are being delivered with this prospectusthadetter of transmittal.

A tender will be deemed to have been rexkas of the date when the tendering holder's gyopempleted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @aed by an 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,gghility, including time of receipt, and acceptarfoe exchange of any tender of original notes
be determined by the Issuer. The Issuer's detetimmw@ill be final and binding. the Issuer reserties absolute right to reject any or all
tenders not in proper form or the acceptancesxdnange of which may, in the opinion of counsaht Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitimms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other
person will incur any liability for failure to giveotification of any defects or irregularities antlers. The Issuer's interpretation of the terms
and conditions of the exchange offer, includingléteer of transmittal and the instructions to lsiéer of transmittal, will be final and bindin

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

The party tendering original notes for exqafpe, or the transferor, exchanges, assigns amgfdra the original notes to the Issuer and
irrevocably constitutes and appoints our exchamggas its agent and attorney-in-fact to causetigéal notes to be assigned, transferred
and exchanged. The transferor represents and watheat:

@ it has full power and authority to tender, excharagsign and transfer the original notes and toieegew notes issuable upon
the exchange of the tendered original notes; and

(2)  when the same are accepted for exchange, the \sdlacquire good and unencumbered title to thelezed original notes,
free and clear of all liens, restrictions, charged encumbrances and not subject to any advelise cla

The transferor also warrants that it will, uponuest, execute and deliver any additional docunthetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further @gthat acceptance of any tendered
original notes by the Issuer and the issuance wfnes in exchange shall constitute performandelimy the Issuer of its obligations under
the applicable registration agreement and thatstheer shall have no further
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obligations or liabilities under that registratiagreement, except in certain limited circumstandéisauthority conferred by the transferor v
survive the death or incapacity of the transferat avery obligation of the transferor shall be Imigdupon the heirs, legal representatives,
successors, assigns, executors and administrdttre tvansferor.

By tendering original notes, the transferertifies that:

1)

()

it is not an affiliate of the Issuer within the nmirag of Rule 405 under the Securities Act, thé itot a broker-dealer that owns
original notes acquired directly from the Issuenoraffiliate of the Issuer, that it is acquirifgg thew notes offered hereby in
the ordinary course of its business and that iteaarrangement with any person to participatééndistribution of the new
notes; or

it is an affiliate, as so defined, of the Issueobthe initial purchasers, and that it will complth applicable registration and
prospectus delivery requirements of the SecurAes

Each broker-dealer that receives new roteiss own account in the exchange offer must agkedge that it 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 thas &m underwriter within the meaning of the Secesithct.

Withdrawal Rights

Original notes tendered in the exchangeroffay be withdrawn at any time before the exmiratiate.

For a withdrawal to be effective, a writ@nfacsimile transmission notice of withdrawal s timely received by the exchange agent
at the address set forth below under "—Exchangen2gany notice of withdrawal must:

1)
()
(3)
(4)
(5)
(6)

specify the person named in the applicable lefttransmittal as having tendered original notebdavithdrawn;
specify the certificate numbers of original notedé withdrawn;

specify the principal amount of original notes @withdrawn, which must be an authorized denoninati

state that the holder is withdrawing its electiornave those original notes exchanged;

state the name of the registered holder of thaginat notes; and

be signed by the holder in the same manner asitjiea signature on the applicable letter of traittal, including any

required signature guarantees, or be accompaniedidgnce satisfactory to the Issuer that the mensthdrawing the tender
has succeeded to the beneficial ownership of tiggnat notes being withdrawn.

If certificates for original notes have been dalacor otherwise identified to the exchange agéen prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be widwin and a signed notice of withdrawal
with signatures guaranteed by an eligible institutinless that holder is an eligible institution.

If original notes have been tendered purstathe procedure for book-entry transfer desetibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless tiater is an eligible institution, must specify th@me and number of the account at the book-
entry transfer facility to be credited with the ldrawn original notes and otherwise comply with ghecedures of that facility. All questions
as to the validity, form and eligibility, includirtgne of receipt, of those notices will be deteredrby us, and our determination shall be final
and binding on all parties. Any original
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notes so withdrawn will be deemed not to have hedidly tendered for exchange for purposes of ttehange offer. Any original notes
which have been tendered for exchange but whichatrexchanged for any reason will be either

(1) returned to the holder without cost to that hololer

2 in the case of original notes tendered by bookyamnémsfer into the applicable exchange agent'swatcat the book-entry
transfer facility pursuant to the book-entry tramgfrocedures described above, those original matklse credited to an
account maintained with the book-entry transfeilitgdor the original notes,

in either case as soon as practicable after withalraejection of tender or termination of the exee offer. Properly withdrawn original
notes may be retendered by following one of the@iares described under Hew to Tender" above at any time on or prior toepiration
date.

Acceptance of Original Notes for Exchange; Delivery of New Notes

Upon the terms and subject to the conditioithe exchange offer, the acceptance for exahahgriginal notes validly tendered and not
withdrawn and the issuance of the new notes wilinaele on the exchange date. For the purposes ekiange offer, the Issuer shall be
deemed to have accepted for exchange validly teddmiginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent feteéndering holders of original notes for the pggmof receiving new notes from the Issuer
and causing the original notes to be assignedsfeared and exchanged. Upon the terms and subjélee tconditions 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 expiratichate. If the Issuer terminates the exchange bféasre the expiration date, these non-
exchanged original notes will be credited to thpliaable exchange agent's account promptly afteettchange offer is terminated.

Conditions to the Exchange Offer

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

(1) any action or proceeding is threatened, institotepending before, or any injunction, order or @ecis issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commission:

(A)  seeking to restrain or prohibit the making or costiph of the exchange offer or any other transaatentemplated by
the exchange offer,

(B) assessing or seeking any damages as a result miatkiag or completion of the exchange offer or ather transaction
contemplated by the exchange offer, or

(C) resulting in a material delay in the ability of tlssuer to accept for exchange or exchange sorak @irthe original
notes in the exchange offer;

55




2 any statute, rule, regulation, order or injuncti®sought, proposed, introduced, enacted, promedgait deemed applicable
the exchange offer or any of the transactions coplated by the exchange offer by any governmegbeernmental authority,
domestic or foreign, or any action is taken, pragosr threatened, by any government, governmeunthbaty, agency or cou
domestic or foreign, that in the sole judgmenthaf kssuer might result in any of the consequenefesred to in clauses (1)(A)
or (B) above or, in the sole judgment of the Issoéght result in the holders of new notes havibligations relating to resales
and transfers of new notes which are greater thasetdescribed in the interpretations of the SE€ned to in "—Terms of the
Exchange" above, or would otherwise make it inaahis to proceed with the exchange offer; or

€)) a material adverse change has occurred in thedsssinondition (financial or otherwise), operatimrsprospects of the Issuer
or Parent.

The conditions described above are fostiie benefit of the Issuer. The Issuer may asseset conditions regarding all or any portiot
the exchange offer regardless of the circumstameelsiding any action or inaction by the Issuewjmg rise to the condition. The Issuer may
waive these conditions in whole or in part at ametor from time to time in its sole discretion.eTfailure by the Issuer at any time to exel
any of the rights described above will not be dedmevaiver of any of those rights, and each rigitittve deemed an ongoing right which
may be asserted at any time or from time to timeddition, the Issuer has reserved the right,iteeie satisfaction of each of the conditions
described above, to terminate or amend the exchafifigre

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

In addition, the Issuer will not accept &éxchange any original notes tendered and no néss mdll be issued in exchange for any
original notes, if at that time any stop orderhiseaitened or in effect relating to:

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

(2) the qualification of any of the indentures under Twust Indenture Act.
Exchange Agent

The Bank of New York has been appointethaexchange agent for the exchange offer. Lettfietransmittal must be addressed to the
exchange agent at one of the addresses set fdativ.be

Deliver to:
The Bank of New York
By Registered or Certified Mail:
101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286
By Facsimile:
(212) 298-1915

Delivery to an address other than as sét fo this prospectus, or transmissions of ingtons via a facsimile or telex number other than
the ones set forth herein, will not constitute kdvdelivery.
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Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-ge@nar similar agent in connection with the exchaaoffer and will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeiyl the exchange agent reasonable and
customary fees for its services and will reimbutder reasonable out-of-pocket expenses in conoeaetith its services. The Issuer will also
pay brokerage houses and other custodians, nomangeiduciaries the reasonable out-of-pocket espeincurred by them in forwarding
tenders for their customers. The expenses to herit in connection with the exchange offer, inglgdhe fees and expenses of the exch
agent and printing, accounting and legal fees, wglpaid by the Issuer and are estimated at appet&ly $260,000.

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

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange,
except that holders who instruct us to register netes in the name of, or request that originaésoiot tendered or not accepted in the
exchange offer be returned to, a person otherttimregistered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is vaéry, and holders should carefully consider whetb@ccept the terms and conditions of this
offer. Holders of the original notes are urgedaasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchanffer, and upon acceptance for exchange of altliyatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhave fulfilled a covenant contained in thenes of the original notes and the registra
agreements. Holders of the original notes who dderaler their certificates in the exchange offédr eontinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the inderguexcept for any rights under the registration
agreements which by their terms terminate or ceabkave further effect as a result of the makinthaf exchange offer. See "Description of
the Notes."

All untendered original notes will continteebe subject to the restrictions on transferfah in the indenture. In general, the original
notes may not be reoffered, resold or otherwigesteared in the U.S. unless registered under tloar@es Act or unless an exemption from
the Securities Act registration requirements islalaée. Except under certain limited circumstandhbe,Issuer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notehatenders in the exchange offer for the purpoggadicipating in a distribution of the new
notes may be deemed to have received restrictedises. If so, that holder will be required to cpljwith the registration and prospectus
delivery requirements of the Securities Act in aection with any resale transaction. To the extieat triginal notes are tendered and
accepted in the exchange offer, the trading maifkaty, for the original notes could be adversaffgcted.

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

The following is a description of the m@éoutstanding indebtedness of Level 3 Commuricati Inc. and the Issuer. For purposes of
this section of the prospectus only, "Level 3" refenly to Level 3 Communications, Inc., the pamarhpany of the Issuer. The following
summaries of Level 3's and the Issuer's outstandites are qualified in their entirety by referetwéhe indentures to which each issue of
notes relates. Copies of these indentures areadl@ibn request from Level 3.

Indebtedness of the | ssuer
Credit Agreement

As of December 1, 2004, the Issuer, aso@r, and Level 3, as guarantor, Merrill Lynch GapCorporation, as administrative agent
and collateral agent, and certain lenders enterteda Credit Agreement, pursuant to which the lendatended a $730 million senior secured
term loan to the Issuer.

The Issuer's obligations under the Credite&ment are, subject to certain exceptions, sédyreertain of the assets of (i) Level 3; and
(i) certain of Level 3's material domestic subariis that are engaged in the telecommunicatiosseéss, including Level 3 LLC. Level 3
and these subsidiaries also guarantee the obligatibthe Issuer under the Credit Agreement.

The principal amount of the senior secueeth loan will be payable in full on December 1120Additional secured term loans or
revolving loans may in the future be extended ®lfisuer under the Credit Agreement.

The senior secured term loan bears intetestrate equal to the London Interbank Offereté RalBOR) plus 700 basis points.

The Credit Agreement provides that indebésd outstanding under the senior secured termaldlame paid with all of the net available
cash proceeds with respect to certain asset sitlesse proceeds are not reinvested in Level @ess. The Credit Agreement contains
negative covenants restricting and limiting thdigbof Level 3, the Issuer and any restricted $dilbsy to engage in certain activities,
including:

limitations on indebtedness and the incurrencéeof!

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

. limitations on transactions restricting the abiliiysubsidiaries to pay dividends and other sindiatributions;

. restrictions on the issuance and sale of capibakstf subsidiaries;

. restrictions on sale leaseback transactions, sakessets and investments, including restrictianasset transfers by guarantors

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

. limitations on transactions with affiliates;

. limitations on designating subsidiaries as unretstd subsidiaries;

. limitations on actions with respect to existingeiompany obligations; and

. in the case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substintillassets.
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The Credit Agreement does not require L&vet the Issuer to maintain specific financialogsit The Credit Agreement does contain
certain events of default.

10.750% Senior Notes due 2011

On October 1, 2003, the Issuer issued $5iidn aggregate principal amount of 10.750% SeNotes due 2011 (the "10.750% Notes")
under an indenture between Level 3, as guarameissuer, and The Bank of New York as trustee. Ithé50% Notes are senior unsecured
unsubordinated obligations of the Issuer. They ukally in right of payment with all other exiggiand future senior unsecured
unsubordinated indebtedness of the Issuer. Thé&Q%MNotes are unconditionally guaranteed on anhorsiinated unsecured basis by
Level 3 and Level 3 LLC. Level 3 LLC entered inteetguarantee of the 10.750% Notes on October 2B, 20ter obtaining all material
governmental authorizations and consents requireil fo do so. Level 3 LLC's guarantee of the 50% Notes is subordinated to Level 3
LLC's guarantee of the senior secured term loartlméloan Proceeds Note in respect of the sentarsd term loan. The 10.750% Notes
bear interest at a rate of 10.750% per annum, paygamiannually in arrears on April 15 and Octater

The Issuer may redeem the 10.750% Noteshole or in part, at any time on or after Octob®&r 2007. If a redemption occurs before
October 15, 2009, the Issuer will pay a premiuntt@nprincipal amount of the 10.750% Notes redeembib. premium decreases annually
from approximately 5.38% for a redemption during ttvelve month period beginning on October 15, 2@0&pproximately 2.69% for a
redemption during the twelve month period beginrongdctober 15, 2008. In addition, on or prior tct@er 15, 2006, the Issuer may red
up to 35% of the 10.750% Notes with the proceed=dfin equity offerings of Level 3 that are cdmited to the Issuer at a redemption price
equal to 110.750% of the principal amount of the720% Notes so redeemed.

If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, Level 3 wdldbligated, subject to certain conditions, to
offer to purchase all of the outstanding 10.750%eN@t a purchase price of 101% of the principadart plus accrued and unpaid interes
any.

The indenture relating to the 10.750% Nat@stains certain covenants, including, among sthemvenants with respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer restdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pagnt restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuarzsed sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtrested subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the remtdsguarantors of the 10.75% Proceeds Note, limitston mergers, consolidations and sales
of all or substantially all of the assets of sunhitis.

The holders of the 10.750% Notes may fdoineelssuer to immediately repay the principal a10.750% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedislidry having an outstanding principal
amount of at least $25 million, which defaults teguthe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of March 31, 2006, $500 million aggregptincipal amount of the 10.750% Notes was outktan
Indebtedness of Level 3 Communications, Inc.
91/8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 bifliaggregate principal amount of 98 % Senior Notes due 2008 (the¥8s % Notes") under
an indenture between Level 3 and The Bank of Nevk\Yas successor
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trustee to 1BJ Whitehall Bank & Trust Company. The/ 8% Notes are senior unsecured obligations of Lev&h®y rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3. THe 8% Notes bear interest at a rate df/% % per
annum, payable semiannually in arrears on May INmgmber 1.

Level 3 may redeem thée 98 % Notes, in whole or in part, at any time on oeaftlay 1, 2003. If a redemption occurs before May 1

2006, Level 3 will pay a premium on the principai@unt of the ¢ /8% Notes redeemed. This premium decreases annuaitly f
approximately 4.5% for a redemption during the teehonth period beginning on May 1, 2003 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ05.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sudtjeo certain conditions, to offer to purchase all
of the outstanding 9/ 8 % Notes at a purchase price of 101% of the prin@pwunt, plus accrued and unpaid interest, if any.

The indenture relating to thé 88 % Notes places restrictions on the ability of Le¥end its restricted subsidiaries to:

. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@amdfers;

. create liens;

. sell assets;

. issue or sell capital stock of some of its subsidta

. enter into transactions, including transactiondaifiliates; and

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

The holders of theld 8 % Notes may force Level 3 to immediately repaygtiacipal on the 9/ 8% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prinaipedunt of at least $25 million.

As of March 31, 2006, approximately $398iom aggregate principal amount of the 88 % Notes was outstanding.
101/ 2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued apprately $834 million aggregate principal amount atumity of 101/ 2% Senior Discount
Notes due 2008 (the "1/ 2% Discount Notes") under an indenture between L8waid The Bank of New York, as successor trusi¢B

Whitehall Bank & Trust Company. The 02% Discount Notes are senior unsecured obligatibhswel 3. They rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The issue price of the 102 % Discount Notes was approximately 60% of the ppi@lcamount at maturity. The notes accreted atea ra
of 101/ 2% per year, compounded semiannually, to 100% af ghiscipal amount on December 1, 2003. Cash @stiebegan to accrue on

101/ 2% Discount Notes on December 1, 2003, at a ral® éf 2% and, since June 1, 2004, is payable semiannomlBune 1 and
December 1.

Level 3 may redeem the 102 % Discount Notes, in whole or in part, at any tiomeor after December 1, 2003. If a redemption a&cur

before December 1, 2006, Level 3 will pay a premafrapproximately 1.75% on the accreted value eftt®!/ 2% Discount Notes redeem
during the twelve month period beginning on Decenih005.
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If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding 18/ 2% Discount Notes at a purchase price of 101% oftiugeted value, plus accrued and unpaid intefesty.

The indenture relating to the 102 % Discount Notes places certain restrictions oratti@ns of Level 3 and some of its subsidiaries
are substantially similar to those contained inittienture relating to the’d 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 18/ 2% Discount Notes that is substantially similariattcontained in the indenture relating to tHe 8% Notes.

As of March 31, 2006, approximately $62limil aggregate principal amount at maturity of 1!/ 2% Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $8illBn aggregate principal amount of 6% ConveriSlubordinated Notes due 2009 (the
"2009 Convertible 6% Notes") under an indenturaveen Level 3 and The Bank of New York, as succetsastee to IBJ Whitehall Bank &
Trust Company. The 2009 Convertible 6% Notes asecured, subordinated obligations of Level 3.

The 2009 Convertible 6% Notes are convieriito shares of common stock, at the option efftblder, at any time prior to maturity,
unless previously repurchased or unless Level Zhased the conversion rights to expire. The 2009v€rtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commouglsger each $1,000 principal amount of notes, silbfeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

On or after September 15, 2002, Level 3 swmyse the conversion rights of the holders of 2D6Avertible 6% Notes to expire at any
time prior to the maturity date of the notes. Le¥@hay exercise this option if the current mark@tepof the common stock exceeds 140% of
the prevailing conversion price then in effect, dfeast 20 trading days within any 30-day pedbdonsecutive trading days, including the
last trading day of such period.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l00the principal amount, plus accrued and unpdifest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbbject to the satisfaction of certain conditidnsshares of common stock.

In the event of a bankruptcy, liquidatiorr@organization of Level 3, an acceleration of2009 Convertible 6% Notes due to an evet
default under the indenture, and certain other isy¢ine payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenttie prior full and final payment in cash of all semnilebt of Level 3

The indenture also contains a provisioatie) to the acceleration of the 2009 Convertil8le dotes that is substantially similar to that
contained in the indenture relating to th&/8 % Notes.

As of March 31, 2006, approximately $362iom aggregate principal amount of the 2009 Cotilskr 6% Notes was outstanding.
11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $8dllom aggregate principal amount of 11% Senior &otue 2008 (the "11% Notes") unde
indenture between Level 3 and The Bank of New Yaskirustee. The 11% Notes are senior unsecureaghtibhs of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of LvEthe 11% Notes
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bear interest at a rate of 11% per annum, payabigasnually in arrears on March 15 and September 15
The 11% Notes are not redeemable at theropf Level 3 prior to maturity.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 11% Notes at a purchase prid®®% of the principal amount, plus accrued andaithpnterest, if any.

The indenture relating to the 11% Notes@sacertain restrictions on the actions of Levah8 some of its subsidiaries that are
substantially similar to those contained in theeimire relating to the ¥ 8% Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantgftyilar to that contained in the indenture relgtio the 9'/ 8 % Notes.

As of March 31, 2006, approximately $78limil aggregate principal amount of the 11% Notes watstanding.
111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $28om aggregate principal amount of 114 % senior notes due 2010 (the "4/14 % Notes")
under an indenture between Level 3 and The BamNeof York, as trustee. The 11 4% Notes are senior unsecured obligations of Level 3
They rank equally in right of payment with all otfexisting and future senior unsecured indebtedogkevel 3. The 11/ 4% Notes bear
interest at a rate of 14/ 4% per annum, payable semiannually in arrears orctM&b and September 15.

Level 3 may redeem the 114 % Notes, in whole or in part, at any time on oeafflarch 15, 2005. If a redemption occurs before
March 15, 2008, Level 3 will pay a premium on tm@gipal amount of the 11/ 4% Notes redeemed. This premium decreases annuafly f
approximately 3.75% for a redemption during theltwenonth period beginning on March 15, 2006 torapimnately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 is obligated, subjectéstain conditions, to offer to purchase all of
the outstanding 11/ 4% Notes at a purchase price of 101% of the prin@ipeount, plus accrued and unpaid interest, if any.

The indenture relating to the 1114 % Notes places certain restrictions on the actigrisevel 3 and some of its subsidiaries that are
substantially similar to those contained in theeimire relating to the ¥ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 14/ 4% Notes that is substantially similar to that camed in the indenture relating to thé s % Notes.

As of March 31, 2006, approximately $96limil aggregate principal amount of the 4/l4 % Notes was outstanding.
127/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $6ilkom aggregate principal amount at maturity of 2 % Senior Discount Notes due 2010

(the "127/ 8% Discount Notes") under an indenture between Lawid The Bank of New York, as trustee. The 2% Discount Notes are
senior unsecured obligations of Level 3. They ragially in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The issue price of the 128 % Discount Notes was approximately 53.308% of ttiecipal amount at maturity. The 12 8% Discount
Notes accreted at a rate of ’/ 8% per year, compounded semiannually, to 100% of ghicipal amount on March 15, 2005. Cash interes
began to accrue on
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the 127/ 8% Discount Notes on March 15, 2005 at a rate of/1¥% and, since September 15, 2005, is payable semaéiyon March 15
and September 15.

Level 3 may redeem the 128 % Discount Notes, in whole or in part, at any tiameor after March 15, 2005. If a redemption occurs

before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 4.292% for a redemptioming the twelve month period beginning on Mat&h 2006 to approximately 2.146%
for a redemption during the twelve month periodibeing on March 15, 2007.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 12/ 8% Discount Notes at a purchase price of 101% oftieeeted value, plus accrued and unpaid intefesty.

The indenture relating to the 128 % Discount Notes places certain restrictions orattt®ons of Level 3 and some of its subsidiaries
are substantially similar to those contained initlienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the

acceleration of the 12/ 8% Discount Notes that is substantially similaritattcontained in the indenture relating to tHe 8% Notes.

As of March 31, 2006, approximately $488liom aggregate principal amount at maturity of &/ 8 % Discount Notes was
outstanding.

Euro-Denominated Senior Notes
103/ 4% Senior Notes due 2008
On February 29, 2000, Level 3 issued €500om aggregate principal amount of $04% Senior Notes due 2008 (the 404 % Euro
Notes") under an indenture between Level 3 andBark of New York, as trustee. The 2/ 4% Euro Notes are senior unsecured obligations
of Level 3. They rank equally in right of paymeritiwall other existing and future senior unsecuretibtedness of Level 3. The 104 %

Euro Notes bear interest at a rate 0f18% per annum, payable semiannually in arrears orclMa$ and September 15.

The 16/ 4% Euro Notes are not redeemable at the option @&l prior to maturity.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultje certain conditions, to offer to purchase all
of the outstanding 18/ 4% Euro Notes at a purchase price of 101% of thecgral amount, plus accrued and unpaid intereanyt

The indenture relating to the 304 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the'd 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 13/ 4% Euro Notes that is substantially similar to tbattained in the indenture relating to th&/2 % Notes.

As of March 31, 2006, approximately $60limil aggregate principal amount of the 3/ % Euro Notes was outstanding.

111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued €30om aggregate principal amount of 14% Senior Notes due 2010 (the "41/14 % Euro

Notes") under an indenture between Level 3 andBdrk of New York, as trustee. The 1/ 4% Euro Notes are senior unsecured obligations
of Level 3. They rank equally in right of paymeritiwall other existing and future senior unsecurettbtedness of Level 3. The
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111/ 4% Euro Notes bear interest at a rate of 14% per annum, payable semiannually in arrears ortMab and September 15.

Level 3 may redeem the 114 % Euro Notes, in whole or in part, at any time omfber March 15, 2005. If a redemption occurs befo
March 15, 2008, Level 3 will pay a premium on thimgipal amount of the 11/ 4% Euro Notes redeemed. This premium decreases lnnua
from approximately 3.75% for a redemption during tvelve month period beginning on March 15, 2@D&gproximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.

If an event treated as a change in confrbkvel 3 occurs, Level 3 will be obligated, sudtjo certain conditions, to offer to purchase all
of the outstanding 11/ 4% Euro Notes at a purchase price of 101% of thecgal amount, plus accrued and unpaid intereanyt

The indenture relating to the 4114 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiarieg tha
are substantially similar to those contained initlienture relating to the’d 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 1%/ 4% Euro Notes that is substantially similar to tbatained in the indenture relating to th&/@ % Notes.

As of March 31, 2006, approximately $12%ion aggregate principal amount of the 144 % Euro Notes was outstanding.
6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $86dlEon aggregate principal amount of 6% ConvediSlubordinated Notes due 2010 (the
"2010 Convertible 6% Notes") under an indenturavieen Level 3 and The Bank of New York, as trusiém 2010 Convertible 6% Notes i
unsecured, subordinated obligations of Level 3.

The 2010 Convertible 6% Notes are convieriifito shares of Level 3 common stock, at theooptif the holder, at any time prior to
maturity, unless previously repurchased or redeewmrednless Level 3 has caused the conversionsrightxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.dliéres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eegion price of approximately $134.84 per share.

On or after March 18, 2003, Level 3 mayseathe rights of the holders of the 2010 Convexté® Notes to expire at any time prior to
the maturity date of the notes. Level 3 may exertigs option to cause the conversion rights tarexgnly if for at least 20 trading days
within any period of 30 consecutive trading dapsjuding the last trading day of that period, therent market price of common stock
exceeds 140% of the prevailing conversion price theeffect.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactbicertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidatiorr@organization of Level 3, an acceleration of2080 Convertible 6% Notes due to an evetr
default under the indenture relating to the 2016v@atible 6% Notes, and certain other events, tarent of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Nwaiide subordinated in right of payment to theopriull and final payment in cash of all
senior debt of Level 3.
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The indenture relating to the 2010 Contéatb% Notes also contains a provision relatintheoacceleration of the 2010 Convertible 6%
Notes that is substantially similar to that congairin the indenture relating to the!/ 8 % Notes.

As of March 31, 2006, approximately $514lioi aggregate principal amount of the 2010 Cotilskr 6% Notes was outstanding.
2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.78ionilaggregate principal amount of 2.875% Seniony&otible Notes due 2010 (the "2010
Convertible 2.875% Notes") under an indenture betweevel 3 and The Bank of New York, as trustee Z010 Convertible 2.875% Notes
are senior unsecured obligations of Level 3. Tlakrequally in right of payment with all other eiig and future senior unsecured
indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are cdible into shares of common stock, at the optibthe holder, at any time prior to matur
unless previously repurchased or redeemed. The @0h0ertible 2.875% Notes may be converted atrthiali rate of 139.2758 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion
price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertibl@29% Notes, in whole or in part, at any time aftdy 15, 2007 only if the closing sale price
of Level 3's common stock exceeds a specified péage of the then applicable conversion price fdeast 20 trading days in any
consecutive 30-day trading period, including the teading day of that period. The specified petage decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. L&salust pay a "make whole" payment
equal to the present value of all remaining schedipbyments of interest on the 2010 Convertibl@528Notes to be redeemed through and
including July 15, 2010.

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

The indenture also contains a provisioatme) to the acceleration of the 2010 Convertib&7 3% Notes that is substantially similar to
that contained in the indenture relating to the' 8% Notes.

As of March 31, 2006, approximately $374lioni aggregate principal amount of the 2010 Cotikkr 2.875% Notes was outstanding.
9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $298aniaggregate principal amount at maturity of @nvertible Senior Discount Notes due
2013 (the "9% Convertible Senior Discount Notegjether with 20 million shares of Level 3 commdtwck, in exchange for approximately
$352 million (book value) of debt and accrued iestioutstanding as of that date. The 9% Conver@blgor Discount Notes were issued
under an indenture between Level 3 and The BamNewf York and are senior unsecured obligations @eL8. They rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The 9% Convertible Senior Discount Notesenaffered at a discount of 29.527% to their agategrincipal amount at maturity. The
Convertible Senior Discount Notes accrete at aoh8% per year, compounded semiannually, to 100%eir aggregate principal amount at
maturity by October 15, 2007. Cash interest will accrue on the 9% Convertible Senior Discount Blgigor to October 15, 2007; however,
Level 3 may elect to commence the accrual of cagrast on all
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outstanding 9% Convertible Senior Discount Notesoafter October 15, 2004, in which case the auntihg principal amount at maturity of
each 9% Convertible Senior Discount Note, will,tbe elected commencement date, be reduced to theted value of the 9% Convertible
Senior Discount Note as of that date and cashestahall be payable on April 15 and October 18ethiter. Commencing October 15, 2007,
interest on the 9% Convertible Senior Discount Naté@l accrue at the rate of 9% per year and wélijayable in cash semiannually in arre

The 9% Convertible Senior Discount Notes@nvertible into shares of common stock at th®omf the holder, at any time prior to
maturity, unless previously repurchased or redeeifled 9% Convertible Senior Discount Notes maydieverted at the initial conversion
price of $9.991 per share, subject to adjustmeneitain circumstances. The total number of shiaeemble upon conversion will range from
approximately 22 million to 30 million shares degerg upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Seiscount Notes, in whole or in part, at any tioreor after October 15, 2008 only if the
closing sale price of Level 3's common stock exseedpecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, including last trading day of that period. The specifiedcentage is 140% in the b@nth periol
beginning October 15, 2008 and decreases to 13@P420% on October 15, 2009 and 2010, respectiifelye initial holders sell greater
than 33.33% of the 9% Convertible Senior Discouoted. The redemption price is payable in cash suiedgiial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todxeemed as of the redemption date plus accruedrgradd interest, to, but excluding, the
redemption date.

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

The indenture also contains a provisioathe) to the acceleration of the 9% Convertiblei@eDiscount Notes that is substantially
similar to that contained in the indenture relatioghe 9'/ 8 % Notes.

As of March 31, 2006, approximately $29%liomi aggregate principal amount at maturity of 8% Convertible Senior Discount Notes
was outstanding.

51/ 4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $34Eomiaggregate principal amount oft%4% Convertible Senior Notes due 2011 (the "2011
Convertible 5t/ 4% Notes") under an indenture between Level 3 arelBank of New York, as trustee. The 2011 Convestidi/ 4% Notes
are senior unsecured obligations of Level 3. Tlakrequally in right of payment with all other eiig and future senior unsecured
indebtedness of Level 3.

The 2011 Convertible's 4% Notes are convertible into shares of common staicthe option of the holder, at any time prior to

maturity, unless previously repurchased or redeeffleel 2011 Convertible 5/ 41/ 4% Notes may be converted at the initial rate of.084
shares of common stock per each $1,000 principalatrof notes, subject to adjustment in certaiouriistances. This is equivalent to a
conversion price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertiblé 5% Notes, in whole or in part, at any time after 8rmber 15, 2008. If a redemption occ

before December 15, 2010, Level 3 will pay a praman principal amount of the 2011 Convertiblé/a % Notes redeemed. The premium
for the 12 month period beginning December 15, 28@R/jual to 102.25%, for the 12 month period beigig
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December 15, 2009 is equal to 101.50% and for Zhednth period beginning December 15, 2010 anckéitar 100.75%.

If an event treated as a change of confrbkvel 3 occurs, Level 3 will be obligated, sultjo certain conditions, to offer to purchase all
of the outstanding 2011 Convertiblé 54% Notes at a purchase price of 100% of the prin@p@unt, plus accrued and unpaid interest, if
any, plus in certain circumstances a "makele premium" that is based on a table includethéindenture relating to the 2011 Convertib
1/ 4% Notes and the date on which the change in coneabmes effective as well as the price paid paresbf our common stock in the
change of control transaction.

The indenture also contains a provisioatieg to the acceleration of the 2011 Convertible 5% Notes that is substantially similar to
that contained in the indenture relating to the 8% Notes.

As of March 31, 2006, approximately $34%ion aggregate principal amount of thé 514% Notes was outstanding.
10% Convertible Senior Notes due 2011

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

After January 1, 2007, the 2011 Convertili)éc Notes are convertible into shares of commockstat the option of the holder, at any
time prior to maturity, unless previously repurader redeemed. The conversion right will be aceédel in the event of a change of control
as defined in the indenture. For each $1,000 prail@mount of 2011 Convertible 10% Notes surrerdiéseconversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible IN8tes, in whole or in part, at any time after May2009. If a redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd.premium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and forihenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of coofrbkvel 3 occurs, Level 3 will be obligated, sudijio certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notespirghase price of 100% of the principal amounts@oacrued and unpaid interest, if any,
plus in certain circumstances a "make-whole preritmat is based on a table included in the indentalating to the 2011 Convertible 10%
Notes and the date on which the change in contobimes effective as well as the price paid peresbaour common stocl

The indenture also contains a provisioathe) to the acceleration of the 2011 ConvertilfléINotes that is substantially similar to that
contained in the indenture relating to th&/8 % Notes.

As of March 31, 2006, approximately $880lion aggregate principal amount of the 2011 Cotilsky 10% Notes was outstanding.
111/ 2% Senior Notes due 2010

On January 13, 2006, Level 3 issued apprately $692 million in aggregate principal amouhlbd?!/ 2% Senior Notes due 2010 (the

"111/ 2% Notes") under an indenture between Level 3 arelBdnk of New York, as trustee. The4/12% Notes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The

111/ 2% Notes bear interest at a rate of*12 % per annum, payable semiannually on March 1 apteSer 1.
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Level 3 may redeem the 112% Notes, in whole or in part, at any time on oeaftlarch 1, 2009. The 14/ 2% Notes are not
redeemable prior to such time.

If an event treated as a change of coofrbkvel 3 occurs, Level 3, will be obligated, sedijto certain conditions, to offer to purchas
of the 111/ 2% Notes at a purchase price of 101% of the prinep®unt, plus accrued and unpaid interest, if any.

The indenture relating to the 4/12% Notes places certain restrictions on the actigrisevel 3 and the Issuer and some of their
subsidiaries that are substantially similar to éhosntained in the indenture relating to thie' 8% Notes.

As of March 31, 2006, approximately $692ion in aggregate principal amount of the 4/12 % Notes was outstanding.

68




DESCRIPTION OF NOTES
General

The New Floating Rate Notes, like the FluaRate Notes, will be issued under an Indentaged as of March 14, 2006 (the "Floating
Rate Notes Indenture"), among Level 3 Communicatitmc. ("Parent”), Level 3 Financing, Inc. (theslier") and The Bank of New York, as
trustee under the Floating Rate Notes Indentu"ffioating Rate Notes Trustee"). The New 2013 bldtke the 2013 Notes, will be issued
under an Indenture, dated as of March 14, 2006'20&3 Notes Indenture" and, together with the fthgpRate Notes Indenture, the
"Indentures"), among Parent, the Issuer and Th&B&New York, as trustee under the 2013 Indenftive "2013 Notes Trustee" and,
together with the Floating Rate Notes Trustee, Tmastees"). Copies of the Indentures are avail&bi® Parent or the Issuer on request. For
purposes of this Description of the Notes, the tdssuer" refers only to Level 3 Financing, Incdarot to any of its subsidiaries or its parent
company, Level 3 Communications, Inc., and the t&?arent" refers only to Level 3 Communicationg,. land not to any of its subsidiaries,
in each case except for purposes of financial datarmined on a consolidated basis. For purpostissobescription of the Notes, all
references in this prospectus to the "Notes" dletieemed to refer collectively to the FloatingeRsdbtes, the New Floating Rate Notes, the
2013 Notes and the New 2013 Notes.

The following summary of certain provisiasfsthe Indentures does not purport to be comgalateis subject to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the "Trust Indenture Act"), @nall of the provisions of the applicable
Indenture, including the definitions of certainntertherein and those terms made a part of thecaiyidi Indenture by reference to the Trust
Indenture Act, as in effect on the date of the @pple Indenture. The definitions of certain cdptd terms used in the following summary
are set forth below under "—Certain Definitions."

The Notes are unsubordinated unsecuredailiins of the Issuer, ranking equal in right ofrpant with all existing and future unsecu
indebtedness of the Issuer that is not expresslgrsiinated in right of payment to the Notes, arelsamnior in right of payment to all existing
and future indebtedness of the Issuer expressiyrdirtated in right of payment to the Notes. Theddphowever, are effectively subordina
to the Issuer's existing and future secured obtigat including secured obligations under exisaing future credit facilities, receivables,
purchase money indebtedness, capitalized leaseseatadh other arrangements, to the extent of #ieevof the collateral securing such
obligations. Additionally, the Notes are effectivslubordinated to all liabilities, including tragayables, of the Issuer's subsidiaries that are
not Guarantors. As of March 31, 2006 and April 8)&, the Issuer (excluding its subsidiaries) haé31 billion and $1.930 billion of
indebtedness outstanding, respectively, of whickeach case, $730 million would have been secudsbiedness, $1.230 billion would have
been guaranteed by Level 3 LLC and all would haaenbguaranteed by Parent.

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

The Issuer's obligations under each Indentacluding the repurchase obligation resultira a Change of Control Triggering Event,
are fully and unconditionally guaranteed, jointhydeseverally, on an unsubordinated unsecured bgd?srent and each Restricted Subsidiary
that becomes a Guarantor pursuant to the termschfisadenture. A Restricted Subsidiary will onlyrequired to become a Guarantor if it
incurs specified types of Debt or provides a Gu@muof the 16/ 4% Notes. Each Note Guarantee is a general unseobliggtion of the
Guarantor, is effectively subordinated to any éxgsbr future secured Debt of the Guarantor, toetktent of the value of the assets securing
such Debt, is senior in right of payment to anystmg or future Debt of the Guarantor that is egphg subordinated in right of payment to the
Note Guarantee, and is equal in right of paymettt amy
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existing or future unsecured Debt of the Guaratitat is not expressly subordinated in right of pagirto the Note Guarantee, including any
Guarantee of the 13Y 4% Notes. As further described in the fourth sucoeggaragraph, the Note Guarantee of a RestriaisgiSiary may
be subordinated in the future to any guaranteepiQualified Credit Facility issued by such Res&itSubsidiary, including the Existing
Credit Facility. As of March 31, 2006, Parent (extihg its subsidiaries) had approximately $4.73lohi of indebtedness outstanding, none
of which constituted secured indebtedness and &8Ilién of which constituted subordinated indebtesgs. As of March 31, 2006 and Apri
2006, the Issuer and its subsidiaries in the aggedgad approximately $1.710 million and $2.010iomlof indebtedness (excluding
intercompany payables to Parent and its subsidiaoigtstanding, respectively, approximately $808iani of which, in each case, constituted
secured indebtedness and none of which constitutiedrdinated indebtedness. All such indebtednéksr(than the Notes) is guaranteed by
Level 3 LLC. Under the circumstances describedweloder "—Certain Covenants—Limitation on Desigoasi of Unrestricted
Subsidiaries,"” Parent is permitted to designateaieof its subsidiaries as "Unrestricted Subsid&l The Unrestricted Subsidiaries will not
be subject to any of the restrictive covenanthélhdentures. The Unrestricted Subsidiaries vatlguarantee the Notes.

Each of Parent and the Issuer will endeaaad cause Level 3 LLC to endeavor, in good fagimng commercially reasonable efforts to
cause Level 3 LLC to obtain all material (as deiaad in good faith by the General Counsel of Paraathorizations and consents of Federal
and State Governmental Authorities required in pfdeit to Guarantee the Notes at the earliesttirable date and to enter into a Guarantee
of the Notes promptly thereafter. For purposehisf paragraph, the requirement that Parent, theetssr Level 3 LLC use "commercially
reasonable efforts" shall not be deemed to reduicemake material payments in excess of normed fEnd costs to or at the direction of
Governmental Authorities or to change the mannevtiich it conducts its business in any respecttti@management of Parent shall
determine in good faith to be adverse or materialiydensome. Upon the reasonable request of Paréme Issuer, the applicable Trustee
cooperate with Parent and the Issuer as necessanable them to comply with their obligations unithés paragraph. Level 3 LLC entered
into a Guarantee of the £04% Notes on October 20, 2004, after obtaining aliemal authorizations and consents of Federal dateS
Governmental Authorities required for it to do so.

If any Guarantor makes payments under @ Nsuarantee, each of the Issuer and the othela@®oas must contribute their share of
such payments. The Issuer's and the other Guasast@res of such payments will be computed baseldeoproportion that the Consolidated
Net Worth of the Issuer or the relevant Guarargpresents relative to the aggregate ConsolidatédVeeth of the Issuer and all tl
Guarantors combined.

The Note Guarantee of a Guarantor (othem tharent) will be released (a) in connection it sale or other disposition of all or
substantially all of the assets of that Guarartalding by way of merger or consolidation) toer$on that is not (either before or after
giving effect to such transaction) Parent or a Restl Subsidiary, if the sale or other dispositidrall or substantially all of the assets of that
Guarantor complies with the covenant described utide€Certain Covenants—Limitation on Asset Dispasig” (or Parent certifies in an
Officers' Certificate to the applicable Trusteetthavill comply with the requirements of such covat relating to application of the proceeds
of such sale or disposition), (b) in connectionhvahy sale of all of the Capital Stock of a Guasafdther than Parent) to a Person that is not
(either before or after giving effect to such traeton) Parent or a Restricted Subsidiary, if thle 8f all such Capital Stock of that Guarantor
complies with the covenant described under "—Cer@ovenants—Limitation on Asset Dispositions" (aréht certifies in an Officers'
Certificate to the applicable Trustee that it wiimply with the requirements of such covenant idgito application of the proceeds of such
sale or disposition), (c) if Parent properly desigs any Restricted Subsidiary that is a Guara#t@n Unrestricted Subsidiary
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pursuant to the covenant described under "—Ce@airenants—Limitation on Designations of Unrestdc8ubsidiaries" or (d) if the Issuer
exercises the legal defeasance option or coverdieashnce option as described under "—SatisfaatidrDischarge of the Indentures;
Defeasance."

The Issuer, the Guarantors and the appéchtustee may, without notice to or consent of halglers of Notes, enter into one or more
indentures supplemental to the applicable Indenturamend any indenture supplemental to the agigkcindenture entered into by the
Issuer, such Guarantor and such Trustee for thgoparof adding an additional Note Guarantee putgoahe covenants described under "—
Certain Covenants—Limitation on Consolidated Debt Certain Covenants—Limitation on Debt of the lssand Issuer Restricted
Subsidiaries" or "—Certain Covenants—LimitationActions with respect to Existing Intercompany Ohbtigns," to provide that the
payment obligation on a Note Guarantee of a Guargother than Parent or any Sister Restricted ifli#vg) be expressly subordinated in .
bankruptcy, liquidation or winding up proceedingsoth Guarantor to the prior payment in full intca$ all obligations of such Guarantor
under any Guarantee of, or obligation as borromeley, any Qualified Credit Facility Incurred by Exatror a Restricted Subsidiary in
accordance with clause (i) of paragraph (b) ofdbeenant described under "—Certain Covenants—Ahiioih on Consolidated Debt" or
clause (i) of paragraph (b) of the covenant désdtiunder "—Certain Covenants—Limitation on Debthef Issuer and Issuer Restricted
Subsidiaries;" provided, however, that (x) the tewhthe subordination of a Note Guarantee to ah &Suarantee of, or obligation as
borrower under, a Qualified Credit Facility may ediminate or otherwise adversely affect the sulmatibn of the payment obligation on any
other Debt of such Guarantor to the payment olibgatf the Note Guarantee of such Guarantor andify)Guarantee (other than a
Guarantee of such Qualified Credit Facility) by s@uarantor of the 18/ 4% Notes or any other Debt of Parent or any Sisestiitted
Subsidiary also shall be expressly subordinateshinbankruptcy, liquidation or winding up proceegof such Guarantor to the prior
payment in full in cash of all obligations of suGliarantor under its Guarantee of such Qualifiedli€Feacility to at least the same extent and
on the same terms and conditions as the subordinptbvisions applicable to such Guarantor's Natar@ntee. Level 3 LLC's Guarantee of
the 103/ 4% Notes is subordinated to Level 3 LLC's Guaranfake Existing Credit Facility. If Level 3 LLC Guantees the Notes, the Note
Guarantee will be subordinated to Level 3 LLC's fangee of the Existing Credit Facility. The Issaeatered into subordination agreement
accordance with the foregoing provisions subordgatevel 3 LLC's payment obligations on the OffigriProceeds Notes to Level 3 LLC's
payment obligations in respect of the Loan Procé&ats in any bankruptcy, liquidation or winding ppceeding of Level 3 LLC.

The Issuer is a holding company with noariat assets other than the stock of its subs&baan offering proceeds note related to its
issuance of the 1% 4% Notes, a loan proceeds note related to the Bgi€iedit Facility and the Offering Proceeds Nofecordingly, the
Issuer depends upon dividends, loans or otheiilalisions from its subsidiaries, or capital conttibns from Parent, to generate the funds
necessary to meet its financial obligations, intigdts obligations to pay you as a holder of thetdd. The Issuer's subsidiaries may not
generate earnings sufficient to enable it to msgtayment obligations. The Issuer's subsidiaresegally distinct from it and, unless they
guarantee the Notes, have no obligation to pay atsalue on the Issuer's debt or to make fundsablaito it for such payment. Similarly,
Parent is a holding company with no material asstttsr than the stock of its subsidiaries. AccagtiinParent depends upon dividends, loans
or other distributions from its subsidiaries, irdilg the Issuer, to generate the funds necessangé its financial obligations, including its
obligations as a Guarantor. Future debt of cedéthe Issuer's subsidiaries may prohibit the payroédividends or the making of loans or
advances to Parent or the Issuer. In additionalfilgy of such subsidiaries to make such paymdas)s or advances is limited by the laws of
the relevant states in which such subsidiarieoayanized or located. In certain circumstancespti@ or subsequent approval of such
payments, loans or advances is required from agigkcregulatory bodies or other governmental estifi o the extent the Issuer cannot ac
the cash flow of its
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subsidiaries, and Parent is unable to access #efloav of its subsidiaries, including the Issuége Issuer may not have access to sufficient
cash to repay the Notes, and Parent may not hdfieiesot cash to comply with its guarantee obligas on the Notes. Holders of any
preferred stock of any of the Issuer's subsidighiasare not Guarantors and creditors, includiade creditors and other subsidiaries of Pi
that have made intercompany loans to the Issudrsidiaries, of any of those subsidiaries havewificdhave claims relating to the assets of
that subsidiary that are senior to the Notes. Thadhe Notes are structurally subordinated todiat, preferred stock and other obligations of
the Issuer's subsidiaries that are not Guaranidiref the Issuer's existing debt is guaranteed.byel 3 LLC. Although as described above,
Parent and the Issuer will endeavor to cause L&V¢IC to become a Guarantor, Level 3 LLC will noitially guarantee the Notes and may
never do so. Holders of the Notes have no clainta@ssets of any of the Issuer's subsidiaries.'Bisk Factors—Risks Relating to an
Investment in the NotesFhe Issuer's subsidiaries must make payments tizshier in order for the Issuer to make paymentiemotes, ar
Parent's subsidiaries must make payments to Parerder for Parent to make payment on its obl@atias a guarantor of the notes" and
"Risk Factors—Risks Relating to an Investment i lotes—Because the notes are structurally subaiatirto the obligations of the Issuer's
subsidiaries, you may not be fully repaid if theusr becomes insolvent."

Principal, Maturity and Interest

In the exchange offer, the Issuer is isguip to $150,000,000 aggregate principal amoufiadting Rate Notes (the "New Floating R
Notes") and $550,000,000 aggregate principal amoip®13 Notes (the "New 2013 Notes" and, togettidr the New Floating Rate Note
the "New Notes") in exchange for original notesiess under the respective Indentures. Subject tpliante with the covenant described
under "—Certain Covenants—Debt of the Issuer asddsRestricted Subsidiaries," the Issuer can iaauenlimited amount of additional
Floating Rate Notes and 2013 Notes at later datdenthe applicable Indenture. The Issuer can iaddéional Notes as part of the same
series as the Floating Rate Notes, the same sexite 2013 Notes or as an additional series. Aditianal Floating Rate Notes or 2013
Notes that the Issuer issues in the future willdemtical in all respects to the New Floating Ridtedes and New 2013 Notes that the Issu
issuing now in the exchange offer, except that Blegsued in the future will have different issuapdees and issuance dates.

New Floating Rate Notes.  The Floating Rate Notes will mature on March2®11. Interest on the Floating Rate Notes acatiagate
per annum, reset semiannually, equal to LIBOR pl835%, as determined by the calculation agent"@adculation Agent"), which shall
initially be the Floating Rate Notes Trustee. lattron the Floating Rate Notes is payable semidlyrinaarrears on March 15 and
September 15, commencing September 15, 2006. $herlsvill make each interest payment to the holdérecord of the Floating Rate
Notes on the immediately preceding March 1 and&eper 1. Interest on the Floating Rate Notes withae from the most recent date
which interest has been paid or, if no interestieeen paid, from and including the Issue Date watpect to the Floating Rate Notes. For
purposes of this "Description of Notes," all refezes herein to the "Floating Rate Notes" shalldented to refer collectively to the New
Floating Rate Notes and any additional FloatingeRvdtes issued at later dates.

Set forth below is a summary of certairth&f defined terms used in the Floating Rate Natdsriture.

"Determination Date," with respect to atehast Period, will be the second London Banking praceding the first day of such Interest
Period.

"Interest Period" means the period comnrenon and including an interest payment date adihgron and including the day
immediately preceding the next succeeding intgragtent date, with
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the exception that the first Interest Period sbathmence on and include the Issue Date with re¢pabe Floating Rate Notes and end on
include September 14, 2006.

"LIBOR," with respect to an Interest Petiadll be the rate (expressed as a percentagenmema) for deposits in U.S. dollars for a six-
month period beginning on the second London BankKiag after the Determination Date that appears@arate Page 3750 as of 11:00 a.m.,
London time, on the Determination Date. If Telefaége 3750 does not include such a rate or is Uabkaon a Determination Date, the
Calculation Agent will request the principal Londaffice of each of four major banks in the Londaterbank market, as selected by the
Calculation Agent, to provide such bank's offeradtgtion (expressed as a percentage per annumi) aaproximately 11:00 a.m., London
time, on such Determination Date, to prime bankhiénlLondon interbank market for deposits in a Bepntative Amount in U.S. dollars fo
six-month period beginning on the second LondonkBanDay after the Determination Date. If at lelagb such offered quotations are so
provided, the rate for the Interest Period willtbe arithmetic mean of such quotations. If fewamnttwo such quotations are so provided, the
Calculation Agent will request each of three méjanks in New York City, as selected by the CaléoiteAgent, to provide such bank's rate
(expressed as a percentage per annum), as of apptek/ 11:00 a.m., New York City time, on such &atination Date, for loans in a
Representative Amount in U.S. dollars to leadingopaan banks for a six-month period beginning ensicond London Banking Day after
the Determination Date. If at least two such rairesso provided, the rate for the Interest Peridido# the arithmetic mean of such rates. If
fewer than two such rates are so provided, themnatieefor the Interest Period will be the ratefiiee with respect to the immediately
preceding Interest Period.

"London Banking Day" is any day on whiclalilegs in U.S. dollars are transacted or, with eespo any future date, are expected to be
transacted in the London interbank market.

"Representative Amount" means a principabant of not less than $1,000,000 for a singlesation in the relevant market at the
relevant time.

"Telerate Page 3750" means the displaygdastd as "Page 3750" on the Moneyline Teleratécge(or such other page as may replace
Page 3750 on that service).

The amount of interest for each day thatRlvating Rate Notes are outstanding (the "Daitgriest Amount") will be calculated by
dividing the interest rate in effect for such dgy360 and multiplying the result by the principat@unt of the Floating Rate Notes. The
amount of interest to be paid on the Floating Radtes for each Interest Period will be calculatgdbding the Daily Interest Amounts for
each day in the Interest Period.

All percentages resulting from any of thewe calculations will be rounded, if necessanthtnearest one hundred thousandth of a
percentage point, with five one-millionths of agantage point being rounded upwards (e.g., 9.8 546 .09876545) being rounded to
9.87655% (or .0987655)) and all dollar amounts usead resulting from such calculations will be mued to the nearest cent (with one-half
cent being rounded upwards).

The interest rate on the Floating Rate Blat# in no event be higher than the maximum gdemitted by New York law as the same
may be modified by United States law of generaliapfion.

The Calculation Agent will, upon the requefsthe holder of any Floating Rate Note, provilde interest rate then in effect with respect
to the Floating Rate Notes. All calculations magléhe Calculation Agent in the absence of maniesir will be conclusive for all purposes
and binding on the Issuer, the Guarantors anddliels of the Floating Rate Notes.

2013 Notes.  The 2013 Notes will mature on March 15, 20h8erdest on the 2013 Notes accrues at the rate.25%2per annum from
the Issue Date, or from the most recent date talwiniterest has been paid, and will be payablaghsemiannually in arrears on March 15
and September 15,
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commencing September 15, 2006, to the persons vehegistered holders of the 2013 Notes at theeadddHusiness on the preceding
March 1 or September 1, as the case may be. Ihteilebe computed on the basis of a 360-day yeangrised of twelve 30-day months. For
purpose of this "Description of Notes," all referea herein to the "2013 Notes" shall be deemesdféw collectively to the New 2013 Notes
and any additional 2013 Notes issued at later dates

Payment.  Principal of, premium, if any, and interesttbe Notes will be payable, and the Notes may béaxged or transferred, at 1
office or agency of the Issuer, which, unless atlige provided by the Issuer, will be the officegltd Trustee. At the option of the Issuer,
interest may be paid by check mailed to the regidt@olders at their registered addresses. ThesNdtebe issued without coupons and in
fully registered form only, in minimum denominataf $1,000 and integral multiples thereof. Thedsawill be issued only against payment
in immediately available funds. No service chargiélye made for any registration of transfer or lexage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aapsfer tax or other similar governmental chargeapleyin connection therewith.

The applicable interest rate on the NewelNag subject to increase in the circumstances (additional interest being referred to as
"Special Interest") described under "Exchange Offdirreferences herein to interest on the New Nahall include such Special Interest, if
appropriate.

Book-Entry, Delivery and Form

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

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

Except as set forth below, the Global Nobey be transferred, in whole and not in part, aalgnother nominee of DTC or to a
successor of DTC or its nominee. Beneficial intey@sthe Global Notes may not be exchanged foedlot certificated form except in the
limited circumstances described below. See "—Exgbkaf Global Notes for Certificated Notes." Excipthe limited circumstances
described below, owners of beneficial interesthaGlobal Notes will not be entitled to receiveypical delivery of Notes in certificated
form.

Depositary Procedures. The following descriptibthe operations and procedures of DTC, EurodedrClearstream are provided
solely as a matter of convenience. These operatindgprocedures are solely within the control efriaspective settlement systems and are
subject to changes by them. The Issuer takes pomegility for these operations and procedureswageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC isnétéid purpose trust company organized under the t#wthe State of New York, a member of
the Federal Reserve System, a "banking organiZatiahin the meaning of the New York Banking Law,cearing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered under the Exch#&waeDTC was created to hold t
securities of its participating organizations (‘tpapants") and to facilitate the clearance andement of securities transactions among its
participants in such securities through electrdmtiok-entry changes in accounts of the participaheseby eliminating the need for physical
movement of securities certificates. DTC's partaiig include securities brokers and dealers (whiah include the underwriters), banks,
trust companies, clearing corporations and ced#iar organizations, some of whom (or their reprge/es) have ownership interests in
DTC. Access to
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DTC's book-entry system is also available to othaush as banks, brokers, dealers and trust coempdimdirect participants"), that clear
through or maintain a custodial relationship withaaticipant, either directly or indirectly. Persomho are not participants may beneficially
own Notes held by or on behalf of DTC only throubé participants or the indirect participants. Bnership interests in, and transfers of
ownership interests in, each Note held by or oralieti DTC are recorded on the records of the pigrdints and indirect participants.

Upon the issuance of a Global Note, DT@snominee will credit the accounts of particimantth the respective principal amounts of
the Notes represented by such Global Note purcHagsedch participants in the exchange offer. Sudoants shall be designated by the
underwriters. Investors in the Rule 144A Global ééoivho are participants in DTC's system may hadd thterests therein directly through
DTC. Investors in the Rule 144A Global Notes whe ot participants may hold their interests thenedlirectly through the organizations
(including Euroclear and Clearstream) which ardigpants in such system. Euroclear and Clearstngdhiold interests in the Regulation S
Global Notes on behalf of their participants throwgistomers' securities accounts in their respectames on the books of their respective
depositories, which are Euroclear Bank S.A./ Nag.pperator of Euroclear, and Citibank, N.A., asrator of Clearstream. All interests in a
Global Note, including those held through Eurocl@a€learstream, may be subject to the procedur@sexmjuirements of DTC. Those
interests held through Euroclear or Clearstream mlay be subject to the procedures and requirenoéistsch systems. Ownership of
beneficial interests in a Global Note will be showm and the transfer of that ownership interefitvei effected only through, records
maintained by DTC (with respect to participantgiasts) or by the participants and the indirectigipants (with respect to the owners of
beneficial interests in such Global Note other tparticipants).

The laws of some jurisdictions require tbettain purchasers of securities take physicaveisi of such securities in definitive form.
Such limits and such laws may impair the abilitgremsfer beneficial interests in a Global Notec&8ese DTC, Euroclear and Clearstream
act only on behalf of their respective participamthich in turn act on behalf of indirect partiaiia and certain banks, the ability of a person
having beneficial interests in a Global Note todgie such interests to persons or entities thabtlparticipate in the DTC, Euroclear or
Clearstream system, as applicable, or otherwisedakions in respect of such interests, may betaffeby the lack of a physical certificate
evidencing such interests.

Payment of principal of and interest onésotepresented by a Global Note will be made inadtiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtrdby for all purposes under the
Indenture. Under the terms of the Indenture, teedsand the Trustee will treat the Persons in wimasnes the Notes, including the Global
Notes, are registered as the owners of the Notabhdgpurpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issuireof rustee has or will have any responsibilityiaoility for:

(1) any aspect of DTC's records or anyigipant's or indirect participant's records riglgtto or payments made on account of
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC's records or any participant's
or indirect participant's records relating to teméficial ownership interests in the Global Notas;

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

The Issuer has been advised by DTC that upceipt of any payment of principal of or intéres any Global Note, DTC will
immediately credit, on its book-entry registratamd transfer system, the accounts of participaiits gayments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Issuer expects
that payments by participants or indirect partinigato owners of beneficial interests in
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a Global Note held through such participants oired participants will be governed by standingriastions and customary practices as is
now the case with securities held for customer aetoregistered in "street name" and will be tHe sasponsibility of such participants and
indirect participants.

Neither the Issuer nor the Trustee willibble for any delay by DTC or any of its partiaia in identifying the beneficial owners of the
Notes, and the Issuer and the Trustee may conelysigly on and will be protected in relying ontingtions from DTC or its nominee for :
purposes.

Subject to the transfer restrictions sethfander "Notice to Investors," transfers betwparticipants in DTC will be effected in
accordance with DTC's procedures, and will beesgtith same-day funds, and transfers between pgaatits in Euroclear and Clearstream will
be effected in accordance with their respectivesiaind operating procedures.

Subject to compliance with the transfetriesons applicable to the Notes described hergioss market transfers between the
participants in DTC, on the one hand, and Eurocea&@learstream participants, on the other hanlli pewieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Cleaatn, as the case may be, by its respective depositavever, such cross market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may biebgounterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itdement requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf of delivering oreadng interests in the relevant Global Note in D B@d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.

DTC has advised the Issuer that it willt@ny action permitted to be taken by a holderatehl only at the direction of one or more
participants to whose account DTC has creditednteeests in the Global Notes and only in respésugh portion of the aggregate principal
amount of the Notes as to which such participaqarticipants has or have given such direction. e\, if there is an Event of Default
under the Notes, DTC reserves the right to exchéamg&lobal Notes for legended Notes in certifideftem, and to distribute such Notes to
its participants.

So long as DTC or any successor depoditarg Global Note, or any nominee, is the registerener of such Global Note, DTC or such
successor depositary or nominee, as the case maylbiee considered the sole owner or holder ef Notes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficigrests in a Global Note will not be entit
to have the Notes represented by such Global Mgistered in their names, will not receive or btitled to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNender such Global Note. Accordingly,
each Person owning a beneficial interest in a GlNlbée must rely on the procedures of DTC or amycessor depositary, and, if such Person
is not a participant, on the procedures of theigipant through which such Person owns its intetesexercise any rights of a holder undel
Indenture. The Issuer understands that under egisidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizepéitéicipants holding the relevant beneficial ietgrto give or take such action, and such
participants would authorize beneficial owners awgthrough such participants to give or take sutiva or would otherwise act upon the
instructions of beneficial owners owning throughrth
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Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of inseésén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Issuer, the Trustee or the underwriters dlle any responsibility for the performance by Dar(ts participants or indirect participants
of their respective obligations under the rules pratedures governing their operations.

Exchange of Global Notes for Certificated Notes. A Global Note is exchangeable for certificaldmtes only if:

(@) DTC notifies the Issuer that it ismilfing or unable to continue as a depositary focts Global Note or if at any time DTC
ceases to be a clearing agency registered undéxtifenge Act and, in either case, the Issuer f@itgppoint a successor depositary
within 90 days after the date of such notice,

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

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

Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentaviltde exchanged for certificated Notes
authorized denominations and registered in suchesaaa DTC or any successor depositary holding Glmial Note may direct. Subject to
the foregoing, a Global Note is not exchangeablegpt for a Global Note of like denomination torkgistered in the name of DTC or any
successor depositary or its nominee. In the evetita Global Note becomes exchangeable for cetiéfit Notes:

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

(b) payment of principal of, and premiudfrany, and interest on, the certificated Notel be payable, and the transfer of the
certificated Notes will be registerable, at thda#for agency of the Issuer maintained for suclppses, and

(c) no service charge will be made foy eegistration of transfer or exchange of the &edied Notes, although the Issuer may
require payment of a sum sufficient to cover ayaagovernmental charge imposed in connectiorethigh.

Optional Redemption

Floating Rate Notes.  The Floating Rate Notes are subject to redemgt the option of the Issuer, in whole or in pattany time or
from time to time on or after March 15, 2008 upan less than 30 nor more than 60 days' prior nptitehe redemption prices set forth be
(expressed as a percentage of principal amount,gicrued and unpaid interest thereon (if anteadedemption date (subject to the right of
holders of record on the relevant record datedeive interest due on the relevant interest paymait), if redeemed during the twelve
months beginning March 15, of the years indicateld:

Year Redemption Price

2008 102.(%
2009 101.(%
2010 100.(%
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In addition, at any time or from time tm#& on or prior to March 15, 2008, the Issuer majesn up to 35% of the original aggregate
principal amount of the Floating Rate Notes atdenaption price equal to 100.00% of the principabant of the Floating Rate Notes so
redeemed, plus a premium equal to the interespetannum on the Floating Rate Notes applicabldhemate that notice of redemption is
given, plus accrued and unpaid interest thereamn() to the redemption date (subject to the ridhtolders of record on the relevant record
date to receive interest due on the relevant istgg@yment date), with the net cash proceeds boméd to the capital of the Issuer of one or
more private placements to Persons other thani@t#g of Parent or underwritten public offering<Gafmmon Stock of Parent resulting, in
each case, in gross proceeds of at least $10@miflithe aggregate; provided, however, that at168% of the original aggregate principal
amount of the Floating Rate Notes would remaintanding immediately after giving effect to suchesgption. Any such redemption shall
made within 90 days of such private placement daipwffering upon not less than 30 nor more th@rdéys' prior notice.

2013 Notes. The 2013 Notes are subject to redemption abphien of the Issuer, in whole or in part, at éinye or from time to time
on or after March 15, 2010 upon not less than 30ware than 60 days' prior notice, at the redemppidces set forth below (expressed as a
percentage of principal amount), plus accrued amuhid interest thereon (if any) to the redemptiatedqsubject to the right of holders of
record on the relevant record date to receiveeastatue on the relevant interest payment datsdd#emed during the twelve months
beginning March 15, of the years indicated below:

Year Redemption Price

2010 106.12'%
2011 103.069%
2012 100.00(%

In addition, at any time or from time tm# on or prior to March 15, 2009, the Issuer malgeen up to 35% of the original aggregate
principal amount of the 2013 Notes at a redemptigce equal to 112.5% of the principal amount & 2013 Notes so redeemed, plus acc
and unpaid interest thereon (if any) to the redénpdate (subject to the right of holders of reconcthe relevant record date to receive
interest due on the relevant interest payment dai#) the net cash proceeds contributed to théalagf the Issuer of one or more private
placements to Persons other than Affiliates of ase underwritten public offerings of Common StafkParent resulting, in each case, in
gross proceeds of at least $100 million in the egate; provided, however, that at least 65% obtiggnal aggregate principal amount of the
2013 Notes would remain outstanding immediatelgraftving effect to such redemption. Any such regtom shall be made within 90 days
of such private placement or public offering upan less than 30 nor more than 60 days' prior notice

Mandatory Redemption

The Issuer is not required to make any ratorgt redemption or sinking fund payments with ezgpo the Notes. However, under certain
circumstances, the Issuer may be required to @f@urchase Notes as described under "—Certainr@mie—Change of Control Triggerir
Event," "—Certain Covenants—Limitation on Assetfisitions" and "—Certain Covenants—Limitation ortidos with Respect to Existing
Intercompany Obligations.” The Issuer may from timéime purchase Notes in the open market or wiiser

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of theaisse of the Notes of each series, together with oa hand, to Level 3 Communications, LLC
("Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for intercompany demancagatith respect to each series of Ni
(the "Floating
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Rate Proceeds Note" and the "2013 Proceeds Netgectively, and together the "Offering Proceeded) from Level 3 LLC in a principal
amount equal to the principal amount of the Offdrmhting Rate Notes and the Offered 2013 Notepeaetively. The Offering Proceeds
Notes is pledged by the Issuer to secure its didigse under the Existing Credit Facility. Level BC is the obligor on an existir
intercompany demand note (the "Parent Intercomatg") to Parent to evidence loans from Parentaeell 3 LLC and is the obligor on an
existing intercompany demand note (the 31@ % Proceeds Note") to the Issuer to evidence aruaate by the Issuer to Level 3 LLC in an
aggregate principal amount of $500 million, repreisgy the gross proceeds to the Issuer from theaisse of the 18/ 4% Notes. As of

March 31, 2006, the outstanding principal amourthefParent Intercompany Note was approximately@hdlion and the principal amount
outstanding under the £0 4% Proceeds Note was $500 million. On December @4 2Parent, as guarantor, the Issuer, as borrdwerill
Lynch Capital Corporation, as administrative agemd collateral agent, and certain lenders entertecttie Existing Credit Facility pursuant
which the lenders extended a $730 million senioussd term loan to the Issuer. The Issuer lenptbeeeds of the term loan to Level 3 LLC
in return for an intercompany demand note issueddwel 3 LLC (the "Loan Proceeds Note"). The Is&uebligations under the Existing
Credit Facility are secured by the Parent IntercamypNote, the 18/ 4% Proceeds Note, the Loan Proceeds Note, the fipRéte Proceeds
Note and the Offering Proceeds Notes. The Offeiraceeds Notes has been pledged by the Issueruests obligations under the Existi
Credit Facility. The 18/ 4% Proceeds Note was subordinated to the Loan Risdéete pursuant to a subordination agreement 8yasmong
the Issuer, Parent and Level 3 LLC. As of MarchZ106, the principal amount outstanding under tbarLProceeds Note was $730 million.
Parent and the Issuer entered into subordinatiozeatents (each a "Subordination Agreement" andhiegéhe "Subordination Agreements")
relating to each Offering Proceeds Note that pmtitht upon a total or partial liquidation, disswno or winding up of Level 3 LLC or in a
bankruptcy, reorganization, insolvency, receivgysiti similar proceeding relating to Level 3 LLCitxr Property, (a) the Issuer will be entit
to receive payment in full in cash of the Offeridgbceeds Notes before Level 3 LLC may make any paywf principal of or interest on the
Parent Intercompany Note to Parent, and (b) umtil@ffering Proceeds Notes are paid in full in ¢asty distribution to which Parent would
be entitled but for the Subordination Agreementlvd made to the Issuer as its interests may apfeadistribution is made to Parent that
because of the Subordination Agreements shoultianat been made to Parent, Parent shall hold setfbdtion in trust for the Issuer and
pay it over to the Issuer as the Issuer's interastsappear. No right of the Issuer to enforcestif®ordination of the Offering Proceeds Notes
shall be impaired by any act or failure to act gy kssuer or by its failure to comply with the Sudioation Agreements. Parent, the Issuer and
Level 3 LLC will be restricted from taking certa@gtions with respect to the Offering Proceeds NdltesParent Intercompany Note and the
Subordination Agreements as set forth in the covedescribed below under "—Certain Covenants—Litititeon Actions with respect to
Existing Intercompany Obligations." In additionettssuer and Level 3 LLC entered into two offenqimgceeds note subordination agreements
that will subordinate the right of the Issuer tympent under the Floating Rate Proceeds Note and(h® Proceeds Note, respectively, to the
right of the Issuer (in its capacity as borrowedenthe Existing Credit Facility) to payment untlex Loan Proceeds Note upon the
liquidation, dissolution or winding up of Level 3.C or in a bankruptcy, reorganization, insolven&geivership or similar proceeding
relating to Level 3 LLC or its property. The 304% Proceeds Note and the Floating Rate ProceedsaXeubordinated on the same terms
to the Loan Proceeds Note as the Offering ProcHetiss are subordinated to the Loan Proceeds Natordingly, the right of the Issuer to
payment under the Offering Proceeds Notes will & passu to the right of the Issuer to paymenteutite 1%/ 4% Proceeds Note and the
Floating Rate Proceeds Note.

As a condition to Incurring specified typg<Debt pursuant to the covenants described baluer "—Certain Covenants—Limitation
on Consolidated Debt,"” "—Certain Covenants—Limdaton Debt of the Issuer and Issuer RestrictediBialoes" and "—Certain
Covenants—Limitation on
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Actions with respect to Existing Intercompany Ohbtigns," Restricted Subsidiaries will be requiredjtiarantee (an "Offering Proceeds N
Guarantee") Level 3 LLC's obligations under thee@ffg Proceeds Notes and, in certain circumstaiscdmrdinate the Debt that is Incurred
to such Offering Proceeds Notes Guarantee.

The Offering Proceeds Notes Guarantee @ffering Proceeds Notes Guarantor will be relegagih connection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Notes Guarantor (aiclg by way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restricigosigliary, if the sale or other disposition of all
or substantially all of the assets of that Offeritrgceeds Notes Guarantor complies with the cotatestribed under "—Certain
Covenants—Limitation on Asset Dispositions" (orétdrcertifies in an Officers' Certificate to theu$tee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such sale or disposition)inloonnection with any sale of all of the
Capital Stock of an Offering Proceeds Notes Guaranta Person that is not (either before or afieing effect to such transaction) Parent or
a Restricted Subsidiary, if the sale of all suclpi@é Stock of that Offering Proceeds Notes Guamaobmplies with the covenant described
under "—Certain Covenantskimitation on Asset Dispositions” (or Parent céesfin an Officers' Certificate to the Trustee tihatill comply
with the requirements of such covenant relatinggplication of the proceeds of such sale or disjpogi (c) if Parent properly designates any
Restricted Subsidiary that is an Offering Procedadtes Guarantor as an Unrestricted Subsidiary pmtsio the covenant described under "—
Certain Covenants—Limitation on Designations of éstricted Subsidiaries” or (d) if the Issuer ex@sithe legal defeasance option or
covenant defeasance option as described under isf&®aibn and Discharge of the Indentures; Defeesin

An Offering Proceeds Notes Guarantor angeL8 LLC may enter into an agreement or arrangéitiext provides that the payment
obligation on an Offering Proceeds Notes Guarafapd in the case of Level 3 LLC, on the Offeringd&reds Notes) of an Offering Proceeds
Notes Guarantor (other than Parent or any SistetriRied Subsidiary) be expressly subordinatedhinlmnkruptcy, liquidation or winding t
proceeding of such Offering Proceeds Notes Guaraatine prior payment in full in cash of all oldtipns of such Offering Proceeds Notes
Guarantor or Level 3 LLC, as applicable, under @&uwarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande eléuse (ii) of paragraph (b) of the covenant dbed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (ii)gragraph (b) of the covenant described under "+ta@®e€ovenants-Hmitation on Debt o
the Issuer and Issuer Restricted Subsidiarsyided, however, that (x) the terms of the subordination of an OffgrProceeds Notes
Guarantee, or in the case of Level 3 LLC, the Q@ffgProceeds Notes, to any such Guarantee of @atioin as borrower under a Qualified
Credit Facility may not eliminate or otherwise acbedy affect the subordination of the payment ddilign on any other Debt of such Offering
Proceeds Notes Guarantor or Level 3 LLC, as aggkcado the payment obligation of the Offering Rreds Notes Guarantee of such Offering
Proceeds Notes Guarantor, or in the case of Lel&IC3 the Offering Proceeds Notes, and (y) any @ntee (other than a Guarantee of such
Qualified Credit Facility) by such Offering Proceadotes Guarantor or Level 3 LLC, as applicableghef10®/ 4% Notes or any other Debt
of Parent or any Sister Restricted Subsidiary sltedl be expressly subordinated in any bankrupigyidation or winding up proceeding of
such Offering Proceeds Notes Guarantor or Levdl@,las applicable, to the prior payment in fulcish of all obligations of such Offering
Proceeds Notes Guarantor or Level 3 LLC, as aggkcainder its Guarantee of such Qualified Credadility to at least the same extent and
on the same terms and conditions as the subordinptdvisions applicable to such Offering Proceddies Guarantor's Offering Proceeds
Notes Guarantees or Level 3 LLC's obligation onGffiiering Proceeds Note
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Certain Covenants

Covenant Suspension.  Set forth below are summaries of certain comeneontained in the Indentures. During any peoibtime (a
"Suspension Period") that (i) the ratings assigodtie Floating Rate Notes or the 2013 Notes b bbthe Rating Agencies are Investment
Grade Ratings and (ii) no Default or Event of Défaas occurred and is continuing under the apbpleidenture, Parent and the Restricted
Subsidiaries, with respect to the Floating RateeNatr the 2013 Notes, as the case may be, wib@subject to the following covenants of
the applicable Indenture described below under "mHation on Consolidated Debt," "—Limitation on Deid the Issuer and Issuer
Restricted Subsidiaries," "Limitation on Restricfglyments," "—kimitation on Dividend and Other Payment Restrictid\ffecting Restricte
Subsidiaries," clause (i)(a) of "—Limitation on 8and Leaseback Transactions," "—Limitation on AB8spositions," "—Limitation on
Issuance and Sales of Capital Stock of RestrictéxsiSiaries” (other than the first two sentencesdbf), "—Transactions with Affiliates,"
clause (b) of "—Limitation on Designations of Urnireted Subsidiaries,” and clauses (c) and (dheffirst and second paragraphs of "—
Mergers, Consolidations and Certain Sales of Asgetdlectively, the "Suspended Covenants"). Inélrent that Parent and the Restricted
Subsidiaries are not subject to the Suspended @otemwith respect to the Floating Rate Notes 02013 Notes for any period of time as a
result of the preceding sentence and, on any subsédate (the "Reversion Date"), one or both efRlating Agencies withdraws its ratings
or downgrades the ratings assigned to the Noteadf series below the required Investment Gradied&abr a Default or Event of Default
occurs and is continuing, then Parent and the RestrSubsidiaries will thereafter again be subjed¢he Suspended Covenants with respect
to the Notes of such series and calculations ohtheunt available to be made as Restricted Paymendtsr the covenant described under "—
Limitation on Restricted Payments" will be madetasigh the covenant described under "—LimitatiorRestricted Payments" had been in
effect during the entire period of time from the &4arement Date. On the Reversion Date, all Dehirted during the Suspension Period will
be classified to have been Incurred pursuant tagsaph (a) or one of the clauses set forth in papdg(b) of the covenant described under
"—Limitation on Consolidated Debt" or paragraphdapne of the clauses set forth in paragraph f{lecovenant described under "—
Limitation on Debt of the Issuer and Issuer RettdSubsidiaries” (in each case to the extent Bdit would be permitted to be Incurred
thereunder as of the Reversion Date and after gieffect to Debt Incurred prior to the Suspensierid?l and outstanding on the Reversion
Date). To the extent such Debt would not be peeaiito be Incurred pursuant to paragraph (a) odtiee clauses set forth in paragraph (b)
of the covenant described under "—Limitation on Sidated Debt" or paragraph (a) or one of thes#aiset forth in paragraph (b) of the
covenant described under "—Limitation on Debt @ suer and Issuer Restricted Subsidiaries," Bath will be deemed to have been
outstanding on the Measurement Date, so thatlassified as permitted under clause (v) of pagaga) of the covenant described under "—
Limitation on Consolidated Debt" or clause (iii) mdragraph (b) of the covenant described under taitation on Debt of the Issuer and
Issuer Restricted Subsidiaries.” If the Incurreotany Debt by a Restricted Subsidiary during theg&nsion Period would have been
prohibited or conditioned upon such Restricted #lidy entering into a Note Guarantee and an QfteRroceeds Notes Guarantee had the
covenants described under "—Limitation on Consodiddebt" and "—Limitation on Debt of the Issueddssuer Restricted Subsidiaries"
been in effect at the time of such Incurrence, $estricted Subsidiary shall enter into a Note @ngge and an Offering Proceeds Notes
Guarantee that are senior to or rank equal with &bt within ten days after the Reversion Date.pgtwposes of determining compliance
with the covenant described under "—Limitation ossét Dispositions," on the Reversion Date, theMNe@ilable Proceeds from all Asset
Sales not applied in accordance with the covendhb&deemed to be reset to zero. Notwithstandliregforegoing, neither (a) the continued
existence, after the date of such withdrawal ormgnade, of facts and circumstances or obligatibaswere Incurred or otherwise came into
existence during a Suspension Period nor (b) thilerqmeance of any such obligations, shall constitute
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breach of any covenant set forth in the Indentureaose a Default or Event of Default thereungeoyided, however , that (1) Parent and its
Restricted Subsidiaries did not Incur or othervaigase such facts and circumstances or obligattasist in anticipation of a withdrawal or
downgrade below investment grade, (2) Parent redbpielieved that such Incurrence or actions waowldresult in such a withdrawal or
downgrade and (3) if so required each Restrictdabigiary shall have entered into a Note Guarameeaa Offering Proceeds Notes
Guarantee within the specified time period. Fomppses of clauses (1) and (2) in the preceding seat@nticipation and reasonable belief
may be determined by Parent and shall be conclysivédenced by a board resolution to such effdefpded in good faith by the Board of
Directors of Parent. In reaching their determimatithe Board of Directors may, but need not, cansith the Rating Agencies.

Each Indenture contains, among othersfdlt@ving covenants:

Limitation on Consolidated Debt.  (a) Parent may not, and may not permit anyritéstl Subsidiary (other than to the extent peeditt
by paragraph (b) of the covenant described unddrithitation on Debt of the Issuer and Issuer RestdSubsidiaries") to, directly or
indirectly, Incur any Debtprovided, however , that Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer
Restricted Subsidiary, to the covenant describeutr—Limitation on Debt of the Issuer and Issuesticted Subsidiaries") may Incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the matgeds thereof, no Default or Event of
Default would occur as a consequence of such lanae or be continuing following such Incurrence aitier (i) the ratio of (A) the
aggregate consolidated principal amount (or, incdee of Debt issued at a discount, the then-Aedréalue) of Debt of Parent and its
Restricted Subsidiaries outstanding as of the mazsint available quarterly or annual balance slaétet, 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 AvailableFixed Charges for Parent and its Restricted Slidrses for the four full fiscal quarters
next preceding the Incurrence of such Debt for Witiensolidated financial statements are availatdeyld be less than 5.0 to 1.0, or
(i) Parent's Consolidated Capital Ratio as ofrttast recent available quarterly or annual balaheets after giving pro forma effect to (x) the
Incurrence of such Debt and any other Debt Incuoregpaid since such balance sheet date, (ysthmnce of any Capital Stock (other than
Disqualified Stock) of Parent since such balan@esHate, including the issuance of any CapitadiSto be issued concurrently with the
Incurrence of such Debt, and (z) the receipt arpdieation of the net proceeds of such Debt or G&Stock, as the case may be, is less than
2.25t0 1.0.

(b) Notwithstanding the foregoing limitat, Parent or any Restricted Subsidiary (othen tha& Issuer or any Issuer Restricted
Subsidiary, except to the extent permitted by thesoant described under "—Limitation on Debt of ikmuer and Issuer Restricted
Subsidiaries") may Incur any and all of the follagi(each of which shall be given independent effect

()  Debt under the Offered Notes (utihg any New Notes issued in exchange therefag) Note Guarantee in respect of the
Offered Notes or any Offering Proceeds Notes Guaeaim respect of the Offering Proceeds Notes;

(i) Debt under Credit Facilities in aggregate principal amount outstanding or avail@tagether with the sum of (A) the
amount of any outstanding Debt Incurred pursuawtaose (ii) of paragraph (b) of the covenant desdrunder "—kimitation on Deb
of the Issuer and Issuer Restricted Subsidiarfas' (B) the amount of all refinancing Debt outsliswy or available pursuant to
clause (vi) of paragraph (b) of the covenant descriunder "—Limitation on Debt of the Issuer arglibr Restricted Subsidiaries" in
respect of Debt previously Incurred pursuant tasta(ii) of paragraph (b) of the covenant descrilmedier "—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiariess' @) the amount of all refinancing Debt outstagdin available pursuant to
clause (viii) below in respect of Debt previoushglirred pursuant to this
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clause (ii)) at any one time not to exceed thetgreaf (x) $750 million and (y) 1.5 times Consolieid Cash Flow Available for Fixed
Charges of Parent and its Restricted Subsidiapiethé four full fiscal quarters next preceding theurrence of such Debt for which
consolidated financial statements are availablégiivamount shall be permanently reduced by the atnafNet Available Proceeds
used to repay Debt under the Credit Facilitiesnyr r@financing Debt in respect of the Credit Féiedi Incurred pursuant to clause (vi)
of paragraph (b) of the covenant described unddritritation on Debt of the Issuer and Issuer Re&dcSubsidiaries” or clause (viii)
below, and not reinvested in Telecommunication8&Sets or used to purchase Notes or repay other, Patsuant to and as permiti
by the covenant described under "—Limitation oneA$3ispositions;"

(i) Purchase Money Delpr,ovided, however , that the amount of such Purchase Money Debt doesxceed 100% of the cost
of the construction, installation, acquisition,deadevelopment or improvement of the applicablecenmunications/IS Assets;

(iv) Subordinated Debt of Pareprtpvided, however , that the aggregate principal amount (or, in #eecof Debt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursuarhis clause (iv), shall not
exceed $500 million at any one time (which amotwatlde permanently reduced by the amount of Netilable Proceeds used to
repay Subordinated Debt of Parent, and not reieddst Telecommunications/IS Assets or used to @selNotes or repay other Debt,
pursuant to and as permitted by the covenant destrinder "—Limitation on Asset Dispositions"), egtto the extent such Debt in
excess of $500 million (A) is subordinated to @ler Debt of Parent other than Debt Incurred purstathis clause (iv) in excess of
such $500 million limitation, (B) does not provifte the payment of cash interest on such Debt podhe Stated Maturity of the
Notes and (C) (1) does not provide for paymentgrioicipal of such Debt at stated maturity or by veéya sinking fund applicable
thereto or by way of any mandatory redemption, a&dece, retirement or repurchase thereof by P@nehiding any redemption,
retirement or repurchase which is contingent up@nts or circumstances, but excluding any retiramaguired by virtue of the
acceleration of any payment with respect to sudbt Dpon any event of default thereunder), in eas®e©n or prior to the Stated
Maturity of the Notes, and (2) does not permit raggon or other retirement (including pursuant mooéfer to purchase made by
Parent but excluding through conversion into cagitack of Parent, other than Disqualified Stockhaut any payment by Parent or
its Restricted Subsidiaries to the holders therebfuch Debt at the option of the holder thereoboprior to the Stated Maturity of
the Notes;

(v) Debt outstanding on the Measureniate;

(vi) Debt owed by Parent to any RestdcSubsidiary or Debt owed by a Restricted Subsid@Parent or a Restricted
Subsidiary;provided, however , that (A) any Person that Incurs Debt owed to Rasea Sister Restricted Subsidiary pursuantis th
clause (vi) is a Guarantor and an Offering Procééaies Guarantor, (B) (x) upon the transfer, coaweg or other disposition by such
Restricted Subsidiary or Parent of any Debt so figgdhto a Person other than Parent or anotheriBtest Subsidiary of Parent or
(y) if for any reason such Restricted Subsidiagses to be a Restricted Subsidiary, the provisibtisis clause (vi) shall no longer be
applicable to such Debt and such Debt shall be dddmhave been Incurred by the issuer theredfeatime of such transfer,
conveyance or other disposition or when such ResttiSubsidiary ceases to be a Restricted Subgilial (C) the payment obligati
of such Debt (if clause (A) above applies) is egple subordinated in any bankruptcy, liquidatiowimding up proceeding of the
obligor to the prior payment in full in cash of abbligations with respect to the Offering ProceNds$es Guarantee of such Offering
Proceeds Notes Guarantor; and provided furtherglew that a Foreign Restricted Subsidiary needheobme a Guarantor or an
Offering Proceeds Notes Guarantor pursuant to elésabove until such time and only so long
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as such Foreign Restricted Subsidiary Guarantegestaer Debt of Parent or any Domestic Restricteds®liary;

(vii) Debt Incurred by a Person priotthe time (A) such Person became a Restricted Sabgi@B) such Person merges into or
consolidates with a Restricted Subsidiary or (@ther Restricted Subsidiary merges into or conatdisi with such Person (in a
transaction in which such Person becomes a Restrigtibsidiary), which Debt was not Incurred in@pétion of such transaction a
was outstanding prior to such transaction;

(viii) Debt Incurred to renew, extendfimance, defease, repay, prepay, repurchase, redetra, exchange or refund (each, a
“refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (ii), (iii), (v), (vii) dxii) of this paragraph (b) or this
clause (viii), in an aggregate principal amountifdssued at a discount, the then-Accreted Vaha)to exceed the aggregate principal
amount (or if issued at a discount, the then-Aextétalue) of and accrued interest on the Debt fioareced plus the amount of any
premium required to be paid in connection with stefimnancing pursuant to the terms of the Debtegimanced or the amount of any
premium reasonably determined by the board of thre@f Parent as necessary to accomplish suatarefing by means of a tender
offer or privately negotiated repurchase, plusekgenses of Parent Incurred in connection with sefthancing;provided, however ,
that (A) if the Person that originally Incurred thebt to be refinanced became, or would have beguined to become if not already
Guarantor or an Offering Proceeds Notes Guarastarrasult of the Incurrence of the Debt beingieefted in accordance with this
covenant, (1) the Person that Incurs the refingnBiabt pursuant to this clause (viii) shall be afamtor and an Offering Proceeds
Notes Guarantor and (2) if the Debt to be refindnsesubordinated to the Offering Proceeds Noteasr&@ee of such Offering
Proceeds Notes Guarantor, the refinancing Debt Bhaubordinated to the same extent to the Offefiroceeds Notes Guarantee of
the Offering Proceeds Notes Guarantor Incurrindgnseéinancing Debt, (B) the refinancing Debt shmalt be senior in right of payme
to the Debt that is being refinanced and (C) indhse of any refinancing of Debt Incurred purstamaragraph (a) above or clause
(v), (vii) or (xii) or, if such Debt previously refanced Debt Incurred pursuant to any such clabggeclause (viii), the refinancing
Debt by its terms, or by the terms of any agreemeirtstrument pursuant to which such Debt is ids(€) does not provide for
payments of principal of such Debt at stated mgtani by way of a sinking fund applicable theretdog way of any mandatory
redemption, defeasance, retirement or repurch&sedhby Parent or any Restricted Subsidiary (iicig any redemption, retirement
or repurchase which is contingent upon eventsraugistances, but excluding any retirement requisedirtue of the acceleration of
any payment with respect to such Debt upon anytedfettefault thereunder), in each case prior tatitine the same are required by
terms of the Debt being refinanced and (y) doegppeahit redemption or other retirement (includingguant to an offer to purchase
made by Parent or any Restricted Subsidiary) ofi &bt at the option of the holder thereof priotte time the same are required by
the terms of the Debt being refinanced, other thrathe case of clause (x) or (y), any such paymedemption or other retirement
(including pursuant to an offer to purchase mad@#nent) which is conditioned upon a change ofrebpursuant to provisions
substantially similar to those described under "-a«@fe of Control Triggering Event;"

(ix) Debt (A) in respect of performanesearety or appeal bonds, Guarantees, letters dit@ereimbursement obligations
Incurred or provided in the ordinary course of hass securing the performance of contractual, friaeclease, self-insurance or
license obligations and not in connection with lih@urrence of Debt or (B) in respect of customaggeaments providing for
indemnification, adjustment of purchase price aftesing, or similar obligations, or from Guarargee letters of credit, surety bonds
or performance bonds securing any such obligattbfarent or any of its Restricted Subsidiariespant to such agreements,
Incurred in connection
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with the disposition of any business, assets otriReesd Subsidiary of Parent (other than Guarantéésdebtedness Incurred by any
Person acquiring all or any portion of such busihassets or Restricted Subsidiary of Parent opthpose of financing such
acquisition) and in an aggregate principal amowbtm exceed the gross proceeds actually receiydthbent or any Restricted
Subsidiary in connection with such disposition;

(x) Debt consisting of Permitted InwrRate or Currency Protection Agreements;

(xi) Debt not otherwise permitted tolbeurred pursuant to clauses (i) through (x) abmvelause (xii) below, which, together
with any other outstanding Debt Incurred pursuarhts clause (xi), has an aggregate principal ampat in excess of $50 million at
any time outstanding; and

(xii) Issue Date Purchase Money Debt andtdiader the Existing Notes and the related indestand any restricted subsidiary
guarantees issued prior to the Issue Date in aanoedwith such related indentures.

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

For purposes of determining any partical@ount of Debt under this "—Limitation on ConsotithDebt" covenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the d@ieation of such particular amount shall
be included and (2) any Liens granted for the heonéthe Notes pursuant to the provisions refetmeth the "—Limitation on Liens"
covenant described below shall not be treated &s. Ber purposes of determining compliance witls thi-Limitation on Consolidated Debt"
covenant, in the event that an item of Debt mdeisctiteria of more than one of the types of Dedstatibed in the above clauses, Parent, in its
sole discretion, shall classify such item of Deld anly be required to include the amount and tfpguch Debt in one of such clauses.

Limitation on Debt of the Issuer and Issuer Restricted Subsidiaries. (@) The Issuer may not, and may not permitlasyer Restricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, however , that (i) the Issuer or (ii) any Issuer RestricBubsidiary may incur
any Debt if, after giving pro forma effect to sudeurrence and the receipt and application of #tgnoceeds thereof, no Default or Event of
Default would occur as a consequence of such lanaer or be continuing following such Incurrence dralissuer Debt Ratio would be less
than (1) 4.0 to 1.0, if such Debt is Incurred ompior to March 15, 2008 and (2) 3.75 to 1.0, i€lsiDebt is Incurred after March 15, 2008;
provided, however , that any Issuer Restricted Subsidiary that In€ebt pursuant to this paragraph (a) is a Guarartdran Offering
Proceeds Notes Guarantor.

(b) Notwithstanding the foregoing limitat, the Issuer or any Issuer Restricted Subsidizay Incur any and all of the following (each
of which shall be given independent effect):

(i) Debt of the Issuer or any IssuestRicted Subsidiary under the Offered Notes (idiclg any New Notes issued in exchange
therefor), any Note Guarantee in respect of the®& Notes or any Offering Proceeds Notes Guaramtexspect of the Offering
Proceeds Notes;

(i)  Debt of the Issuer or any IssuesRicted Subsidiary under Credit Facilities inagigregate principal amount outstandin
available (together with the sum of (A) the amoainany outstanding Debt Incurred pursuant to cldiisef paragraph (b) of the
covenant described under "—Limitation on ConsoédaDebt," plus (B) the amount of all refinancingoDeutstanding or available
pursuant to clause (viii) of paragraph (b) of tbgenant described under
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"—Limitation on Consolidated Debt," plus (C) the ambaf all refinancing Debt outstanding or availaplesuant to clause (vi) bel
in respect of Debt previously Incurred pursuarthte clause (ii)) at any one time not to exceedgieater of (x) $750 million and

(y) 1.5 times Consolidated Cash Flow AvailableFored Charges of Parent and its Restricted Subiggi&or the four full fiscal
quarters next preceding the Incurrence of such EBehthich consolidated financial statements aralable, which amount shall be
permanently reduced by the amount of Net Avail&igceeds used to repay Debt under the Credit asi(or any refinancing Debt
in respect of the Credit Facilities Incurred purdua clause (viii) of paragraph (b) of the covetndescribed under "—Limitation on
Consolidated Debt" or clause (vi) below), and mitvested in Telecommunications/IS Assets or usguiichase Notes or repay ot
Debt, pursuant to and as permitted by the covetestribed under "—Limitation on Asset Dispositidns;

(iii) Debt of the Issuer or any IssuersiRicted Subsidiary outstanding on the Measuremat;

(iv) Debt owed by the Issuer to a Rettd Subsidiary, Debt owed by an Issuer RestriStdusidiary to Parent or a Restricted
Subsidiary (including Debt owed by an Issuer Rettd Subsidiary to another Issuer Restricted Sidrgid and Debt with an
aggregate principal amount not in excess of $10anikt any time outstanding owed by the IssudPdoent or any Sister Restricted
Subsidiary;provided, however , that (A) any Issuer Restricted Subsidiary thauhs Debt owed to Parent or a Sister Restricted
Subsidiary pursuant to this clause (iv) is a Guamaand an Offering Proceeds Notes Guarantor,XBlifon the transfer, conveyance
or other disposition by such Issuer Restricted Biidry or the Issuer of any Debt so permitted #eason other than the Issuer or
another Issuer Restricted Subsidiary or (y) ifdoy reason such Issuer Restricted Subsidiary céasesan Issuer Restricted
Subsidiary, the provisions of this clause (iv) $hallonger be applicable to such Debt and such Bledll be deemed to have been
Incurred by the issuer thereof at the time of swahsfer, conveyance or other disposition or wherhdssuer Restricted Subsidiary
ceases to be an Issuer Restricted Subsidiary grithé(ayment obligation of such Debt (if clausé éhove applies) is expressly
subordinated in any bankruptcy, liquidation or wirgdup proceeding of the obligor to the prior pawytia full in cash of all
obligations with respect to the Notes or the OffgriProceeds Notes Guarantee of such Offering Pdedgetes Guarantor,
respectively; and provided further, however, thiRbeeign Restricted Subsidiary need not becomeaadsitor or an Offering Proceeds
Notes Guarantor pursuant to clause (A) above sath time and only so long as such Foreign ResttiSubsidiary Guarantees any
other Debt of Parent or any Domestic Restrictedstlidry;

(v) Debt Incurred by a Person (othantParent or any Sister Restricted Subsidiary) poithe time (A) such Person became
an Issuer Restricted Subsidiary, (B) such Persageseanto or consolidates with an Issuer Restri€ealsidiary or (C) an Issuer
Restricted Subsidiary merges into or consolidatiéls such Person (in a transaction in which suctsétfebecomes an Issuer Restricted
Subsidiary), which Debt was not Incurred in antitipn of such transaction and was outstanding poisuch transactiomyovided,
however , that after giving effect to the Incurrence of dwbt pursuant to this clause (v), the Issuer ctnddr at least $1.00 of
additional Debt pursuant to paragraph (a) abovepeea using "5.0 to 1.0" rather than "4.0 to 1.0"375 to 1.0", as the case may
be, as it appears therein and such Person orgberIRestricted Subsidiary into which such Perserges or consolidates is a
Guarantor and an Offering Proceeds Notes Guarantor;

(vi) Debt of the Issuer or any IssuestReted Subsidiary Incurred to renew, extend naafce, defease, repay, prepay,
repurchase, redeem, retire, exchange or refunth (edcefinancing”) Debt of the Issuer or any IssRestricted Subsidiary Incurred
pursuant to paragraph (a) above or clause (i),({i), (v), (X) or (xi) of this paragraph (b) dhis clause (vi), in an aggregate principal
amount (or if issued at a discount, the then-Aectétalue) not to
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exceed the aggregate principal amount (or if issueddiscount, the then-Accreted Value) of andwmt interest on the Debt so
refinanced plus the amount of any premium requiodoke paid in connection with such refinancing part to the terms of the Debt
refinanced or the amount of any premium reasondélgrmined by the board of directors of Parentegessary to accomplish such
refinancing by means of a tender offer or privatatgotiated repurchase, plus the expenses ofdheri$ncurred in connection with
such refinancingprovided, however , that (A) if the Person that originally IncurrdeetDebt to be refinanced became, or would have
been required to become if not already, a Guaramtan Offering Proceeds Notes Guarantor as atreftiie Incurrence of the Debt
being refinanced in accordance with this coven@ntthe Person that Incurs the refinancing Debspant to this clause (vi) (if not the
Issuer) shall be a Guarantor and an Offering Paxéimtes Guarantor and (2) if the Debt to be refiea is subordinated to the
Offering Proceeds Notes Guarantee of such OfféPimgeeds Notes Guarantor, the refinancing Debt bbalubordinated to the same
extent to the Offering Proceeds Notes GuaranteleeoDffering Proceeds Notes Guarantor Incurrindisaéinancing Debt, (B) the
refinancing Debt shall not be senior in right ofpeent to the Debt that is being refinanced andii@he case of any refinancing of
Debt Incurred pursuant to paragraph (a) aboveawsd (i), (v), (x) or (xi) or, if such Debt previy refinanced Debt Incurred
pursuant to any such clause, this clause (vi)refieancing Debt by its terms, or by the termsmf agreement or instrument pursuant
to which such Debt is issued, (x) does not protidgayments of principal of such Debt at statedunity or by way of a sinking fund
applicable thereto or by way of any mandatory reatéon, defeasance, retirement or repurchase thésetife Issuer or any Issuer
Restricted Subsidiary (including any redemptiotireenent or repurchase which is contingent upomts/er circumstances, but
excluding any retirement required by virtue of Hoeeleration of any payment with respect to sudbt Dpon any event of default
thereunder), in each case prior to the time theesan@ required by the terms of the Debt being aefted and (y) does not permit
redemption or other retirement (including pursutardan offer to purchase made by the Issuer orsaretsRestricted Subsidiary) of
such Debt at the option of the holder thereof piaathe time the same are required by the terniseoDebt being refinanced, other
than, in the case of clause (x) or (y), any sughpnt, redemption or other retirement (includingsprant to an offer to purchase mi
by the Issuer) which is conditioned upon a charfgmotrol pursuant to provisions substantially $&mto those described under "—
Change of Control Triggering Event;"

(vii) Debt of the Issuer or any IssuesRiieted Subsidiary (A) in respect of performarsggety or appeal bonds, Guarantees,
letters of credit or reimbursement obligations med or provided in the ordinary course of busirsssuring the performance of
contractual, franchise, lease, self-insurancecenke obligations and not in connection with treutrence of Debt or (B) in respect of
customary agreements providing for indemnificatadjustment of purchase price after closing, oilamobligations, or from
Guarantees or letters of credit, surety bonds dopaance bonds securing any such obligations@itbuer or any Issuer Restricted
Subsidiary pursuant to such agreements, Incurredrinection with the disposition of any businessgés or Issuer Restricted
Subsidiary (other than Guarantees of Indebtedmessried by any Person acquiring all or any portbeuch business, assets or Issuer
Restricted Subsidiary for the purpose of finan@ogh acquisition) and in an aggregate principalamhoot to exceed the gross
proceeds actually received by the Issuer or anyetsRestricted Subsidiary in connection with suigpalksition;

(viii) Debt of the Issuer or any IssuarsRicted Subsidiary consisting of Permitted IrgeRate or Currency Protection
Agreements;
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(ix) Debt of any Foreign Restricted Sdizsy of the Issuer not otherwise permitted tdiurred pursuant to clause (i) through
(viii) above or clause (x) below, which, togethdéthaany other outstanding Debt Incurred pursuanhi clause (ix) has an aggregate
principal amount not in excess of $100 million ay éime outstanding;

(x) Issue Date Purchase Money Debiaiiytincurred by the Issuer or any Issuer Restdcubsidiary or another Person that
became an Issuer Restricted Subsidiary on or bdferéssue Date; and

(xi) Debt under the 0 4% Notes issued prior to the Issue Date.

Notwithstanding any other provision of thisLimitation on Debt of the Issuer and Issuer Rettd Subsidiaries" covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this "—itation on Debt of the Issuer and
Issuer Restricted Subsidiaries" covenant shalbealeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any partical@ount of Debt under this "—Limitation on Debt bétlssuer and Issuer Restricted
Subsidiaries" covenant, (1) Guarantees (other Guarantees of Debt of Parent or any Sister RestriSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restricteosliary pursuant to clause (ii) of paragraph @the covenant described under "—
Limitation on Consolidated Debt"), Liens or obliigats with respect to letters of credit supportingbbotherwise included in the
determination of such particular amount shall retrizluded and (2) any Liens granted for the béwéfihe Notes pursuant to the provisions
referred to in the "—Limitation on Liens" covenalgscribed below shall not be treated as Debt. Bgygses of determining compliance with
this "—Limitation on Debt of the Issuer and IssBeastricted Subsidiaries” covenant, (1) any Delgtanding under the Existing Credit
Facility will be treated as Incurred on the Issueédpursuant to clause (ii) of paragraph (b) of ttuvenant and (2) in the event that an item of
Debt meets the criteria of more than one of thesygf Debt described in the above clauses, thendssuits sole discretion, shall classify such
item of Debt and only be required to include theant and type of such Debt in one of such clauses.

Limitation on Restricted Payments.  (a) Parent (i) may not, and may not permit Begtricted Subsidiary to, directly or indirectly,
declare or pay any dividend, or make any distrdnutin respect of its Capital Stock or to the haddbereof, excluding any dividends or
distributions which are made solely to Parent Beatricted Subsidiary (and, if such Restricted &lidny is not a Wholly Owned Subsidiary,
to the other stockholders of such Restricted Sidogicn a pro rata basis or on a basis that resuttse receipt by Parent or a Restricted
Subsidiary of dividends or distributions of greatatue than it would receive on a pro rata basigny dividends or distributions payable
solely in shares of Capital Stock of Parent (othan Disqualified Stock) or in options, warrantstrer rights to acquire Capital Stock of
Parent (other than Disqualified Stock); (ii) mayt,rend may not permit any Restricted Subsidiarptochase, redeem, or otherwise retire or
acquire for value (x) any Capital Stock of Paren&imy Restricted Subsidiary of Parent or (y) antyams, warrants or rights to purchase or
acquire shares of Capital Stock of Parent or arstriRted Subsidiary or any securities convertilexchangeable into shares of Capital S
of Parent or any Restricted Subsidiary, excepaniyy such case, any such purchase, redemptionir@ment or acquisition for value (A) paid
to Parent or a Restricted Subsidiary (or, in treeaaf any such purchase, redemption or other ne¢ing or acquisition for value with respec
a Restricted Subsidiary that is not a Wholly OwBettbsidiary, to the other stockholders of such Rastt Subsidiary on a pro rata basis or on
a basis that results in the receipt by ParentRestricted Subsidiary of payments of greater véiae it would receive on a pro rata basis) or
(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Parent; (iii) may notkeaor permit any Restricted Subsidiary to
make, any Investment (other than an Investmenarem® or a Restricted Subsidiary or a Permitteédtiment) in any Person, including the
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Designation of any Restricted Subsidiary as an &tricted Subsidiary, or the Revocation of any seignation, according to the covenant
described under "—Limitation on Designations of &btricted Subsidiaries;" (iv) may not, and may petmit any Restricted Subsidiary to,
redeem, defease, repurchase, retire or otherwigéracr retire for value, prior to any scheduleatunity, repayment or sinking fund
payment, Debt of Parent which is subordinate ihtraf payment to the Parent Guarantee or Debt pRastricted Subsidiary which is
subordinate in right of payment to the Notes (& thse of the Issuer) or the Note Guarantee (indbe of Restricted Subsidiaries other than
the Issuer) of such Restricted Subsidiary (othen @ny redemption, defeasance, repurchase, retitemether acquisition or retirement for
value made in anticipation of satisfying a schedufeturity, repayment or sinking fund obligatioredwuithin one year thereof); and (v) may
not, and may not permit any Restricted Subsidiaryssue, transfer, convey, sell or otherwise dispaf Capital Stock of any Restricted
Subsidiary to a Person other than Parent or an&bstricted Subsidiary if the result thereof ig thech Restricted Subsidiary shall cease 1

a Restricted Subsidiary, in which event the amadfisuch "Restricted Payment" shall be the Fair Makkalue of the remaining interest, if
any, in such former Restricted Subsidiary held ayeRt and the other Restricted Subsidiaries (ehclawses (i) through (v) being a
"Restricted Payment”) if: (1) an Event of Defaolt,an event that with the passing of time or theéngj of notice, or both, would constitute an
Event of Default, shall have occurred and be cantigy, or (2) upon giving effect to such RestricRayment, Parent could not Incur at least
$1.00 of additional Debt pursuant to the termsheflhdenture described in paragraph (a) of "—Litiataon Consolidated Debt" above, or
(3) upon giving effect to such Restricted Paymtm,aggregate of all Restricted Payments made aftarthe Measurement Date, including
Restricted Payments made pursuant to clause (B)asf the proviso at the end of this sentence, Radnitted Investments made on or after
the Measurement Date pursuant to clause (i) @f (he definition thereof (the amount of any suas®icted Payment or Permitted
Investment, if made other than in cash, to be baped Fair Market Value) exceeds the sum of: (& B® cumulative Consolidated Net
Income of Parent and its Restricted Subsidiariesifdhe case that Consolidated Net Income of iRaard its Restricted Subsidiaries shall be
negative, 100% of such negative amount) sincetdeoéthe last full fiscal quarter prior to the Meaement Date through the last day of the
last full fiscal quarter ending at least 45 dayisipio the date of such Restricted Payment angl(i, in the case of any Revocation made
the Measurement Date, an amount equal to the lef#ee portion (proportionate to Parent's equitgiiest in the Subsidiary to which such
Revocation relates) of the Fair Market Value of tie¢ assets of such Subsidiary at the time of Retimt and the amount of Investments
previously made (and treated as a Restricted Paytg®Parent or any Restricted Subsidiary in sugbs®liary;provided, however , that
Parent or a Restricted Subsidiary of Parent mathout regard to the limitations in clause (3) hulbject to clauses (1) and (2), make

(A) Restricted Payments in an aggregate amourtonatceed the sum of $50 million and the aggregateash proceeds received after the
Measurement Date (i) as capital contributions teRia from the issuance (other than to a Subsidiagn employee stock ownership plan or
trust established by Parent or any such Subsidlarhe benefit of their employees) of Capital &tdather than Disqualified Stock) of Pare
and (ii) from the issuance or sale of Debt of Poerany Restricted Subsidiary (other than to as®liéry, Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their empls)ethat after the Measurement Date has
been converted into or exchanged for Capital Sfottier than Disqualified Stock) of Parent and (B)dstments in Persons engaged in the
Telecommunications/IS Business in an aggregate atmoni to exceed the after-tax gain on the sater #ie Measurement Date, of Special
Assets to the extent sold for cash, Cash Equival@lecommunications/IS Assets or the assumpfi@ebt of Parent or any Restricted
Subsidiary (other than Debt that is subordinatetti¢oNotes, the Offering Proceeds Notes or anyiegige Note Guarantee or Offering
Proceeds Notes Guarantee) and release of Parentl &whtricted Subsidiaries from all liability dime Debt assumed. The aggregate net cash
proceeds referred to in the immediately precediagses (A)(i) and (A)(ii) shall not be utilized noake Restricted Payments pursuant to such
clauses to the extent such proceeds have
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been utilized to make Permitted Investments untderse (i) of the definition of "Permitted Investneh

(b) Notwithstanding the foregoing limitat, (i) Parent may pay any dividend on Capitalc&tof any class of Parent within 60 days
after the declaration thereof if, on the date wtendividend was declared, Parent could have paill dividend in accordance with the
foregoing provisionsprovided, however , that at the time of such payment of such divideradother Event of Default shall have occurred and
be continuing (or result therefrom); (ii) Parentymapurchase any shares of its Common Stock ooptio acquire its Common Stock from
Persons who were formerly directors, officers oplayees of Parent or any of its Subsidiaries oeo#ffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any D#i#ravise permitted by clause (viii) of
paragraph (b) under "—Limitation on ConsolidatedDeabove or clause (vi) of paragraph (b) under ‘'lmitation on Debt of the Issuer and
Issuer Restricted Subsidiaries" above; (iv) Paasdtany Restricted Subsidiary may retire or repasetany Capital Stock of Parent or of any
Restricted Subsidiary or any Subordinated DebtaséRt in exchange for, or out of the proceeds efstibstantially concurrent sale (other 1
to a Subsidiary of Parent or an employee stock ostmig plan or trust established by Parent or amh Subsidiary for the benefit of their
employees) of, Capital Stock (other than DisquadifStock) of Parenprovided, however , that the proceeds from any such exchange or sale
of Capital Stock shall be excluded from any caltafapursuant to clause (A)(i) in the proviso a #nd of paragraph (a) above or pursuant to
clause (b) of the definition of "Invested Capitatid (v) Parent may pay cash dividends in any atmoirin excess of $50 million in any 12-
month period in respect of Preferred Stock of Paf@ther than Disqualified Stock). The Restricteyments described in the foregoing
clauses (i), (ii) and (v) shall be included in ttsdculation of Restricted Payments; the Restri&tagments described in clauses (iii) and
(iv) shall be excluded in the calculation of Regttrd Payments.

(c) The Issuer may not, and may not peamy Issuer Restricted Subsidiary to, pay anydgint or make any distribution in respect of
shares of its Capital Stock held by Parent or te6Restricted Subsidiary (whether in cash, seaesrir other Property) or any payment
(whether in cash, securities or other Propertyaczount of the purchase, redemption, retiremenquiaition, cancellation or termination of
any such shares of Capital Stock (all such divideddstributions and payments being referred teineas "Parent Transfers"), other than
(i) Parent Transfers at such times and in such atsas shall be necessary to permit Parent to graynéstrative expenses attributable to the
operations of its Restricted Subsidiaries, (ii)dPaiTransfers at such times and in such amourdseasufficient for Parent to make the timely
payment of interest, premium (if any) and princifwahether at stated maturity, by way of a sinkingd applicable thereto, by way of any
mandatory redemption, defeasance, retirement arcbpse thereof, including upon the occurrenceesighated events or circumstances or
by virtue of acceleration upon an event of defat)y way of redemption or retirement at the aptid the holder of the Debt of Parent,
including pursuant to offers to purchase) accordinthe terms of any Debt of Parent, (iii) Parerankfers (A) to permit Parent to satisfy its
obligations in respect of stock option plans oreothenefit plans for management or employees afrRand its Subsidiaries, (B) to permit
Parent to pay dividends on Preferred Stock of Ranegin amount not to exceed the aggregate netprasieeds received by Parent (1) after
September 30, 1999, from the issuance of CapitalkSand (2) from the issuance or sale of DebtawéRt or any Restricted Subsidiary that
after September 30, 1999, has been converted irdraanged for Capital Stock of Parent, (C) imanual amount not to exceed 50% of
Parent's Consolidated Net Income for the prioligear and (D) Parent Transfers in amounts nekteed the amount required by Parent to
pay accrued and unpaid interest on any Debt ofrfPdies upon the conversion, exchange or purchaseobf Debt into, for or with Capital
Stock of Parent and (iv) additional Parent Trarssédter October 1, 2003 in a principal amount naxceed $50 million in the aggregate.
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Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.  (a) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiarytéipay dividends (in cash or otherwise) or
make any other distributions in respect of its @dBtock owned by Parent or any other Restrictdusiliary or pay any Debt or other
obligation owed to Parent or any other Restricteds®liary, (ii) to make loans or advances to Papeiny other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b) Notwithstanding the foregoing limitat, Parent may, and may permit any Restricted ifli#vg to, create or otherwise cause or
suffer to exist (i) any encumbrance or restricfpomsuant to any agreement in effect on the Issue,Dig any customary (as conclusively
determined in good faith by the Chief Financiali€df of Parent) encumbrance or restriction appleé a Restricted Subsidiary that is
contained in an agreement or instrument governirglating to Debt contained in any Qualified Ctdehcility or Purchase Money Debt;
provided, however , that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaurfficient for the Issuer
to make the timely payment of interest, premiunafif) and principal (whether at stated maturityway of a sinking fund applicable there
by way of any mandatory redemption, defeasancieene¢nt or repurchase thereof, including upon #t®uoence of designated events or
circumstances or by virtue of acceleration upoewnt of default, or by way of redemption or retient at the option of the holder of the
Debt, including pursuant to offers to purchase)patiog to the terms of the Indenture and the Natesother Debt that is solely an obligation
of the Issuer, but provided further, however, thath agreement may nevertheless contain customsso(determined) net worth, leverage,
invested capital and other financial covenantstornary (as so determined) covenants regarding #rgen of or sale of all or any substantial
part of the assets of Parent or any Restrictedi@iabg, customary (as so determined) restrictiom$ransactions with affiliates and customary
(as so determined) subordination provisions gowgriiebt owed to Parent or any Restricted Subsid{@fyany encumbrance or restriction
pursuant to an agreement relating to any AcquirebtDwvhich encumbrance or restriction is not agtlie to any Person, or the properties or
assets of any Person, other than the Person soed,giiv) any encumbrance or restriction pursuaran agreement effecting a refinancing of
Debt Incurred pursuant to an agreement referréad ¢tause (i), (i) or (iii) of this paragraph (Ij;ovided, however , that the provisions
contained in such agreement relating to such encamsb or restriction are no more restrictive (adesermined) in any material respect than
the provisions contained in the agreement the stiijereof, (v) in the case of clause (iii) of paeph (a) above, any encumbrance or
restriction contained in any security agreemertl(iding a Capital Lease Obligation) securing DdlRarent or a Restricted Subsidiary
otherwise permitted under the Indenture, but onlthe extent such restrictions restrict the transféhe Property subject to such security
agreement, (vi) in the case of clause (iii) of gaaph (a) above, customary provisions (A) thatiedhe subletting, assignment or transfer of
any Property that is a lease, license, conveyansiemlar contract, (B) contained in asset saletber asset disposition agreements limiting
the transfer of the Property being sold or dispasfigending the closing of such sale or dispositioC) arising or agreed to in the ordinary
course of business, not relating to any Debt, aatido not, individually or in the aggregate, dettifeom the value of Property of Parent or
any Restricted Subsidiary in any manner materi&arent or any Restricted Subsidiary, (vii) anyuenbrance or restriction with respect to a
Restricted Subsidiary imposed pursuant to an ageaemhich has been entered into for the sale qodision of all or substantially all of the
Capital Stock or Property of such Restricted Subsj¢lprovided, however , that the consummation of such transaction wootdesult in a
Default or an Event of Default, that such restoistterminates if such transaction is abandonedfatdhe consummation or abandonment of
such transaction occurs within one year of the datd agreement was entered into, and (viii) amyfrance or restriction pursuant to the
Indentures and the Notes.

91




Limitationon Liens.  Parent may not, and may not permit any Restti&ubsidiary to, directly or indirectly, Incur suffer to exist any
Lien on or with respect to any Property now ownedaguired after the Issue Date to secure any Wibbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the esanh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and
such Debt is subordinate in right of payment toNlées, the Parent Guarantee or the applicable Gogzantee, prior to such Debt as to such
Property for so long as such Debt will be so setufée holders of such other secured Debt may sixely control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apfaly(i) Liens existing on the Issue Date and sexubebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGreylit Facility to secure Debt permitted to beuimed pursuant to clause (i) of
paragraph (b) under "—Limitation on ConsolidatedDer clause (ii) of paragraph (b) under "—Limitat on Debt of the Issuer and Issuer
Restricted Subsidiaries"”; (ii) Liens Incurred orafter the Measurement Date securing Debt of Pareay Restricted Subsidiary (other than
the Issuer or any Issuer Restricted Subsidiargniamount which, together with the aggregate amoiubebt then outstanding or available
under all Credit Facilities (together with all mdincing Debt then outstanding or available purst@oltause (viii) of paragraph (b) of "—
Limitation on Consolidated Debt" or clause (vi)pafragraph (b) of "—Limitation on Debt of the Issa@d Issuer Restricted Subsidiaries” in
respect of Debt previously Incurred under Credtilfiges), does not exceed 1.5 times ConsolidatashCFlow Available for Fixed Charges of
Parent and its Restricted Subsidiaries for the follifiscal quarters preceding the IncurrencewdtsLien for which Parent'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) (iiens in favor of Parent or any Restricted Suiasid provided, however , that any subseque
issue or transfer of Capital Stock or other evkat tesults in any such Restricted Subsidiary ogasi be a Restricted Subsidiary or any
subsequent transfer of the Debt secured by anylsech(except to Parent or a Restricted Subsidigingll be deemed, in each case, to
constitute the Incurrence of such Lien by the Isslnereof; (iv) Liens outstanding on the Issue Bageuring Purchase Money Debt and Liens
to secure Purchase Money Debt Incurred after theel®ate pursuant to clause (iii) of paragraphuffmler "—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 imprewsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under argisioredit 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); (v) Lielssecure Acquired Debt, provided that (a) suclattaches to the acquired Property prior
to the time of the acquisition of such Property éndsuch Lien does not extend to or cover anyrddneperty; (vi) Liens to secure Debt
Incurred to refinance, in whole or in part, Deltwed by any Lien referred to in the foregoing sksu(i), (iv) and (v) or this clause (vi) so
long as such Lien does not extend to any otherd?tpgother than improvements and accessions torigaal Property) and the principal
amount of Debt so secured is not increased exseptherwise permitted under clause (viii) of paagdr (b) of "—Limitation on Consolidate
Debt" or clause (vi) of paragraph (b) of "—Limitati on Debt of the Issuer and Issuer RestrictediBiabigs" above; (vii) Liens Incurred on
or after the Measurement Date not otherwise pegthlity the foregoing clauses (i) through (vi) (mdliiding in the computations of Liens
permitted under this clause (vii) Liens existingtba Issue Date which remain existing at the tifneomnputation which are otherwise
permitted under clause (i)) securing Debt of Paoersiny Restricted Subsidiary (other than the lssuany Issuer Restricted Subsidiary) ir
aggregate amount not to exceed 5% of Parent's Gaatsal Tangible Assets; (viii) Liens on Properfyaoy
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Non-Telecommunications Subsidianyr,ovided, however , that the Incurrence of such Lien does not reghieePerson Incurring such Lien to
secure any Debt of any Person other than a Nornc@delmunications Subsidiary; (ix) Liens granted after Issue Date pursuant to "—
Limitation on Liens" to secure the Notes or the’1@% Notes;provided, however , that no Lien may be granted to secure thé/® Notes
unless goari passu Lien on the Property subject to such Lien is corently granted to secure the Notes and remainfeotefor so long as
such Lien securing the £0 4% Notes; (x) Liens to secure Debt incurred purstaetause (viii) of paragraph (b) of "—Limitatian Debt of
the Issuer and Issuer Restricted Subsidiaries"el@i) Liens to secure amounts deposited intosemosv account for the benefit of the
holders of the 18/ 4% Notes in connection with the prepayment of thé /19% Proceeds Note by Level 3 LLC; (xii) Liens to secu
amounts deposited into an escrow account for thefiieof the holders of the Notes in connectionhvitie prepayment of either of the
Offering Proceeds Notes by Level 3 LLC; and (¥Brmitted Liens.

Limitation on Sale and Leaseback Transactions.  Parent may not, and may not permit any Restfiubsidiary to, directly or indirect
enter into, assume, Guarantee or otherwise bedaivie ith respect to any Sale and Leaseback Tetinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vabfi¢he Sale and Leaseback Transaction
pursuant to the covenants described under "—Limitatn Consolidated Debt" above or "—Limitation Dabt of the Issuer and Issuer
Restricted Subsidiaries" above and (b) a Lien mmsto the covenant described under "—LimitatiorL@ns" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ Sale and Leaseback Transaction is
treated as an Asset Disposition and all of the itimmd of the Indenture described under "—Limitatimn Asset Dispositions" below
(including the provisions concerning the applicatid Net Available Proceeds) are satisfied wittpees to such Sale and Leaseback
Transaction, treating all of the consideration e in such Sale and Leaseback Transaction ag\\glable Proceeds for purposes of such
covenant.

Limitation on Asset Dispositions.  Parent may not, and may not permit any Restti®ubsidiary to, make any Asset Disposition unless
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposét least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Parent in good faitl avidenced by a resolution of the board
of directors of Parent filed with the Trustee; diidat least 75% of the consideration for suctpdstion consists of cash or Cash Equivalents
or the assumption of Debt of the Issuer or anydsfestricted Subsidiary (other than Debt of tiseiés that is subordinated to the Notes or
Debt of any Issuer Restricted Subsidiary that ostdinated to the Note Guarantee or Offering Prdsédotes Guarantee of such Issuer
Restricted Subsidiary) and release of the Issugainssuer Restricted Subsidiaries from all ligpion the Debt assumed (or if less than
75%, the remainder of such consideration consfst®l@communications/IS Assetgrovided, however , that, to the extent such disposition
involves Special Assets, all or any portion of te@sideration may, at Parent's election, consiBroperty other than cash, Cash Equivalents,
the assumption of Debt or Telecommunications/ISefss

The Net Available Proceeds (or any portiwereof) from Asset Dispositions may be appliedlayent or a Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ectis required by the terms of any Debt): (1)iHe permanent repayment or reduction of
Debt then outstanding under any Qualified Creddilig, to the extent such Qualified Credit Fagilivould require such application or
prohibit payments pursuant to the Offer to Purclteseribed in the following paragraph (other thabDowed to Parent or any Affiliate of
Parent); or (2) to reinvest in TelecommunicatioBgikssets (including by means of an Investment led@nmunications/IS Assets by a
Restricted Subsidiary with Net Available Proceestived by Parent or another Restricted Subsidiary)
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Any Net Available Proceeds from an Assetfdosition not applied in accordance with the praaggaragraph within 360 days (or, in 1
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whiclketNet Available Proceeds exceed
$500 million, 540 days) from the date of the reteifpsuch Net Available Proceeds shall constitiecess Proceeds." When the aggregate
amount of Excess Proceeds exceeds $10 millioristheer (or, in the case of Debt of Parent requargokermitted to be repurchased by Parent,
Parent) will be required to make an Offer to Pusehaith such Excess Proceeds on a pro rata basisd@itg to principal amount (or, in the
case of Debt issued at a discount, the then-Aatiétdue) for (x) outstanding Notes of each seriesa pro rata basis with respect to each
series of Notes, at a price in cash equal to 10D8beoprincipal amount of the applicable Notes loa purchase date plus accrued and unpaid
interest (if any) thereon (subject to the righhofders of record on the relevant record date ¢eive interest due on the relevant interest
payment date) and (y) any other Debt of the Isthagrispari passu with the Notes, any Debt of a Guarantor that is$ passu with such
Guarantor's Note Guarantee or any Debt of a RestriBubsidiary that is a subsidiary of the Issugmiot a Guarantor, at a price no greater
than 100% of the principal amount thereof plus aedrand unpaid interest (if any) to the purchase @a 100% of the then-Accreted Value
plus accrued and unpaid interest (if any) to thelpase date in the case of original issue discDebt), to the extent, in the case of this
clause (y), required under the terms thereof (dtnem Debt owed to Parent or any Affiliate of P&yenho the extent there are any remaining
Excess Proceeds following the completion of theeOtid Purchase, the Issuer shall apply such ExRexeds to the repayment of other Debt
of the Issuer or any Restricted Subsidiary thatssibsidiary of the Issuer, to the extent permitteequired under the terms thereof. Any
other remaining Excess Proceeds may be appliedytose as determined by Parent which is not ottsergiohibited by the Indenture, and
the amount of Excess Proceeds shall be resetdo zer

The Issuer may not, and may not permitlasyer Restricted Subsidiary to, sell, transfeaséeor otherwise dispose of any Property to
Parent or any Sister Restricted Subsidiary uni@sd Issuer or such Issuer Restricted Subsidiecgives consideration for such sale,
transfer, lease or other disposition at least egutie Fair Market Value of such Property (whichthe case of the Offering Proceeds Note
any other intercompany Debt, is the principal antairsuch Offering Proceeds Note or such other @ebtany accrued and unpaid interest
thereon) and (i) the consideration consists dfegi{A) 100% in cash or Cash Equivalents or (B) zéliParent or the Restricted Subsidian
which the Property was transferred that is sechyed Lien on such transferred Property. Parerh@Restricted Subsidiary to which Prope
was transferred for consideration consisting of ket is secured by a Lien on such Property imatance with clause (ii)(B) of the prior
sentence may substitute the Lien on such Propéttyan ien on other Property (including any Propenivned by the Issuer or an Issuer
Restricted Subsidiary) that, as determined by tadof directors of Parent in good faith and en@iml by a resolution of the board of
directors of Parent filed with the Trustee uporuesi of the Trustee, has a Fair Market Value dess than the Fair Market Value of the
Property for which the substitution is made attthe of the substitution. Any such Lien may be setm priority to any Lien on such
Property in favor of the lenders under a Qualifirédit Facility. The provisions of this paragraphribt apply to (a) dividends and
distributions (other than any dividend or distribatof the Offering Proceeds Notes or any othesrzumpany Debt), (b) loans or advances
and (c) purchases of services or goods.

Limitation on Issuance and Sales of Capital Sock of Restricted Subsidiaries.  Parent shall at all times own all the issued amtstanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttassfer, convey, sell or otherwise dispose of strgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeatib, or options, warrants, rights or any otmeeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8idvgithat complies with the provisions described

94




under "—Limitation on Asset Dispositions" abovelie extent such provisions apply, (ii) in a tratgercthat results in such Restricted
Subsidiary becoming a Joint Venture, provided (dhstransaction complies with the provisions déatiunder "—Limitation on Asset
Dispositions" above to the extent such provisigmgyaand (y) the remaining interest of Parent or atiher Restricted Subsidiary in such Ji
Venture would have been permitted as a new Re=tdrigayment or Permitted Investment under the gomgsof "—Limitation on Restricted
Payments" above, (iii) the issuance, transfer, egance, sale or other disposition of shares of Rediricted Subsidiary so long as after
giving effect to such transaction such Restricteds&liary remains a Restricted Subsidiary and sactsaction complies with the provisions
described under "—Limitation on Asset Dispositiotsthe extent such provisions apply, (iv) the $fan, conveyance, sale or other
disposition of shares required by applicable lawegulation, (v) if required, the issuance, transtenveyance, sale or other disposition of
directors' qualifying shares, (vi) Disqualified Skdssued in exchange for, or upon conversion othe proceeds of the issuance of which are
used to refinance, shares of Disqualified Stockunth Restricted Subsidiary, provided that the anwahthe redemption obligations of such
Disqualified Stock shall not exceed the amountthefredemption obligations of, and such Disqualifi#gock shall have redemption
obligations no earlier than those required by Disrjualified Stock being exchanged, converted inaaced, (vii) in a transaction where
Parent or a Restricted Subsidiary acquires atdheedime not less than its Proportionate Interestch issuance of Capital Stock,

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

Transactionswith Affiliates.  Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectell, lease,
transfer, or otherwise dispose of any of its Prtyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
loan, advance, Guarantee or transaction (incluttiegendering of services) with or for the benefjtany Affiliate (each of the foregoing, an
"Affiliate Transaction"), unless (a) such Affilialeransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (i) on terms that aréese favorable to Parent or such Restricted Siavgithan those that would have been
obtained in a comparable arm's length transactydRdvent or such Restricted Subsidiary with a Retisat is not an Affiliate (or, in the event
that there are no comparable transactions involRiegons who are not Affiliates of Parent or tHew@nt Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thl¢nt as a whole, Parent has determined to beof®atent or the relevant Restricted
Subsidiary) and (b) Parent delivers to the Trué)ewith respect to any Affiliate Transaction orrigs of Affiliate Transactions involving
aggregate payments in excess of $10 million bsttlesn $15 million, a certificate of the chief evtdee, operating or financial officer of
Parent evidencing such officer's determination siuah Affiliate Transaction or series of Affiliaf@ansactions complies with clause (a) above
and (ii) with respect to any Affiliate Transactionseries of Affiliate Transactions involving aggate payments equal to or in excess of
$15 million, a board resolution of Parent certifyithat such Affiliate Transaction or series of Affie Transactions complies with clause (a)
above and that such Affiliate Transaction or seoieaffiliate Transactions has been approved byttbard of directors of Parent, including a
majority of the disinterested members of the badrdirectors;provided, however , that, in the event that there shall not be atlaso
disinterested members of the board of directoiRasént with respect to the Affiliate Transactioardéht shall, in addition to such board
resolution, file with the Trustee a written opinifsom an investment banking firm of national stamgglin the United States which, in the good
faith judgment of the board of directors of Paréntndependent with respect to Parent and itdiaffis and qualified to perform such task,
which opinion shall be to the effect that the cdesation to be paid or received in
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connection with such Affiliate Transaction is fdiigm a financial point of view, to Parent or suRéstricted Subsidiary.

Notwithstanding the foregoing, the followighall not be deemed Affiliate Transactions: iy @mployment agreement entered into by
Parent or any of its Restricted Subsidiaries indttnary course of business and consistent wihsiry practice; (ii) any agreement or
arrangement with respect to the compensation akatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoRas&nt and consistent with industry practice; {ignsactions between or among Parent and
its Restricted Subsidiariep;ovided, however , that no more than 5% of the Voting Stock (onllyfdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (attiean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments
permitted by the covenant described under "—Lingtabn Restricted Payments" (other than Investmiantdfiliates that are not Parent or
Restricted Subsidiaries); (v) transactions purstmitite terms of any agreement or arrangement efdéot on the Measurement Date; and
(vi) transactions with respect to wireline or wags transmission capacity, the lease or sharinther use of cable or fiber optic lines,
equipment, rights-of-way or other access rightsyben Parent (or any Restricted Subsidiary) andodimgr Persorprovided, however , that,
in the case of this clause (vi), such transactmmpulies with clause (a) in the immediately precgdyaragraph.

Change of Control Triggering Event. ~ Within 30 days of the occurrence of both a @eaof Control and a Rating Decline with respect
to the Floating Rate Notes or the 2013 Notes (aaff@k of Control Triggering Event"), the Issuer W# required to make an Offer to
Purchase all outstanding Notes of such seriepdtea in cash equal to 101% of the principal amaifrihe Notes of such series on the
purchase date plus any accrued and unpaid inf{@rasly) to such purchase date (subject to thet igiolders of record on the relevant rec
date to receive interest due on the relevant istggayment date).

A "Change of Control" means the occurresicany of the following events:

(A) if any "person” or "group" (as suchntes are used in Sections 13(d) and 14(d) of thén&ixge Act or any successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hoddivoting or disposing of securities
within the meaning of Rule 13d-5(b)(1) under thetiange Act, other than any one or more of the RexdhiHolders, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dekta have "beneficial
ownership" of all shares that any such personfmasight to acquire, whether such right is exetdiséammediately or only after the
passage of time), directly or indirectly, of 35%noore of the total voting power of the Voting StaifkParentprovided, however , that
the Permitted Holders are the "beneficial owneas'defined in Rule 13d-3 under the Exchange Ackixthat a person will be
deemed to have "beneficial ownership” of all shaines any such person has the right to acquiretiveinesuch right is exercisable
immediately or only after the passage of time)ediy or indirectly, in the aggregate of a lessencpntage of the total voting power of
the Voting Stock of Parent than such other persaraup (for purposes of this clause (A), such persr group shall be deemed to
beneficially own any Voting Stock of a corporati@he "specified corporation) held by any otherpgmyation (the "parent
corporation") so long as such person or group lieialy owns, directly or indirectly, in the aggrag a majority of the total voting
power of the Voting Stock of such parent corporgtior

(B) the sale, transfer, assignment, lee@eyeyance or other disposition, directly or iedily, of all or substantially all the assets
of (i) Parent and the Restricted Subsidiariesiipthe Issuer and the Issuer Restricted Subsikain each case considered as a whole
(other than a disposition of such assets as aregntr virtually as an entirety to a Wholly OwnRédstricted Subsidiary of Parent or
the Issuer, respectively, or one or more Permkteldlers) shall have occurred; or
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(C) during any period of two consecutiwass, individuals who at the beginning of suchqebdonstituted the board of directors
of Parent (together with any new directors whoset&n or appointment by such board or whose notoindor election by the
shareholders of Parent was approved by a votar@jarity of the directors then still in office wheere either directors at the
beginning of such period or whose election or natigm for election was previously so approved) edas any reason to constitute a
majority of the board of directors of Parent themffice; or

(D) the shareholders of Parent or thedsshall have approved any plan of liquidationigsdlution of Parent or the Issuer,
respectively.

In the event that the Issuer makes an @df€urchase the Notes of a series, the Issuardat® comply with any applicable securities
laws and regulations, including any applicable nemments of Section 14(e) of, and Rule 14e-1 untierExchange Act.

The existence of the holders' right to regsubject to certain conditions, the Issuerfourchase Notes of a series upon a Change of
Control Triggering Event may deter a third partynfracquiring Parent or the Issuer in a transathiahconstitutes a Change of Control. If an
Offer to Purchase is made, there can be no assuthatthe Issuer will have sufficient funds to plag Purchase Price for all Notes of a series
tendered by holders seeking to accept the Offeurghase. In addition, instruments governing ofbedst of Parent or the Issuer may prohibit
the Issuer from purchasing any Notes of a series fo their Stated Maturity, including pursuantaio Offer to Purchase, or require that such
Debt be repurchased upon a Change of Control. 8ugjeertain exceptions, the Existing Credit Fgcilequires the Issuer to prepay loans
under the Existing Credit Facility within 60 dayftea the occurrence of a change of control trigggevent (as defined in the Existing Credit
Facility). In the event that an Offer to Purchaseuws at a time when the Issuer does not havecmiffiavailable funds to pay the Purchase
Price for all Notes of a series tendered pursumstith Offer to Purchase or a time when the Isisygohibited from purchasing the Notes of
a series (and the Issuer is unable either to othaiconsent of the holders of the relevant Delbd sepay such Debt), an Event of Default
would occur under the applicable Indenture. In &oldj one of the events that constitutes a Chafi@»aotrol under the Indentures is a sale,
transfer, assignment, lease, conveyance or othposition of all or substantially all of the asseft®arent or the Issuer. The Indentures wi
governed by New York law, and there is no estabtisthefinition under New York law of "substantiadilf* of the assets of a corporation.
Accordingly, if Parent or the Issuer were to engage transaction in which it disposed of less thHof its assets, a question of interpretation
could arise as to whether such disposition waswabstantially all" of its assets and whether tiseiés was required to make an Offer to
Purchase.

Except as described herein with respeat@hange of Control, the Indentures do not corgainother provisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitabradir similar restructuring

Reports.  Whether or not Parent is subject to Sectiom)L8( 15(d) of the Exchange Act, or any succesesmrigion thereto, Parent sh
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbalee been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be
filed with the Commission on or prior to the respex dates (the "Required Filing Dates") by whicdrénht would have been required to file
them. Parent or the Issuer shall also in any ef@nwithin 15 days of each Required Filing Dater@nsmit by mail to all holders, as their
names and addresses appear in the Security Regigteyut cost to such holders, and (ii) file witre Trustee copies of the annual reports,
quarterly reports and other documents (without lex$)i which Parent would have been required tovith the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act or amgcessor provisions thereto if Parent were sulfeeeto and (b) if filing such
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documents by Parent with the Commission is not chunder the Exchange Act, promptly upon writtequest, supply copies of such
documents (without exhibits) to any prospectivediol

Limitation on Designations of Unrestricted Subsidiaries.  Each Indenture will provide that Parent wilt @esignate (1) the Issuer or
Level 3 LLC as an Unrestricted Subsidiary or (2) ather Subsidiary of Parent (other than a newdated Subsidiary in which no Investm
has previously been made) as an "Unrestricted 8ialog! under the Indenture (a "Designation™) unless

(a) no Default or Event of Default shaive occurred and be continuing at the time ofter giving effect to such Designation;

(b) immediately after giving effect tockuDesignation, Parent would be able to Incur $bf0Debt under paragraph (a) of "—
Limitation on Consolidated Debt;" and

(c) Parent would not be prohibited untther applicable Indenture from making an Investnagithe time of Designation
(assuming the effectiveness of such Designatioapiamount (the "Designation Amount") equal togbgtion (proportionate to
Parent's equity interest in such Restricted Sudsiyibf the Fair Market Value of the net assetsuith Restricted Subsidiary on such
date.

In the event of any such Designation, Pieshall be deemed to have made an Investment tatirggi a Restricted Payment pursuant to
the covenant "—Limitation on Restricted Payments"dll purposes of the applicable Indenture inDlesignation Amountprovided,
however , that, upon a Revocation of any such Designatfan®ubsidiary, Parent shall be deemed to contiolave a permanent
"Investment" in an Unrestricted Subsidiary of aramt (if positive) equal to (i) Parent's "Investrtien such Subsidiary at the time of such
Revocation less (ii) the portion (proportionatdarent's equity interest in such Subsidiary) offthie Market Value of the net assets of such
Subsidiary at the time of such Revocation. At theetof any Designation of any Subsidiary as an stnieted Subsidiary, such Subsidiary
shall not own any Capital Stock of Parent or angtReted Subsidiary. Each Indenture will furtheoyide that neither Parent nor any
Restricted Subsidiary shall at any time (x) prowdedit support for, or a Guarantee of, any Del#rof Unrestricted Subsidiary (including ¢
undertaking, agreement or instrument evidencing £&bt);provided, however , that Parent or a Restricted Subsidiary may plétggital
Stock or Debt of any Unrestricted Subsidiary oroarecourse basis such that the pledgee has no wlaatsoever against Parent other than to
obtain such pledged Capital Stock or Debt, (y) ibectly or indirectly liable for any Debt of any Wrstricted Subsidiary or (z) be directly or
indirectly liable for any Debt which provides thiae holder thereof may (upon notice, lapse of timboth) declare a default thereon or cause
the payment thereof to be accelerated or payalde torits final scheduled maturity upon the ocemae of a default with respect to any Debt,
Lien or other obligation of any Unrestricted Sulpsig (including any right to take enforcement actagainst such Unrestricted Subsidiary),
except in the case of clause (x) or (y) to the mxpermitted under "—Limitation on Restricted Payiis€ and "—Transactions with
Affiliates."

Unless Designated as an Unrestricted Siagicany Person that becomes a Subsidiary of Paii#libe classified as a Restricted
Subsidiary;provided, however , that such Subsidiary shall not be designatedRes&ricted Subsidiary and shall be automaticdfigsified as
an Unrestricted Subsidiary if either of the requiemts set forth in clauses (a) and (b) of the iniately following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsydiaay be redesignated as an Unrestricted Subsidiary
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Each Indenture will further provide thaDasignation may be revoked (a "Revocation") bysakéion of the board of directors of Parent
delivered to the Trustee, provided that Parentrall make any Revocation unless:

(&) no Default or Event of Default shadive occurred and be continuing at the time ofedted giving effect to such Revocatic
and

(b) all Liens and Debt of such Unrest&itSubsidiary outstanding immediately followinglsirRevocation would, if Incurred at
such time, have been permitted to be Incurredat 8me for all purposes of such Indenture.

All Designations and Revocations must bidenced by resolutions of the board of directorPafent delivered to the Trustee
(i) certifying compliance with the foregoing proidas and (ii) giving the effective date of such [Qestion or Revocation, such delivery to
applicable Trustee to occur within 45 days aftereéhd of the fiscal quarter of Parent in which sDelsignation or Revocation is made (or, in
the case of a Designation or Revocation made ddhniedast fiscal quarter of Parent's fiscal yeathww 90 days after the end of such fiscal
year).

Limitation on Actions with respect to Existing Intercompany Obligations.  Without the consent of the holders of at leastthirds in
principal amount of the outstanding Floating Rateds or 2013 Notes:

(a) the Issuer may not forgive or waivdail to enforce any of its rights under the apable Offering Proceeds Note, any
Offering Proceeds Note Guarantee, the applicabt®8lination Agreement or any other agreement watteRt or any Restricted
Subsidiary to subordinate a payment obligationmon@ebt to the prior payment in full in cash of altligations with respect to the
applicable Offering Proceeds Note or an Offeringceeds Note Guarantee, and the Issuer and LevMeCaiay not amend the
applicable Offering Proceeds Note in a manner avir the holders of the Notes of such sepemsjided, however , that nothing in
this covenant shall compel the Issuer to demandpay under the applicable Offering Proceeds NotngrOffering Proceeds Note
Guarantee except during a bankruptcy, insolvencgiroilar proceeding;

(b) inthe event Level 3 LLC (or any sessor obligor under the applicable Offering Prosegedte) repays all or a portion of the
applicable Offering Proceeds Note, the Issuer riijudeposit an amount of cash equal to the prin@paount of the applicable
Offering Proceeds Note then repaid in an escrowwtowith an unaffiliated financial institution ftine benefit of the holders of the
Notes of such series, and as security for the ptemg complete payment and performance when dtleedésuer's obligations in
respect of the Notes of such series, until suck tiithe Notes of such series are no longer odistaor such cash is used pursuant to
clause (ii) or (iii) of this paragraph, (ii) redeéyotes of such series having a principal amounakgputhe principal amount of such
Offering Proceeds Note then repaid in accordantie, and if at such time permitted by, the firstgggaph of the section entitled "—
Optional Redemption—Floating Rate Notes" or "—Op#ibRedemption—2013 Notes," as the case may H@i)qurchase Notes of
such series in the open market having a principaluat equal to the principal amount of such Offgfiroceeds Note then repaid;
provided, however , that if at any time the principal amount of s@ffiering Proceeds Note is greater than the prin@peount of
Notes of such series that remain outstanding, L&\¥&IC (or any successor obligor under such Offgfmoceeds Note) may repay or
forgive or waive an amount of such Offering ProceBdte equal to such excess without complying wléluse (i), (ii) or (iii) above;

(c) Parent may not, and may not permytRastricted Subsidiary to, provide any Lien orAteperty for the benefit of, or any
Guarantee (other than a similarly subordinated éntae) or other form of credit enhancement in retspk (i) the Parent
Intercompany Note or (ii) any other
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intercompany note required by clause (vi) of pampbr(b) of the covenant described under "—Limitatim Consolidated Debt" or
clause (iv) of paragraph (b) of the covenant déscriunder "—Limitation on Debt of the Issuer arglibr Restricted Subsidiaries" to
be subordinated to the prior payment in full intcasall obligations with respect to the applicaBiffering Proceeds Note or an
Offering Proceeds Note Guarantee, or take any @itt@n with the purpose or effect of making thegRtalintercompany Note senior
to or equal in right of payment with the applicaBli#ering Proceeds Note;

(d) Parent and Level 3 LLC may not am#halterms of the Parent Intercompany Note in a raadverse to the holders of the
Notes of such series, the determination of whicildle made by the board of directors of Parenhgdh good faith and shall be
evidenced by a resolution of the board of directdBarent except to permit subordination of Lé/&LC's obligations under the
Parent Intercompany Note to its obligations und@ualified Credit Facility as described, and to éxéent set forth, under "—
Subordination of Existing Intercompany Obligations;

(e) Parent, the Issuer and Level 3 LLG mat amend the applicable Subordination Agreenteatmanner adverse to the
holders of the Notes of such series and ParentyoRastricted Subsidiary and the Issuer may nonana@y other agreement between
Parent or any Restricted Subsidiary and the Issusmbordinate a payment obligation on any DelRaent or any Restricted
Subsidiary to the prior payment in full in cashadifobligations with respect to the applicable @ffg Proceeds Note or any Offering
Proceeds Note Guarantee, in each case, the de&tioniiof which shall be made by the board of dwexbf Parent acting in good fa
and shall be evidenced by a resolution of the boadirectors of Parent except to permit subordamabf their respective obligations
under such Offering Proceeds Note or any Offerirac@eds Note Guarantee to their respective obtigatinder a Qualified Credit
Facility as described, and to the extent set fantidler "—Subordination of Existing Intercompany i@ations"; and

() Parent may not permit any Restrickedsidiary to Guarantee the 304 % Notes or the intercompany note issued by Le
LLC in respect of the proceeds of the®& % Notes unless such Restricted Subsidiary condllyr&uarantees the Notes and such
Guarantee of the Notes remains in effect for sg lasithe Guarantee of the 3001 % Notes or the related intercompany netyided,
however , that this provision shall not be deemed to béawéal by the Guarantee of the 301 % Notes of Level 3 LLC outstanding on
the Issue Date.

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transactioa series of related transactions, (i) consoliddte or merge into any other Person or Persons or
permit any other Person to consolidate with or rméngp Parent or (ii) directly or indirectly, trdes, sell, lease, convey or otherwise dispose
of all or substantially all its assets to any otRerson or Persons unless: (a) in a transactiaich Parent is not the surviving Person or in
which Parent transfers, sells, leases, conveythenoise disposes of all or substantially all sfassets to any other Person, the successor
entity is organized under the laws of the Uniteat&t of America or any State thereof or the DistiicColumbia and shall expressly assume,
by a supplemental indenture executed and delivierélte applicable Trustee in form satisfactoryuolsTrustee, all of Parent's obligations
under the applicable Indenture and the Parent Gtesa(b) immediately before and after giving effiecsuch transaction and treating any
Debt which becomes an obligation of Parent (orstieeessor entity) or a Restricted Subsidiary &saltrof such transaction as having been
Incurred by Parent or such Restricted Subsidiatii@atime of the transaction, no Default or EvedriDefault shall have occurred and be
continuing under the applicable Indenture; (c) indrately after giving effect to such transactiorg onsolidated Net Worth of Parent (or the
successor entity) is equal to or greater thandghBarent immediately prior to the
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transaction; (d) immediately after giving effectstach transaction and treating any Debt which besoam obligation of Parent (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incurygdarent or such Restricted Subsidiary at
the time of the transaction, Parent (or the sucremstity) could Incur at least $1.00 of additioBebt pursuant to the provisions of the
applicable Indenture described in paragraph (apuhd-Certain Covenantstimitation on Consolidated Debt" above; (e) if,aagesult of an
such transaction, Property of Parent (or the ssoremntity) or any Restricted Subsidiary would beeasubject to a Lien prohibited by the
provisions of the applicable Indenture describedenri—Certain Covenants—Limitation on Liens" aboRarent or the successor entity to
Parent shall have secured the Notes as requirsditycovenant; (f) in the case of a transfer, datese, conveyance or other disposition of all
or substantially all of the assets of Parent, sagsets shall have been transferred as an entirgtstially as an entirety to one Person and
such Person shall have complied with all the piowss of this paragraph; and (g) certain other ciomras are met. The successor entity shall
succeed to, and be substituted for, and may exeesisry right and power of Parent under the Inderdand the Parent Guarantee, and the
predecessor "Parent," except in the case of a,lsha# be released from all its obligations urttherapplicable Indenture and the Parent
Guarantee.

The Issuer may not, in a single transaabioa series of related transactions, (i) constdida merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (ig&pt to the extent permitted under "—Certain Cavgs—Limitation on Restricted
Payments," directly or indirectly, transfer, sidlhse, convey or otherwise dispose of all or sulisiy all its assets to Parent. Additionally,
the Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate wittmerge into any other Person or Persons or
permit any other Person to consolidate with or réngp the Issuer or (ii) (other than, to the extgermitted under "—Certain Covenants—
Limitation on Restricted Payments," to a Restricdedbsidiary that is or becomes a Guarantor andffami@y Proceeds Notes Guarantor or to
Parent so long as Parent is a Guarantor) directiydirectly, transfer, sell, lease, convey or ottise dispose of all or substantially all its
assets to any other Person or Persons unless: dafansaction in which the Issuer is not theisiurg Person or in which the Issuer transfers,
sells, leases, conveys or otherwise disposes of allbstantially all of its assets to any othasBe, the successor entity is organized unde
laws of the United States of America or any Sthérdof or the District of Columbia and shall exgtesissume, by a supplemental indenture
executed and delivered to the applicable Trustderm satisfactory to such Trustee, all of the é&&iobligations under the applicable
Indenture; (b) immediately before and after givaiffgct to such transaction and treating any Debitlvhecomes an obligation of the Issuer
(or the successor entity) or an Issuer Restrictdubifliary as a result of such transaction as havésn Incurred by the Issuer or such Issuer
Restricted Subsidiary at the time of the transagtim Default or Event of Default shall have ocedrand be continuing under the applicable
Indenture; (c) immediately after giving effect tach transaction, the Consolidated Net Worth ofifiseer (or the successor entity) is equal to
or greater than that of the Issuer immediatelyrgnahe transaction; (d) immediately after givieffect to such transaction and treating any
Debt which becomes an obligation of the Issuetli{ersuccessor entity) or an Issuer Restricted 8isvgias a result of such transaction as
having been Incurred by the Issuer or such IssestriRted Subsidiary at the time of the transactiba Issuer (or the successor entity) could
Incur at least $1.00 of additional Debt pursuarth®provisions of the applicable Indenture desdtilm paragraph (a) under "—Certain
Covenants—Limitation on Debt of the Issuer andésfRestricted Subsidiaries" above; (e) if, as altef any such transaction, Property of
the Issuer (or the successor entity) or any IsRestricted Subsidiary would become subject to a pi@hibited by the provisions of the
applicable Indenture described under "—Certain Gamés—Limitation on Liens" above, the Issuer orghecessor entity to the Issuer shall
have secured the Notes as required by said covdfiaintthe case of a transfer, sale, lease, cgavee or other disposition of all or
substantially all of the assets of the Issuer, sigsets shall have been transferred as an ergirgtstually as an entirety to one Person and
such
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Person shall have complied with all the provisiohthis paragraph; and (g) certain other conditiaresmet. The successor entity shall
succeed to, and be substituted for, and may exeesisry right and power of the Issuer under thdiegdgle Indenture, and the predecessor
"Issuer," except in the case of a lease, shalelemsed from all its obligations under the appliedbdenture.

A Guarantor (other than Parent) may nog gingle transaction or a series of related tictitsss, (i) consolidate with or merge into any
other Person or Persons (other than, with respexfGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is
an Issuer Restricted Subsidiary, and with respeat®uarantor that is a Sister Restricted Subgidéarother Guarantor that is a Sister
Restricted Subsidiary or Parent) or permit any oBerson (other than, with respect to a Guarahtris an Issuer Restricted Subsidiary,
another Guarantor that is an Issuer Restrictediiabg, and with respect to a Guarantor that isste® Restricted Subsidiary, Parent or
another Guarantor that is a Sister Restricted 8idrg) to consolidate with or merge into such Guswaor (ii) except to another Guarantor to
the extent permitted under "—Certain Covenants—tation on Restricted Payments," directly or indigdransfer, sell, lease, convey or
otherwise dispose of all or substantially all issets to any other Person or Persons (other thdmrespect to a Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another Guardhat is an Issuer Restricted Subsidiary, arttl véispect to a Guarantor that is a Sister
Restricted Subsidiary, another Guarantor thatSgster Restricted Subsidiary or Parent) unlesingiediately before and after giving effect
to such transaction and treating any Debt whiclobmes an obligation of such Guarantor as a reswtich transaction as having been
Incurred by such Guarantor at the time of the tatisn, no Default or Event of Default shall hawewred and be continuing under the
applicable Indenture and (2) either (a) in a tratisa in which such Guarantor is not the survivitgyson or in which such Guarantor
transfers, sells, leases, conveys or otherwiseodespof all or substantially all of its assetsrig ather Person, the resulting surviving or
transferee Person is organized under the lawsedfltlited States of America or any State theredfieDistrict of Columbia and shall
expressly assume, by a supplemental indenture teceand delivered to the applicable Trustee in featisfactory to such Trustee, all of si
Guarantor's obligations under the applicable Inglenénd its Note Guarantee; or (b) such transactomplies with the covenant described
under "—Certain Covenants—Limitation on Asset D&fpons" (or Parent certifies in an Officers' Cictte to the applicable Trustee that it
will comply with the requirements of such covengalaiting to application of the proceeds of suchgeation).

An Offering Proceeds Notes Guarantor mayina single transaction or a series of relatadgactions, (i) consolidate with or merge
into any other Person or Persons (other than, meghect to an Offering Proceeds Notes Guarantoistam Issuer Restricted Subsidiary, the
Issuer or another Offering Proceeds Notes Guardnéoiis an Issuer Restricted Subsidiary, and vetipect to an Offering Proceeds Notes
Guarantor that is a Sister Restricted Subsidiargtteer Offering Proceeds Notes Guarantor thalSster Restricted Subsidiary or Parent) or
permit any other Person (other than, with respeeantOffering Proceeds Notes Guarantor that issuelr Restricted Subsidiary, another
Offering Proceeds Notes Guarantor that is an ISRestricted Subsidiary, and with respect to an i@ffeProceeds Notes Guarantor that is a
Sister Restricted Subsidiary, Parent or anotheer®f Proceeds Notes Guarantor that is a Sistdrigtesl Subsidiary) to consolidate with or
merge into such Offering Proceeds Notes Guaramt(i) @xcept to another Offering Proceeds Notesu@ators to the extent permitted under
"—Certain Covenants—Limitation on Restricted Paytagrdirectly or indirectly, transfer, sell, leas®nvey or otherwise dispose of all or
substantially all its assets to any other PersdPessons (other than, with respect to an Offerirgg&eds Notes Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another QfteRroceeds Notes Guarantor that is an Issueri&esdtSubsidiary, and with respect to an
Offering Proceeds Notes Guarantor that is a SR#stricted Subsidiary, another Offering Proceed®dlGuarantor that is a Sister Restricted
Subsidiary or Parent) unless (1) immediately beéoré after giving effect to such transaction aedting any Debt which becomes an
obligation of such Offering Proceeds Notes Guanaasoa result of such
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transaction as having been Incurred by such Offefiroceeds Notes Guarantor at the time of thedddias, no Default or Event of Default
shall have occurred and be continuing under thécgye Indenture and (2) either (a) in a transactn which such Offering Proceeds Notes
Guarantor is not the surviving Person or in whisbhsOffering Proceeds Notes Guarantor transfells, $gases, conveys or otherwise
disposes of all or substantially all of its assetany other Person, the resulting surviving ongfaree Person is organized under the laws of
the United States of America or any State theredfi® District of Columbia and shall expressly assiall of such Offering Proceeds Notes
Guarantor's obligations under the Offering Procééales Guarantee and any subordination agreemetw®én the Issuer and such Offering
Proceeds Notes Guarantor relating to the Offerimgéeds Notes; or (b) such transaction compliels thi2 covenant described under "—
Certain Covenants—Limitation on Asset Dispositio(@"Parent certifies in an Officers' Certificatethe Trustee that it will comply with the
requirements of such covenant relating to appbcatif the proceeds of such transaction).

Certain Definitions

Set forth below is a summary of certairthef defined terms used in the Indentures. Refersnoade to the applicable Indenture for the
full definition of all such terms, as well as arther terms used herein for which no definitionrisyided.

"Accreted Value" of any Debt issued at iggptess than the principal amount at stated ntgturieans, as of any date of determinatiol
amount equal to the sum of (a) the issue pricaicii Debt as determined in accordance with Sectat3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewmts considered as part of the "stated
redemption price at maturity” of such Debt withire tmeaning of Section 1273(a)(2) of the Code orsamgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore hasersed pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cdue)n the date of issue of such Debt to the datetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the "stated redemptice at maturity" of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarrcessor provisions (whether such amounts paid denominated principal or
interest).

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

"Affiliate" of any Person means any othergdn directly or indirectly controlling or contied by or under direct or indirect common
control with such Person. For the purposes ofdbfiition, "control" when used with respect to @grson means the power to direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtgecurities, by contract or otherwise;
and the terms "controlling" and "controlled" haveanings correlative to the foregoing. For purpaddhe covenants described under "—
Certain Covenants—Transactions with Affiliates" dadLimitation on Asset Dispositions" and the defion of "Telecommunications/IS
Assets" only, "Affiliate" shall also mean any benifl owner of shares representing 10% or moréeftbtal voting power of the Voting Stc
(on a fully diluted basis) of Parent or of rightsvearrants to purchase such Voting Stock (whetherob currently exercisable) and any Person
who would be an Affiliate of any such beneficialmay pursuant to the first sentence hereof.

"Asset Disposition" means any transfer veyance, sale, lease, issuance or other disposigidtarent or any Restricted Subsidiary in
one or more related transactions (including a clichestion or

103




merger or other sale of any such Restricted Sudogidvith, into or to another Person in a transactiowhich such Restricted Subsidiary
ceases to be a Restricted Subsidiary of Parenexulitding a disposition by a Restricted SubsidtariParent or a Restricted Subsidiary or by
Parent to a Restricted Subsidiary) of (i) shareSagfital Stock or other ownership interests of atReted Subsidiary (other than as permitted
by clause (v), (vi), (vii) or (ix) of the covenadéscribed under "—Certain Covenants—Limitation ssubnce and Sales of Capital Stock of
Restricted Subsidiaries"), (ii) substantially dltlee assets of Parent or any Restricted Subsidéoresenting a division or line of business or
(iii) other Property of Parent or any RestrictedSidiary outside of the ordinary course of busir(egsluding any transfer, conveyance, sale,
lease or other disposition of equipment that iotdie or no longer used by or useful to Parprayided, however , that Parent has deliverec
the applicable Trustee an Officers' Certificatdistathat such criteria are satisfied); provide@ath case that the aggregate consideration for
such transfer, conveyance, sale, lease or otheosii®n is equal to $5 million or more in any 12mth period. The following shall not be
Asset Dispositions: (i) Permitted Telecommunicati@apital Asset Dispositions that comply with cka$ of the first paragraph under "—
Certain Covenants—Limitation on Asset Disposititifs) when used with respect to Parent, any Agssposition permitted pursuant to "—
Mergers, Consolidations and Certain Sales of Assdigch constitutes a disposition of all or subsilty all of the assets of Parent and the
Restricted Subsidiaries taken as a whole, (jiii)dRebles sales constituting Debt under QualifieddReable Facilities permitted to be
Incurred pursuant to "—Certain Covenants—LimitationConsolidated Debt" or "—Certain Covenantdsitation on Debt of the Issuer a
Issuer Restricted Subsidiaries" and (iv) any digmosthat constitutes a Permitted Investment Beatricted Payment permitted by the
covenant described under "—Certain Covenants—Ltiiteon Restricted Payments."

"Attributable Value" means, as to any paiér lease under which any Person is at the fiaidel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf iletdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifrtam the last date of such remaining term todhe of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term @tardance with generally accepted
accounting principles. The net amount of rent resgito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar g In the case of any lease which is terminapliad lessee upon the payment of penalty,
such net amount shall also include the lesserepéithount of such penalty (in which case no rent beaconsidered as required to be paid
under such lease subsequent to the first date wharh it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. "Attributable ¥almeans, as to a Capital Lease Obligation, thecipal amount thereof.

"Capital Lease Obligation" of any Persoramethe obligation to pay rent or other paymentwrhander a lease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifietl@tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogitiinciples (a "Capital Lease"). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amoustuhder such lease prior to the first date
upon which such lease may be terminated by thedesgthout payment of a penalty. The principal amaf such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

"Capital Stock" of any Person means anyalhshares, interests, participations or othemedents (however designated) of corporate
stock or other equity participations, including
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partnership interests, whether general or limitdduch Person and any rights (other than debtrisiesuconvertible or exchangeable into an
equity interest), warrants or options to acquirequity interest in such Person.

"Cash Equivalents" means (i) Governmenufiges maturing, or subject to tender at the aptbthe holder thereof, within two years
after the date of acquisition thereof, (ii) timgopdsits and certificates of deposit of any comméfzdamk organized in the United States having
capital and surplus in excess of $500 million eoemmercial bank organized under the law of anyratbantry that is a member of the OE
having total assets in excess of $500 million {®fareign currency equivalent at the time) witmaturity date not more than one year from
the date of acquisition, (iii) repurchase obligatiavith a term of not more than 30 days for undegsecurities of the types described in
clause (i) above entered into with (x) any bank tingethe qualifications specified in clause (iijoale or (y) any primary government
securities dealer reporting to the Market Repoitgsion of the Federal Reserve Bank of New York) @irect obligations issued by any state
of the United States of America or any politicabdivision of any such state or any public instrutaéty thereof maturing, or subject to
tender at the option of the holder thereof, withindays after the date of acquisition thergobyvided, however , that at the time of acquisitic
the long-term debt of such state, political sutsion or public instrumentality has a rating of A figher) from S&P or A-2 (or higher) from
Moody's (or, if at any time neither S&P nor Moodstell be rating such obligations, then an equivtalating from such other nationally
recognized rating service acceptable to the apgkcarustee), (v) commercial paper issued by thrergacorporation of any commercial bank
organized in the United States having capital amglgs in excess of $500 million or a commerciailbarganized under the laws of any ot
country that is a member of the OECD having tasakss in excess of $500 million (or its foreignrency equivalent at the time), and
commercial paper issued by others having one ofitbehighest ratings obtainable from either S&MMarody's (or, if at any time neither Sé
nor Moody's shall be rating such obligations, tfrem such other nationally recognized rating sendacceptable to the applicable Trustee)
and in each case maturing within one year afted#tie of acquisition, (vi) overnight bank depositgl bankers' acceptances at any
commercial bank organized in the United Statesrtpeapital and surplus in excess of $500 milliom @ommercial bank organized under
laws of any other country that is a member of tlieCD having total assets in excess of $500 millmmité foreign currency equivalent at the
time), (vii) deposits available for withdrawal oardand with a commercial bank organized in the dnBtates having capital and surplus in
excess of $500 million or a commercial bank orgagiander the laws of any other country that is enbrer of the OECD having total assets
in excess of $500 million (or its foreign currereuivalent at the time) and (viii) investments inmay market funds substantially all of
whose assets comprise securities of the typesideddn clauses (i) through (vii).

"Change of Control" has the meaning sahfander "—Certain Covenants—Change of ControlJeiing Event" above.

"Change of Control Triggering Event" has theaning set forth under "—Certain Covenants—Caafi@ontrol Triggering Event"
above.

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

"Consolidated Capital Ratio" means as efdhate of determination the ratio of (i) the aggtegamount of Debt of Parent and its
Restricted Subsidiaries on a consolidated basis tiee date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net
proceeds to Parent from the issuance or sale o€apjtal Stock (including Preferred Stock) of Pamher than Disqualified Stock
subsequent to the Measurement Date, (c) the aggragaproceeds from the issuance or sale
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of Debt of Parent or any Restricted Subsidiary sghent to the Measurement Date convertible or exgdmsble into Capital Stock of Parent
other than Disqualified Stock, in each case upaversion or exchange thereof into Capital StocRarfent subsequent to the Measurement
Date and (d) the after-tax gain on the sale, sulE@do the Measurement Date, of Special Assdtsetextent such Special Assets have been
sold for cash, Cash Equivalents, TelecommunicatiSmsssets or the assumption of Debt of ParenthgrRestricted Subsidiary (other than
Debt that is subordinated to the Notes or any apple Note Guarantee or Offering Proceeds Notesdbtee) and release of Parent and all
Restricted Subsidiaries from all liability on thel® assumedyrovided, however , that, for purposes of calculation of the Consaikd Capital
Ratio, the net proceeds from the issuance or $al@apital Stock or Debt described in clause (bjcprbove shall not be included to the ex
(x) such proceeds have been utilized to make aiRedhinvestment under clause (i) of the definitthereof or a Restricted Payment or

(y) such Capital Stock or Debt shall have beenedsr sold to Parent, a Subsidiary of Parent amaployee stock ownership plan or trust
established by Parent or any such Subsidiary ob#nefit of their employees.

"Consolidated Cash Flow Available for Fixeédarges" for Parent and its Restricted Subsidianidor the Issuer and the Issuer Restri
Subsidiaries for any period means the Consolidsietdncome of Parent and its Restricted Subsidiariethe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irmeday the sum of, to the extent reducing such @maded Net Income for such period,

(i) Consolidated Interest Expense of Parent anRétstricted Subsidiaries or the Issuer and theetsRastricted Subsidiaries, as applicable
such period, plus (ii) Consolidated Income Tax Egeeof Parent and its Restricted Subsidiarieseotdfuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filjsconsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such nooash item to the extent that it represents an atofwr reserve for cash expenditures in any &iperiod) for Parent and
Restricted Subsidiaries or the Issuer and the idRastricted Subsidiaries, as applicalpievided, however , that there shall be excluded
therefrom the Consolidated Cash Flow AvailableFixed Charges (if positive) of any Restricted Sdiasy or Issuer Restricted Subsidiary
applicable (calculated separately for such Restli@ubsidiary or Issuer Restricted Subsidiary ensdime manner as provided above for
Parent or the Issuer, as applicable) that is sttgeg restriction which prevents the payment ofdinds or the making of distributions to
Parent or another Restricted Subsidiary or to $Badr or another Issuer Restricted Subsidiarypplécable, to the extent of such restrictions.

"Consolidated Income Tax Expense" for Poagal its Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries for any
period means the aggregate amounts of the prosgismrincome taxes of Parent and its Restrictecs@lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense" for Passmt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any
period means the interest expense included in sotidlated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Redrigtdvsidiaries, as applicable, for such perioccooedance with generally accepted
accounting principles, including without limitatiam duplication (or, to the extent not so includedh the addition of), (i) the amortization of
Debt discounts and issuance costs, including comemit fees; (ii) any payments or fees with respeéttters of credit, bankers' acceptances
or similar facilities; (iii) net costs with respectinterest rate swap or similar agreements a@idor currency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stookd2nds (other than dividends paid in shares efdtred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjizlified Stock Dividends, whether or not declasegaid; (vi) interest on Debt
guaranteed by Parent and its Restricted Subsidiariéhe Issuer and the Issuer Restricted Submdjaas applicable; (vii) the portion of any
Capital Lease Obligation or Sale and Leaseback
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Transaction paid during such period that is allée#d interest expense; (viii) interest Incurrect@nnection with investments in discontinued
operations; and (ix) the cash contributions to eamployee stock ownership plan or similar trusti® éxtent such contributions are used by
such plan or trust to pay interest or fees to aangéh (other than Parent or a Restricted Subsidiattye Issuer or an Issuer Restricted
Subsidiary, as applicable) in connection with Delourred by such plan or trust.

"Consolidated Net Income" for Parent asdRestricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any period
means the net income (or loss) of Parent and is¢riReed Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting plasjprovided, however , that there
shall be excluded therefrom (a) for purposes ofttheenant described under "—Certain Covenantisritation on Restricted Payments" on
the net income (or loss) of any Person acquireBdngnt or a Restricted Subsidiary or the Issuandssuer Restricted Subsidiary, as
applicable, in a pooling-of-interests transactiondny period prior to the date of such transactfbjpthe net income (or loss) of any Person
that is not a Restricted Subsidiary or an IssuatriRéed Subsidiary, as applicable, except to #ierg of the amount of dividends or other
distributions actually paid to Parent or a RestdcSubsidiary or to the Issuer or an Issuer RestriSubsidiary, as applicable, by such Person
during such period (except, for purposes of theeoant described under "—Certain Covenants—Limitatio Restricted Payments" only, to
the extent such dividends or distributions haventmtracted from the calculation of the amouriheéstments to support the actual making
of Investments), (c) gains or losses realized upersale or other disposition of any Property oeRbor its Restricted Subsidiaries or the
Issuer or the Issuer Restricted Subsidiaries, pkcajple, that is not sold or disposed of in thdimary course of business (it being understood
that Permitted Telecommunications Capital AssepBs#tions shall be considered to be in the orditayrse of business), (d) gains or losses
realized upon the sale or other disposition of &pgcial Assets, (e) all extraordinary gains andaexdinary losses, determined in accordance
with generally accepted accounting principlesti® cumulative effect of changes in accountinggpies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the iseitaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anyelisRestricted Subsidiary, as applicable, of (1)orto purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or suslrelsRestricted Subsidiary, as applicable, or {2¢rocompensatory rights; provided, in ei
case, that such options or rights, by their teraxslme redeemed at the option of the holder of sption or right only for Capital Stock,

(i) with respect to a Restricted Subsidiary or ssukr Restricted Subsidiary, as applicable, thadtis Wholly Owned Subsidiary any
aggregate net income (or loss) in excess of Paren#iny Restricted Subsidiary's or the Issuerggrissuer Restricted Subsidiary's, as
applicable, pro rata share of the net income (&8)lof such Restricted Subsidiary or Issuer RésttiSubsidiary, as applicable, that is not a
Wholly Owned Subsidiary; provided further that #nehall further be excluded therefrom the net ine¢but not net loss) of any Restricted
Subsidiary or any Issuer Restricted Subsidiargpgdicable, that is subject to a restriction whichvents the payment of dividends or the
making of distributions to Parent or another Rettd Subsidiary or to the Issuer or another IsRa@stricted Subsidiary, as applicable, to the
extent of such restriction, and (j) if the perisdhie second, third or fourth fiscal quarter of 200 the first fiscal quarter of 2004, an aggre!
of $293,686,650 for all such quarters (such ameeiating to communications revenues recognizeddrgm and its Subsidiaries in
connection with the amendment in February 2003119998 Cost Sharing and IRU Agreement with XO Cammigations).

"Consolidated Net Worth" of any Person nsetlie stockholders' equity of such Person, detextinim a consolidated basis in accordance
with generally accepted accounting principles, Essunts attributable to Disqualified Stock of s&grson.
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"Consolidated Tangible Assets" of any Penseans the total amount of assets (less applicabézves and other properly deductible
items) which under generally accepted accountimgjples would be included on a consolidated badasiteet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeddietmunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhszonsolidated balance sheet.

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

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaibf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers' acceptances oilairfacilities issued for the account of
such Person, (iv) every obligation of such Perssned or assumed as the deferred purchase pfredrty or services (including securities
repurchase agreements but excluding trade accpap#ble or accrued liabilities arising in the oadincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigalhlue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextisissued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by thegading clause (vi)) issued by any Restricted $lidnsi of such Person, (viii) every
obligation under Interest Rate or Currency ProbecAgreements of such Person and (ix) every olitigaif the type referred to in clauses
(i) through (viii) of another Person and all dividis of another Person the payment of which, ireeitiase, such Person has Guaranteed. The
"amount" or "principal amount" of Debt at any timidetermination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, shal except as otherwise set forth herein, theéted Value of such Debt at such time or
(b) in the case of any Receivables sale constguiiebt, the amount of the unrecovered purchase fihat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid byphehaser (other than Parent or a Wholly
Owned Restricted Subsidiary of Parent) thereof. aieunt of Debt represented by an obligation uaddnterest Rate or Currency
Protection Agreement shall be equal to (x) zesudh obligation has been Incurred pursuant to eléxjsof paragraph (b) of the covenant
described under "—Certain Covenants—Limitation amsblidated Debt" or clause (viii) of paragraphdbjhe covenant described under "—
Certain Covenants—Limitation on Debt of the Issaied Issuer Restricted Subsidiaries" or (y) theamati amount of such obligation if not
Incurred pursuant to such clause.

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

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its tefordy the terms of any security into wh
it is convertible or for which it is exchangeable)),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rededfeat the option of the holder thereof, in whalénopart, on or prior to the final Stated
Maturity of the Notesprovided, however , that any Preferred Stock which would not
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constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requierdht or the Issuer, respectively, to
repurchase or redeem such Preferred Stock uparctherence of a change of control occurring praothie final Stated Maturity of the Notes
shall not constitute Disqualified Stock if the charof control provisions applicable to such PreférStock are no more favorable to the
holders of such Preferred Stock than the provisagsicable to the Notes contained in the covedastribed under "—Certain Covenants—
Change of Control Triggering Event" and such PrefiiStock specifically provides that Parent orltseier, respectively, will not repurchase
or redeem any such stock pursuant to such prosgiaor to the Issuer's repurchase of such Noteseasequired to be repurchased pursuant
to the covenant described under "—Certain Covera@isange of Control Triggering Event."

"Disqualified Stock Dividends" means aNidends with respect to Disqualified Stock of Paifeeld by Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any siididend shall be equal to the quotient of sualhidgind divided by the difference
between one and the maximum statutory federal ilctam rate (expressed as a decimal number betward @) applicable to Parent for the
period during which such dividends were paid.

"Domestic Restricted Subsidiary" means Begtricted Subsidiary other than (a) a Foreignritéstl Subsidiary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

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

"Exchange Act" means the Securities Exchahgt of 1934, as amended (or any successor act)the rules and regulations thereunder
(or respective successors thereto).

"Existing Credit Facility" means the Credlgreement dated as of December 1, 2004, amonigsher, Parent, the lenders party thereto
and Merrill Lynch Capital Corporation, as Adminative Agent.

"Existing Notes" means Parent's 2.875% @dible Senior Notes due 2010 in an aggregate ipahamount not to exceed $374 million,
11% Senior Notes due 2008 in an aggregate prinaipalunt not to exceed $78 million, 114 % Senior Notes due 2010 in an aggregate
principal amount not to exceed $96 million, /% % Senior Discount Notes due 2010 in an aggregateipal amount at maturity not to
exceed $488 million, 18/ 4% Senior Notes due 2008 in an aggregate principalat not to exceed €59 million, 114% Senior Notes due
2010 in an aggregate principal amount not to ex€4€8 million, 91/ 8% Senior Notes due 2008 in an aggregate principalat not to
exceed $398 million, 18/ 2% Senior Discount Notes due 2008 in an aggregateipal amount at maturity not to exceed $62 mili6%
Convertible Subordinated Notes due 2009 in an aggesprincipal amount not to exceed $362 millio¥, Gonvertible Subordinated Notes
due 2010 in an aggregate principal amount not ¢eea $514 million, 9% Convertible Senior Discountd$ due 2013 in an aggregate

principal amount not to exceed $254 million’ /% % Convertible Senior Notes due 2011 in an aggregateipal amount not to exceed

$345 million, 10% Convertible Senior Notes due 201.4n aggregate principal amount not to exceed $8ilion, 111/ 2% Senior Notes
due 2010 in an aggregate principal amount not teec $692 million and the Issuer's®l& % Senior Notes due 2011 in an aggregate

principal amount not to exceed $500 million.

"Fair Market Value" means, with respecaiy Property, the price that could be negotiatehiarm's length free market transaction, for
cash, between a willing seller and a willing buyegither of whom is under pressure or compulsiorotoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdBarent (except in the case of the last pardguapler "—Certain Covenants—Limitation
on Asset Dispositions") delivered to the Trustee.
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"Foreign Restricted Subsidiary” means aggtRcted Subsidiary that is not organized undeddlws of the United States of America or
any State thereof or the District of Columbia.

"Governmental Authority” means the governimef the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnmstrative powers or functions of or pertaining tovgamment.

"Government Securities" means direct obidges of, or obligations fully and unconditionatiyaranteed or insured by, the United States
of America or any agency or instrumentality therofthe payment of which obligations or guarartteefull faith and credit of the United
States is pledged and which are not callable craethble at the issuer's option (unless, for pugpokthe definition of "Cash Equivalents"
only, the obligations are redeemable or callabke @tice not less than the purchase price paiddogr® or the applicable Restricted
Subsidiary, together with all accrued and unpaiérast (if any) on such Government Securities).

"Guarantee" by any Person means any oiigadirect or indirect, contingent or otherwisésach Person guaranteeing, 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 otiw&se, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secdaitythe payment of such Debt, including
any such obligations arising by virtue of partn@sirrangements or by agreements to keep-weltq(ijurchase Property or services or to
take-or-pay for the purpose of assuring the habdeuch Debt of the payment of such Debt, (iiijrtaintain working capital, equity capital or
other financial statement condition or liquiditytbe primary obligor so as to enable the primaygol to pay such Debt or (iv) entered into
for the purpose of assuring in any other manneptiigee against loss in respect thereof, in wioole part (and "Guaranteed,”
"Guaranteeing" and "Guarantor" shall have meanaogeelative to the foregoingprovided, however , that the Guarantee by any Person shall
not include endorsements by such Person for callecr deposit, in either case, in the ordinaryrsewf business.

"Guarantor" means (1) Parent and (2) ahgroPerson that becomes a Guarantor pursuant totemants described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crri@ovenants—Limitation on Debt of the Issuer assler Restricted Subsidiaries,"
"—Mergers, Consolidations and Certain Sales of &8s& any other provision of the Indenture.

"Incur" means, with respect to any Debbtbrer obligation of any Person, to create, issusyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewof any such Debt or other obligation on thamed sheet of such Person (and
“Incurrence," "Incurred,” "Incurrable" and "Incurg" shall have meanings correlative to the foregpiprovided, however , that a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedomes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at which
it becomes a Subsidiary.

"Interest Rate or Currency Protection Agreat" of any Person means any forward contraatyéstcontract, swap, option or other
financial agreement or arrangement (including cipsrs, collars and similar agreements) relatimgor the value of which is dependent uj
interest rates or currency exchange rates or iadice
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"Invested Capital" means the sum of (a)dBlion, (b) the aggregate net proceeds recebyeBarent from the issuance or sale of any
Capital Stock, including Preferred Stock, of Patartexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the
aggregate net proceeds from the issuance or s&@lelifof Parent or any Restricted Subsidiary sulseito the Measurement Date
convertible or exchangeable into Capital Stockarfelit other than Disqualified Stock, in each cggeiconversion or exchange thereof into
Capital Stock of Parent subsequent to the Measurebete;provided, however , that the net proceeds from the issuance or s&laoital
Stock or Debt described in clause (b) or (c) sbalexcluded from any computation of Invested Capitéhe extent (i) utilized to make a
Restricted Payment or (ii) such Capital Stock obhall have been issued or sold to Parent, aidabsof Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their emplsee

"Investment" by any Person means any dweatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmeats for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalcki bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Persompyovided, however , that Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséadl be the original cost of such
Investment, plus the cost of all additions, asuzthsdate, thereto and minus the amount, as of daieh of any portion of such Investment
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayekedpt to the extent such repaid amount has
been included in Consolidated Net Income of Paaedtits Restricted Subsidiaries to support theahehaking of Restricted Payments), but
without any other adjustments for increases orafesas in value, or write-ups, write downs or woitks-with respect to such Investment. In
determining the amount of any Investment involvéngansfer of any Property other than cash, suopd?ty shall be valued at its Fair Market
Value at the time of such transfer.

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

"Issue Date" means the date on which tHere&d Notes are initially issued.

"Issue Date Purchase Money Debt" meanshi@sscMoney Debt outstanding on the Issue Omt®jded, however , that the amount of
such Purchase Money Debt when Incurred did notezkd©0% of the cost of the construction, installaticquisition, lease, development or
improvement of the applicable Telecommunicationg{$Sets.

"Issue Date Rating" means the respectitregsiassigned to the Floating Rate Notes and@i8 Rlotes by the Rating Agencies on the
Issue Date.

"Issuer Debt Ratio" means the ratio oftf&) aggregate consolidated principal amount (athéncase of Debt issued at a discount, the
then-Accreted Value) of Debt of the Issuer andi$iseer Restricted Subsidiaries (other than Debdawd?arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringceeals Notes (if Level 3 LLC is the obligor on si#bt) or to an Offering Proceeds Notes
Guarantee of the obligor on such Debt), on a cisestald basis, outstanding as of the most receifall@quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imeuce of Debt giving rise to such calculation ang ather Debt Incurred or repaid since ¢
balance sheet date and the receipt and applicatithre net proceeds thereof, to (b) the sum oheuit duplication, (x) Consolidated Cash
Flow Available for Fixed Charges of the Issuer #mal Issuer Restricted Subsidiaries for the fodrffstal quarters next preceding such
proposed Incurrence of Debt for which consoliddbeancial statements are available and (y) Conattid Cash Flow Available for Fixed
Charges of Parent and the Sister Restricted Sadito the extent attributable to Sister Restd@ubsidiaries that are Guarantors for such
four full fiscal quarters;
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provided, however , that if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer Restt Subsidiary, Parent or
any Sister Restricted Subsidiary shall have madeoormore Asset Dispositions or an Investment (lkyger or otherwise) in any Issuer
Restricted Subsidiary or Sister Restricted Subsidiar any Person which becomes an Issuer Restrigtbsidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consolatabf Property which constitutes all or substditiall of an operating unit of a business or
a line of business, or (B) since the beginninguahsperiod any Person (that subsequently becanssaer Restricted Subsidiary or a Sister
Restricted Subsidiary or was merged with or in®I8suer, any Issuer Restricted Subsidiary or astgiSRestricted Subsidiary since the
beginning of such period) shall have made suchsse®Disposition, Investment, acquisition, mergaramsolidation, then Consolidated C
Flow Available for Fixed Charges for such four ffifical quarter period shall be calculated afteing pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, stwents, acquisitions, mergers or
consolidations occurred on the first day of suahiqoke For purposes of this definition, wheneverd'forma” effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsmidation, the calculations shall be performeddnordance with Article 11 of

Regulation S-X promulgated under the Securities Astinterpreted in good faith by the chief finahaifficer of Parent, except that any such
pro forma calculation may include operating expaeskictions for such period attributable to thaseetion to which pro forma effect is
being given (including, without limitation, openadgi expense reductions attributable to executidemnination of any contract, reduction of
costs related to administrative functions, the teation of any employees or the closing (or therapal by the Board of Directors of the
closing) of any facility) that have been realizedar which all steps necessary for the realizatbwhich have been taken or are reasonably
expected to be taken within twelve months followsugh transaction, provided, that such adjustmametset forth in an Officers' Certificate
which states (i) the amount of such adjustmentdarstments and (ii) that such adjustment or adjestsare based on the reasonable good
faith beliefs of the Officers executing such OffigeCertificate.

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

"Lien" means, with respect to any Propeatyy mortgage or deed of trust, pledge, hypothecatissignment, deposit arrangement,
security interest, lien, charge, easement (otheer #ny easement not materially impairing usefulpesseumbrance, preference, priority or
other security agreement or preferential arrangémieany kind or nature whatsoever on or with respe such Property (including any
Capital Lease Obligation, conditional sale or offité retention agreement having substantiallysame economic effect as any of the
foregoing and any Sale and Leaseback Transacton)urposes of this definition the sale, leasayegance or other transfer by Parent or
any of its Subsidiaries of, including the grantrafefeasible rights of use or equivalent arrangemeiith respect to, dark or lit
communications fiber capacity or communicationsdronshall not constitute a Lien. For the sakelafity, subordination and setoff rights
not constitute Liens.

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servioe, or, if Moody's Investors Service, Inc. shalbse rating debt securities having a mat
at original issuance of at least one year and satitgs business shall have been transferred ie@essor Person, such successor Person;
provided, however , that if Moody's Investors Service, Inc. ceaséisgadebt securities having a maturity at origiisauance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen "Moody's" shall mean any ot
national recognized rating
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agency (other than S&P) that rates debt secuhtiwing a maturity at original issuance of at least year and that shall have been designatec
by the Trustee by a written notice given to theiéss

"Net Available Proceeds" from any Assetgdoisition by any Person means cash or cash equisakeived (including amounts recei
by way of sale or discounting of any note, instalirreceivable or other receivable, but excludimg @ther consideration received in the fi
of assumption by the acquirer of Debt or othergdtions relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfed®and expenses (including appraisals, brokemagenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlabiity as a consequence of such Asset
Disposition, (ii) all payments made by such Persoits Subsidiaries on any Debt which is securedunh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut of the proceeds from such Asset Dispositfidip all distributions and other
payments required to be made to minority interesddrs in Subsidiaries or Joint Ventures of sucfs®®as a result of such Asset Disposition
and (iv) appropriate amounts to be provided by ®Refson or any Subsidiary thereof, as the casebmags a reserve in accordance with
generally accepted accounting principles againgtiabilities associated with such Property andiretd by such Person or any Subsidiary
thereof, as the case may be, after such Asset §itgpg including liabilities under any indemnifio@n obligations and severance and other
employee termination costs associated with sucletABisposition, in each case as determined by dhedbof directors of such Person, in its
reasonable good faith judgment evidenced by aw#ealof the board of directors filed with the ajppble Trusteeprovided, however , that
any reduction in such reserve within twelve moridgtiewing the consummation of such Asset Dispositiaill be, for all purposes of the
Indenture and the Notes, treated as a new Asspb8itfon at the time of such reduction with Net Aable Proceeds equal to the amount of
such reduction; provided further, however, thathim event that any consideration for a transadtidrich would otherwise constitute Net
Available Proceeds) is required to be held in esgending determination of whether a purchase @ijastment will be made, at such time
as such portion of the consideration is releaseitth Person or its Restricted Subsidiary fromagcsuch portion shall be treated for all
purposes of the Indenture and the Notes as a neet A8sposition at the time of such release froonag with Net Available Proceeds equal
to the amount of such portion of considerationasésl from escrow.

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

"Note Guarantee" means an unconditionalr&uee of the due and punctual payment of the ipahof and premium, if any, and inter
on the Floating Rate Notes or the 2013 Notes, vemehas due, whether at maturity, by acceleratipanwne or more dates set for
prepayment or otherwise, and all other monetarigatibns of the Issuer under the applicable Inden&und the Floating Rate Notes or the
2013 Notes, as the case may be, and the due astuplperformance of all covenants, agreementgyatidns and liabilities of the Issuer
under or pursuant to the applicable Indenture had-toating Rate Notes or the 2013 Notes, incluttiegParent Guarantee.

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first class mpdstage prepaid, to each holder of Floating
Rate Notes or 2013 Notes at its address appeariting iapplicable Note Register on the date of tfier@ffering to purchase up to the
principal amount of Notes of such series specifieslich Offer at the purchase price specified thaDffer (as determined pursuant to the
applicable Indenture). Unless otherwise requiredlicable law, the Offer shall specify an expinatdate (the "Expiration Date") of the
Offer to Purchase which shall be, subject to amttremy requirements of applicable law, not less1tB& days or more than 60 days after the
date of such Offer and a settlement date (the Hase Date") for purchase of Notes of such seridsmwfive Business Days after the
Expiration Date. The Issuer shall notify the apgie Trustee
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at least 15 Business Days (or such shorter pedasl acceptable to such Trustee) prior to the nwailif the Offer of the obligation to make an
Offer to Purchase, and the Offer shall be mailethieylssuer or, at the Issuer's request, by sugstde in the name and at the expense of the
Issuer. The Offer shall contain information condegrthe business of Parent and its Subsidiariesiwtiie Issuer in good faith believes will
enable such holders to make an informed decisitim nespect to the Offer to Purchase (which at ammim will include (i) the most recent
annual and quarterly financial statements and "Maneent's Discussion and Analysis of Financial Caorliand Results of Operations”
contained in the documents required to be filedhwhe applicable Trustee pursuant to the applickfalenture (which requirements may be
satisfied by delivery of such documents togethehwie Offer), (ii) a description of material despinents in Parent's business subsequent to
the date of the latest of such financial statemeefesred to in clause (i) (including a descriptmfrthe events requiring the Issuer to make the
Offer to Purchase), (iii) if applicable, appropeigiro forma financial information concerning théédfo Purchase and the events requiring
Issuer to make the Offer to Purchase and (iv) dhgranformation required by applicable law to heluded therein). The Offer shall contain
all instructions and materials necessary to ensioté holders to tender Notes of such series pursodine Offer to Purchase. The Offer shall
also state:

a. the Section of the Indenture purstmwhich the Offer to Purchase is being made;
b. the Expiration Date and the Purchaate;

c. the aggregate principal amount efdhtstanding Notes of such series offered to behased by the Issuer pursuant to the
Offer to Purchase (including, if less than 100%, ttenner by which such has been determined purtuém section of the applical
Indenture requiring the Offer to Purchase) (thertRase Amount");

d. the purchase price to be paid bylskaer for $1,000 aggregate principal amount deslof such series accepted for
payment (as specified pursuant to the Indentune)'Purchase Price");

e. that the holder may tender all or portion of the Notes of such series registeretthénname of such holder and that any
portion of a Note of such series tendered musebeddred in an integral multiple of $1,000 princigaiount;

f.  the place or places where Notesurh series are to be surrendered for tender putrsuthe Offer to Purchase;
g. that any Notes of such series nudéeed or tendered but not purchased by the Isgillerontinue to accrue interest;

h. that on the Purchase Date the PsecRaice will become due and payable upon each dfatech series being accepted for
payment pursuant to the Offer to Purchase andritexest thereon, if any, shall cease to accruanshafter the Purchase Date;

i. that each holder electing to teral®&ote of such series pursuant to the Offer tatase will be required to surrender such
Note at the place or places specified in the Qffar to the close of business on the Expiratiotelauch Note being, if the Issuer or
the applicable Trustee so requires, duly endorgedmaccompanied by a written instrument of tranéfi form satisfactory to the
Issuer and such Trustee duly executed by, the htideeof or his attorney duly authorized in wiifin

j-  that holders will be entitled totldraw all or any portion of Notes of such ser@sdered if the Issuer (or the Paying Agent)
receives, not later than the close of businestieitkpiration Date, a telegram, telex, facsimigmamission or letter setting forth the
name of the holder, the principal amount of theeNaftsuch series the holder tendered, the cettifisamber of the Note the holder
tendered and a statement that such holder is vaittidg all or a portion of his tender;
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k. that (i) if Notes of such seriesamaggregate principal amount less than or equakt®urchase Amount are duly tendered
and not withdrawn pursuant to the Offer to PurchttemIssuer shall purchase all such Notes an (iiptes of such series in an
aggregate principal amount in excess of the PuecAasount are tendered and not withdrawn pursuatite®ffer to Purchase, the
Issuer shall purchase Notes of such series haviragigregate principal amount equal to the PurcAasaunt on a pro rata basis (with
such adjustments as may be deemed appropriatatsortly Notes in denominations of $1,000 or intégraltiples thereof shall be
purchased); and

[.  thatin the case of any holder wehbiote of such series is purchased only in pagt|shuer shall execute, and the Trustee
shall authenticate and deliver to the holder ohsNote without service charge, a new Note or Naiéany authorized denomination
as requested by such holder, in an aggregate painemount equal to and in exchange for the un@aseth portion of the Note so
tendered.

Any Offer to Purchase shall be governedihy effected in accordance with the Offer for sOéter to Purchase.

"Offering Proceeds Notes Guarantee" meanmaonditional Guarantee of the due and punctaainent of the principal of and
premium, if any, and interest on either Offeringd¢&eds Note, when and as due, whether on demamdtatity, by acceleration, upon one or
more dates set for prepayment or otherwise, aratladr monetary obligations of Level 3 LLC undez #pplicable Offering Proceeds Note.

"Offering Proceeds Notes Guarantor" meanysRestricted Subsidiary that provides an Offefingceeds Notes Guarantee pursuant to
the covenant described under "—Certain Covenantsaitaiion on Consolidated Debt" and "—Certain Covesa-Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or émgrgrovision of the Indenture.

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

"Opinion of Counsel" means an opinion aficsel acceptable to the applicable Trustee (wholmagounsel to Parent or the Issuer,
including an employee of Parent or the Issuer).

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

"Permitted Holders" means the members ofit®s Board of Directors on the Measurement Datketheir respective estates, spouses,
ancestors, and lineal descendants, the legal esgagives of any of the foregoing and the trustéesy 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 663 % of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency PritacAgreement” of any Person means any Interest RaCurrency Protection Agreement
entered into with one or more financial institusdn the ordinary course of business that is desida protect such Person against
fluctuations in interest rates or currency exchamges with respect to Debt Incurred and not fappses of speculation and which, in the «
of an interest rate agreement, shall have a ndtamaunt no greater than the principal amount auntg due with respect to the Debt being
hedged thereby.
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"Permitted Investments" means (a) Cash\Edgmts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, parémce and other similar deposits; (d) loans, acksior extensions of credit to employees
and directors made in the ordinary course of bsimad consistent with past practice; (e) obligationder Permitted Interest Rate or
Currency Protection Agreements; (f) bonds, notebgedtures and other securities received as a siitset Dispositions pursuant to and in
compliance with "—Certain Covenants—Limitation oess&t Dispositions"; (g) Investments in any Persoa eesult of which such Person
becomes a Restricted Subsidiary; (h) Investmentierpaor to the Measurement Date; (i) Investmerdaderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for tax@sessments, governmental charges, levies arclghich are not yet delinquent or which
are being contested in good faith by appropriatdegedings, if a reserve or other appropriate prawvjsf any, as shall be required in
conformity with generally accepted accounting pipies shall have been made therefor; (b) otherd ianidental to the conduct of Parent's
and its Restricted Subsidiaries' businesses animership of its Property not securing any Debtl which do not in the aggregate materially
detract from the value of Parent's and its Restli@ubsidiaries' Property when taken as a wholaaterially impair the use thereof in the
operation of its business; (c) Liens, pledges aqbdits made in the ordinary course of businessmmection with workers' compensation,
unemployment insurance and other types of statutbligations; (d) Liens, pledges or deposits madseture the performance of tenders,
bids, leases, public or statutory obligations, Sese stays, appeals, indemnities, performanceharsimilar bonds and other obligations of
like nature incurred in the ordinary course of bess (exclusive of obligations for the paymentafdwed money, the obtaining of advances
or credit or the payment of the deferred purchase f Property and which do not in the aggregadgerially impair the use of Property in
the operation of the business of Parent and th&iBtesl Subsidiaries taken as a whole); (e) zon@sgrictions, servitudes, easements, rights-
of-way, restrictions and other similar chargesruambrances incurred in the ordinary course ofrmss which, in the aggregate, do not
materially detract from the value of the Propertijsct thereto or materially interfere with the ioaty conduct of the business of Parent o
Restricted Subsidiaries; and (f) any interesttte tf a lessor in the Property subject to anydaather than a Capital Lease.

"Permitted Telecommunications Capital Ad3isposition" means the transfer, conveyance, $sdae or other disposition of optical fit
and/or conduit and any related equipment usedSagment (as defined) of Parent's communicationsanktthat (i) constitute capital assets
in accordance with generally accepted accountingimies and (ii) after giving effect to such disgimn, would result in Parent retaining at
least either (A) 24 optical fibers per route milesuch Segment as deployed at the time of suclsltgm or (B) 12 optical fibers and one
empty conduit per route mile on such Segment akbgep at such time. "Segment" means (x) with resfzeParent's intercity network, the
through portion of such network between two locatlvorks (i.e., Omaha to Denver) and (y) with respea local network of Parent (i.e.,
Dallas), the entire through portion of such netweskcluding the spurs which branch off the thropgrtion.

"Person" means any individual, corporatimympany, partnership, joint venture, limited llakicompany, association, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

"Preferred Stock" of any Person means @hiiock of such Person of any class or classesder designated) that ranks prior, as tc
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.
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"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of RestriGgdsidiaries held by Persons other than
Parent or the Issuer or a Wholly Owned Restrictelos&liary of Parent or the Issuer, respectivelye @amount of any such dividend shall be
equal to the quotient of such dividend divided lhy difference between one and the maximum statfealgral income rate (expressed as a
decimal number between 1 and 0) applicable togheeir of such Preferred Stock for the period dunihigh such dividends were paid.

"Property" means, with respect to any Peraay interest of such Person in any kind of priyper asset, whether real, personal or mi
or tangible or intangible, including Capital Stankand other securities of, any other Person paoposes of any calculation required purs
to the Indenture, the value of any Property shalité Fair Market Value.

"Proportionate Interest" in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the
aggregate amount of all Capital Stock of such Raett Subsidiary beneficially owned by Parent arelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).

"Purchase Money Debt" means Debt (includieguired Debt and Capital Lease Obligations, magtgfinancings and purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlstién, acquisition, lease, development or
improvement by Parent or any Restricted Subsidifigny Telecommunications/IS Assets of Parent grR@stricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executashirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

"Qualified Credit Facility" means one or ma@redit agreements, loan agreements, or sinatalitfes, secured or unsecured, providing
for revolving credit loans, term loans and/or lettef credit, including any Qualified Receivablechity, entered into from time to time by
Parent and its Restricted Subsidiaries, and inetudny related notes, Guarantees, collateral doctani@struments and agreements executed
in connection therewith, as the same may be amesdpglemented, modified, restated or replaced fioma to time, including, without
limitation, the Existing Credit Facility.

"Qualified Receivable Facility" means DebParent or any Subsidiary Incurred from timeieet pursuant to either (x) credit facilities
secured by Receivables or (y) Receivables purdaadigies, and including any related notes, Gutgas, collateral documents, instruments
and agreements executed in connection therewitheasame may be amended, supplemented, modifies@mted from time to time.

"Rating Agencies" mean Moody's and S&P.

"Rating Date" means the earlier of the ddifpublic notice of the occurrence of a Chang€aofitrol or of the intention of Parent to effect
a Change of Control.

"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the RatimgelXwhich period shall be extended so long
as the rating of the Notes of a series is undeligylannounced consideration for possible downgrag any of the Rating Agencies), either
of the Rating Agencies assigns or reaffirms a gatinthe Notes of a series that is lower than fi@ieable Issue Date Rating (or the
equivalent thereof). If, prior to the Rating Dagéher of the ratings assigned to the Notes ofi@sby the Rating Agencies is lower than the
applicable Issue Date Rating, then a Rating Dedliiedbe deemed to have occurred with respect éoNbtes of such series if such rating is
not changed by the 90th day following the RatingeDA downgrade within rating categories, as welbatween rating categories, will be
considered a Rating Decline. A "Rating Decline'batball be deemed to have occurred if a RatingiDe¢as defined in any indenture
governing any of the Existing Notes) shall haveunmd in respect of any of the Existing Notes.
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"Receivables" means receivables, chatig¢épanstruments, documents or intangibles evidanor relating to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

"Restricted Subsidiary" means (a) a Subsydof Parent or of a Restricted Subsidiary, intigdhe Issuer, that has not been designated
or classified as an Unrestricted Subsidiary purstaand in compliance with "—Certain Covenants—itation on Designations of
Unrestricted Subsidiaries” and (b) an Unrestri@absidiary that is redesignated as a Restrictedi®iaby pursuant to such covenant.

"S&P" means Standard & Poor's Ratings $erwr, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, however , that if Standard & Poor's Ratings Service cesstsg debt securities having a maturity at orijisauance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating agency (othantMoody's) that rates debt securities having antatat original issuance of at least one
year and that shall have been designated by tHeabple Trustee by a written notice given to theulsr.

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

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

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

"Special Assets" means (a) the Capital iStwassets of RCN Corporation and Commonwealtiedr@ne Enterprises, Inc. (and any
intermediate holding companies or other entitiemfd solely for the purpose of owning such Caj8takk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr titla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidartor the disposition after the Measurement Dt8pecial Assets (as contemplatec
the first proviso under "—Certain Covenants—Limigaton Asset Dispositions").

"Stated Maturity" when used with respecatdote or any installment of interest thereon, msee date specified in such Note as the
fixed date on which the principal of such Note uctsinstallment of interest is due and payablduitiog pursuant to any mandatory
redemption provision (but excluding any provisianyiding for the repurchase of such Note at théoopof the holder thereof upon the
happening of any contingency beyond the controheflssuer or such contingency has occurred).

"Subordinated Debt", for purposes of theaihg Rate Notes or the 2013 Notes, means Dabant (a) that is not secured by any Lien
on or with respect to any Property now owned ouaeg after the Measurement Date and (b) as totwthie payment of principal of (and
premium, if any) and interest and other paymenigatibns in respect of such Debt shall be subotdit@the prior payment in full in cash of
the Parent Guarantee to at least the followingrex{g no payments of principal of (or premiumaify) or interest on or otherwise due
(including by acceleration or for additional ama)rih respect of, or repurchases, redemptionshar eetirements of, such Debt
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(collectively, "payments of such Debt") may be pigtea for so long as any default (after giving effto any applicable grace periods) in the
payment of principal (or premium, if any) or intst@n the Floating Rate Notes or the 2013 Notest®xincluding as a result of acceleration;
(i) in the event that any other Default existshwigspect to the Floating Rate Notes or the 201t8$apon notice by holders of 25% or more
in aggregate principal amount of the Notes of seies to the applicable Trustee, such Truste¢ Isénat the right to give notice to Parent

the holders of such Debt (or trustees or agenteftg of a payment blockage, and thereafter narayts of such Debt may be made for a
period of 179 days from the date of such nofireyided, however , that not more than one such payment blockageaatay be given in any
consecutive 36@ay period, irrespective of the number of defawith respect to the Notes during such period; ffipayment of such Debt
accelerated when any Floating Rate Notes or 20X8N\are outstanding, no payments of such Debt raagdiule until three Business Days
after the applicable Trustee receives notice ofisuaxeleration and, thereafter, such payments migybe made to the extent the terms of
such Debt permit payment at that time; and (ivhsDebt may not (x) provide for payments of printipisuch Debt at the stated maturity
thereof or by way of a sinking fund applicable #teror by way of any mandatory redemption, defeesaretirement or repurchase thereo
Parent (including any redemption, retirement ourepase which is contingent upon events or circantss but excluding any retirement
required by virtue of acceleration of such Debtupa event of default thereunder), in each case twithe final Stated Maturity of the
Floating Rate Notes or the 2013 Notes or (y) peredemption or other retirement (including pursuardn offer to purchase made by Par

of such other Debt at the option of the holdergbéprior to the final Stated Maturity of the Flmaf Rate Notes or the 2013 Notes, other than,
in the case of clause (x) or (y), any such payrmedigmption or other retirement (including pursuaran offer to purchase made by Parent)
which is conditioned upon (A) a change of contrfoParent pursuant to provisions substantially simib those described under "—Certain
Covenants—Change of Control Triggering Event" (auich shall provide that such Debt will not be reghased pursuant to such provisions
prior to the Issuer's repurchase of the Floatintg Ribtes or the 2013 Notes required to be repuethbyg the Issuer pursuant to the provisions
described under "—Certain Covenants—Change of Gbiitiggering Event") or (B) a sale or other dispios of assets pursuant to
provisions substantially similar to those describader "—Certain Covenants—Limitation on Asset Disifions” (and which shall provide
that such Debt will not be repurchased pursuastitt provisions prior to the Issuer's repurchagbefloating Rate Notes or the 2013 Notes
required to be repurchased by the Issuer pursaahetprovision described under "—Certain Covenaittisnitation on Asset Dispositions").

"Subsidiary" of any Person means (i) a ocaion more than 50% of the combined voting powfahe outstanding Voting Stock of
which is owned, directly or indirectly, by such Bem or by one or more other Subsidiaries of suekdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididméeedf, directly or indirectly, has at least a mijoownership and power to direct the
policies, management and affairs thereof.

"Telecommunications/IS Assets" means (§)Rumoperty (other than cash, cash equivalents angrisies) to be owned by Parent or any
Restricted Subsidiary and used in the TelecommtioitslIS Business; (b) for purposes of the covendescribed under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crri@ovenants—Limitation on Debt of the Issuer asglLier Restricted Subsidiaries"
and "—Certain Covenants—Limitation on Liens" orBgpital Stock of any Person; or (c) for all othargmses of the Indenture, Capital
Stock of a Person that becomes a Restricted Sabgia$ a result of the acquisition of such Caj8tack by Parent or another Restricted
Subsidiary from any Person other than an Affiliet€arentprovided, however , that, in the case of clause (b) or (c), suchdreis primarily
engaged in the Telecommunications/IS Business.
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"Telecommunications/IS Business" meandtis@ness of (i) transmitting, or providing servicekting to the transmission of, voice,
video or data through owned or leased transmidsigilities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkaher devices for use in a communications busin@) computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposeliiding, without limitation, for the
purposes of porting computer software from one afigg environment or computer platform to anothetocaddress issues commonly
referred to as "Year 2000 issues") or (iv) evahgtparticipating or pursuing any other activityomportunity that is primarily related to those
identified in (i), (ii) or (iii) aboveprovided, however , that the determination of what constitutes a datemunications/IS Business shall be
made in good faith by the board of directors ofelRar

"10%/ 4% Notes" means the Issuer'sl0 % Senior Notes due 2011 issued pursuant to thentnokedated as of October 1, 2003, an
the Issuer, Parent and The Bank of New York, asterl

"Unrestricted Subsidiary" means (a) 91 HradCorp. (the subsidiary that holds indirectly étdls interests in the SR91 tollroad), Level 3
Finance LLC, Level 3 Finance Il LLC, Eldorado FumgliLLC, SR 91 Holding LLC, SR91 Corp, SR LP, Expreanes, Inc., California
Private Transportation Company LP, CPTC LLC and 86th Avenue LLC; (b) any Subsidiary of an Unres&il Subsidiary; and (c) any
Subsidiary of Parent designated as such pursuamdan compliance with "—Certain Covenantsimitation on Designations of Unrestrict
Subsidiaries" and not thereafter redesignatedRestricted Subsidiary as permitted pursuant theFaiothe sake of clarity, actions taken by
an Unrestricted Subsidiary will not be deemed teehiaeen taken, directly or indirectly, by Parenany Restricted Subsidiary.

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

"Wholly Owned Subsidiary" of any Person mea Subsidiary of such Person all of the outstantlioting Stock or other ownership
interests (other than directors' qualifying shacésyhich shall at the time be owned by such Persdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person mam@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following will be Events of Default ueideach Indenture: (a) failure to pay principa{@mfpremium, if any, on) any Floating Rate
Notes or 2013 Notes, as the case may be, wher(ltuijlure to pay any interest on any FloatingeRidbtes or 2013 Notes, as the case
be, of such series when due, continued for 30 daystefault in the payment of principal and intren Floating Rate Notes or 2013 Note!
the case may be, required to be purchased pursuantOffer to Purchase as described under "—Q@e@avenants—Change of Control
Triggering Event" when due and payable; (d) failir@erform or comply with the provisions descrihedler "—Mergers, Consolidations a
Certain Sales of Assets" and "—Certain Covenairttisaitation on Asset Dispositions;” (e) failure tenform any other covenant or agreen
of Parent, the Issuer or any Restricted Subsidiatige Floating Rate Notes or the 2013 Notes @hénapplicable Indenture continued for
60 days after written notice to the Issuer by thgliaable Trustee or holders of at least 25% irreggte principal amount of the outstanding
Floating Rate Notes or 2013 Notes; (f) default urtle terms of any instrument evidencing or segubiebt of Parent or any Restricted
Subsidiary having an outstanding principal amodmtad less than $25 million or its foreign currereyuivalent at the time individually or in
the aggregate which default results in the acceteraf the payment of such indebtedness or casstthe failure to pay such indebtedness
when due (after expiration of any applicable grace
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period); (g) the rendering of a judgment or judgteeagainst Parent or any Restricted Subsidiaryiaggregate amount in excess of

$25 million or its foreign currency equivalent hettime and shall not be waived, satisfied or disgld for any period of 45 consecutive days
during which a stay of enforcement shall not beffiact; (h) any Note Guarantee ceases to be irfidtde and effect (other than in accordance
with the terms of such Note Guarantee) or any Guaralenies or disaffirms its obligations undemiste Guarantee; and (i) certain events of
bankruptcy, insolvency or reorganization affectitayent, the Issuer or any Significant Subsidianpjé&ct to the provisions of each Indenture
relating to the duties of the applicable Trusteedse an Event of Default shall occur and be caint@) the Trustee will not be under any
obligation to exercise any of its rights or powensler the Indenture at the request or directicangfof the holders of the applicable Notes,
unless such holders shall have offered to the @euistdemnity reasonably satisfactory to it. Subjeauch provisions for the indemnification
of the Trustee, the holders of a majority in aggtegrincipal amount of the outstanding FloatingeRdotes or the 2013 Notes will have the
right to direct the time, method and place of canithg any proceeding for any remedy available oThustee or exercising any trust or
power conferred on the Trustee with respect td~tbating Rate Notes or the 2013 Notes, respectively

If any Event of Default with respect to asfithe Floating Rate Notes or the 2013 Notes fatten an Event of Default described in
clause (i) above with respect to Parent or theeldsshall occur and be continuing, either the ajaplie Trustee or the holders of at least 25%
in aggregate principal amount of the outstandirgafihg Rate Notes or the 2013 Notes, as the cagdajanay accelerate the maturity of all
the Floating Rate Notes or the 2013 Nofesvided, however , that after such acceleration, but before a judgroedecree based on
acceleration, the holders of a majority in aggregatincipal amount of the outstanding Floating Ré¢es or the 2013 Notes, as the case may
be, may, under certain circumstances, rescind andlauch acceleration if all Events of Defaulhestthan the non-payment of accelerated
principal, have been cured or waived as providetiénapplicable Indenture. If an Event of Defapkdfied in clause (i) above occurs with
respect to Parent or the Issuer, all the outstgnistes will ipso facto become immediately due pagable without any declaration or other
act on the part of the applicable Trustee or angidroFor information as to waiver of defaults, 5eeAmendment, Supplement and Waiver."

No holder of any Floating Rate Notes or20Ibtes will have any right to institute any prodieg with respect to the applicable
Indenture or for any remedy thereunder, unless bottter shall have previously given to the appliealrustee written notice of a continuing
Event of Default and unless also the holders tdadt 25% in aggregate principal amount of thetantiing Floating Rate Notes or the 2013
Notes, as the case may be, shall have made writtprest and offered indemnity reasonably satisfad¢tosuch Trustee to institute su
proceeding as trustee, and such Trustee shallavet teceived from the holders of a majority in &ggite principal amount of the outstanding
Floating Rate Notes or the 2013 Notes, as themagebe, a direction inconsistent with such reqaastshall have failed to institute such
proceeding within 60 days. However, such limitasiaio not apply to a suit instituted by a holdea ®ote for enforcement of payment of the
principal of and premium, if any, or interest ortlsiNote on or after the respective due dates egpdes such Note.

The Issuer shall deliver to the Trusteathiw 30 days after the occurrence thereof, writtetice in the form of an Officers' Certificate
any event which with the giving of notice and thpde of time would become an Event of Defaulstissus and what action the Issuer is
taking or proposes to take with respect theretcefand the Issuer also will be required to delteehe applicable Trustee annually a
statement as to the performance by Parent angs$hier of certain of their obligations under theliapple Indenture and as to any default in
such performance.

Because the Floating Rate Notes and th8 Rlgites are governed by separate indentures, altefaespect of the Floating Rate Notes
may not necessarily constitute an event of defaitlt
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respect to the 2013 Notes and, correspondinglefaudt in respect of the 2013 Notes may not necigsanstitute an event of default with
respect to the Floating Rate Notes.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the appéchtustee may, at any time and from time to timghout notice to or consent of any holders
of the Floating Rate Notes or the 2013 Notes, a@nterone or more indentures supplemental to tbatiflg Rate Notes Indenture or the 2013
Notes Indenture (1) to evidence the successiomathar Person to the Issuer, Parent or any otharaator and the assumption by s
successor of the covenants of the Issuer, Parexutobr other Guarantor, respectively, in the apple#denture, the applicable Notes and the
applicable Note Guarantee; (2) to add to the cavisnaf Parent, the Issuer or any of their respecubsidiaries, for the benefit of the
holders, or to surrender any right or power comfépon Parent, the Issuer or any other Guaragttirebapplicable Indenture; (3) to add any
additional Events of Defaults; (4) to provide forcertificated Notes in addition to or in place eftdficated Notes; (5) to evidence and pro\
for the acceptance of appointment under the apggédadenture of a successor Trustee; (6) to saberdlotes; (7) to comply with the Trust
Indenture Act or the Securities Act (including Rigion S promulgated thereunder); (8) to add addil Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the applicable Indenture; or (9) to curg ambiguity in the applicable
Indenture, to correct or supplement any provisiothe applicable Indenture which may be inconststétin any other provision therein or to
add any other provision with respect to mattergu@stions arising under the applicable Indentur@yided such actions shall not adversely
affect the interests of the holders in any mategapect. The Issuer, a Guarantor and the apptidabistee may, at any time and from time to
time, without notice to or consent of any holder§loating Rate Notes or 2013 Notes, enter into @neore indentures supplemental to the
applicable Indenture, or amend one or more indestaupplemental to such Indenture, in each casetdsrth in the fifth paragraph under-
heading "—Note Guarantees."

With the consent of the holders of not ligss a majority in principal amount of the outslizng Floating Rate Notes or 2013 Notes, the
Issuer, the Guarantors and the applicable Trustgeanter into one or more indentures supplemeontdle applicable Indenture for the
purpose of adding any provisions to or changingnyn manner or eliminating any of the provisionsath Indenture or modifying in any
manner the rights of the holders of Floating Rat¢eld or 2013 Notes, as applicalgegvided, however , that no such supplemental indenture
shall, without the consent of the holder of eactstanding Floating Rate Note or 2013 Note, as apple, (1) change the Stated Maturity of
the principal of, or any installment of interest any Floating Rate Note or 2013 Note, or reduegptfincipal amount thereof or the interest
thereon that would be due and payable upon thed&Maturity thereof, or change the place of paymergre, or the coin or currency in
which, any Floating Rate Note or 2013 Note or argnpum or interest thereon is payable, or impagrrijht to institute suit for the
enforcement of any such payment on or after thee@tslaturity thereof; (2) reduce the percentaggrincipal amount of the outstanding
Floating Rate Notes or 2013 Notes, the consenthafse holders is necessary for any such supplemedthture or required for any waiver
of compliance with certain provisions of the apahte Indenture or certain Defaults thereunders(®jordinate in right of payment, or
otherwise subordinate, the Floating Rate Notes®2013 Notes or any Note Guarantee to any othet @éher than as set forth in the fifth
paragraph under the heading "—Note Guaranteeg"gx@ept as otherwise required by the applicaldemture, release any security interest
that may have been granted in favor of the holdétke Floating Rate Notes or the 2013 Notes; €8)ice the premium payable upon the
redemption of any Floating Rate Note or 2013 Nateahange the time at which any Floating Rate Mot2013 Note may be redeemed, as
described under "—Optional Redemption”; (6) redigepremium payable upon a Change of Control TriggeEvent or, at any time after a
Change of Control Triggering Event has occurrednge the time at which the Offer to Purchase raatiereto must be made or at which
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the Floating Rate Notes or the 2013 Notes museparchased pursuant to such Offer to Purchasat @)y time after the Issuer is obligated
to make an Offer to Purchase with the Net Availdheceeds from Asset Dispositions, change the sinveéhich such Offer to Purchase must
be made or at which the Floating Rate Notes oRfHe3 Notes must be repurchased pursuant thergtogl8e any change in any Note
Guarantee that would adversely affect the holdetseoFloating Rate Notes or the 2013 Notes (atha@n as set forth in the fifth paragraph
under the heading "—Note Guarantees"); or (9) nyoalify provision of this paragraph (except to insesanypercentage set forth herein); i
provided further, however, that without the conserdt least two-thirds in principal amount of thastanding Floating Rate Notes or 2013
Notes, no such supplemental indenture shall anfenddvenant described und—Certain Covenants—Limitations on Actions with resp
to Existing Intercompany Obligations."

The holders of not less than a majoritprimcipal amount of the outstanding Floating Rat#d$ or 2013 Notes may, on behalf of the
holders of all the Floating Rate Notes or the 2Rb8es, as applicable, waive any past Default utiteeapplicable Indenture and its
consequences, except Default (1) in the paymethteoprincipal of (or premium, if any) or interest any Floating Rate Note or 2013 Note,
(2) in respect of a covenant or provision hereoiciWhunder the first proviso to the prior paragraghnot be modified or amended without the
consent of the holder of each outstanding FloaRate Note or 2013 Note affected, or (3) in respéthe covenant which under the second
proviso to the prior paragraph cannot be modifiedroended without the consent of at least two-shindprincipal amount of the outstanding
Floating Rate Notes or 2013 Notes.

Satisfaction and Discharge of the Indentures, Defsance

The Issuer and the Guarantors may termihafe obligations under the applicable Indentureew (i) either (A) all outstanding Floating
Rate Notes or 2013 Notes, as the case may be blegvedelivered to the applicable Trustee for céabeh or (B) all such Floating Rate
Notes or 2013 Notes, as the case may be, not tiieretdelivered to the applicable Trustee for cliaten have become due and payable,
become due and payable within one year or are taled for redemption within one year under irreafole arrangements satisfactory to such
Trustee for the giving of notice of redemption ligls Trustee in the name and at the expense ofse, and the Issuer has irrevocably
deposited or caused to deposited with such Trdsteks in an amount sufficient to pay and dischdhgeentire indebtedness on the Floating
Rate Notes or the 2013 Notes, as the case maybtharetofore delivered to such Trustee for cdatieh, for principal of (or premium, if
any, on), and interest on, such Notes; (ii) thedsdas paid or caused to be paid all other surysbpa by the Issuer under the applicable
Indenture; and (iii) the Issuer has delivered aficerfs' Certificate and an Opinion of Counsel lieljato compliance with the conditions set
forth in the applicable Indenture.

The Issuer, at its election, shall (a) berded to have paid and discharged its debt onldiatitg Rate Notes or the 2013 Notes, as the
case may be, and the applicable Indenture shatbdeabe of further effect as to all outstandingglihg Rate Notes or 2013 Notes, as the case
may be (except as to (i) rights of registratiortrahsfer, substitution and exchange of the appléchlotes and the Issuer's right of optional
redemption, (ii) rights of holders to receive payinef principal of, premium, if any, and interest such Notes (but not the Purchase Price
referred to under "—Certain Covenants—Change ofti@biiriggering Event" or under "—Certain Covenarisimitation on Asset
Dispositions") and any rights of the holders wigspect to such amount, (iii) the rights, obligasi@md immunities of the applicable Trustee
under the applicable Indenture and (iv) certairepipecified provisions in the applicable Indentuoe (b) cease to be under any obligation to
comply with certain restrictive covenants, incluglihose described under "—Certain Covenants," amdibate the operation of certain
Events of Default, after the irrevocable deposithry Issuer with the applicable Trustee, in trostifie benefit of the holders of Floating Rate
Notes or 2013 Notes, as the case may be, at aryptiior to the maturity of the Floating Rate Nodeshe 2013 Notes, as tl
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case may be, of (A) money in an amount, (B) Govemn$ecurities which through the payment of inteaesl principal will provide, not lat
than one day before the due date of payment ireotsp the Floating Rate Notes or the 2013 Notesha case may be, money in an amount,
or (C) a combination thereof, sufficient to pay aligstharge the principal of (premium, if any, camgd interest on, the Floating Rate Notes or
the 2013 Notes, as the case may be, then outstaodithe dates on which any such payments arendaecbrdance with the terms of the
applicable Indenture and of the Floating Rate Notake 2013 Notes, as the case may be. Such defsasr covenant defeasance shall be
deemed to occur only if certain conditions ares$iaiil, including among other things, delivery bg thsuer to the applicable Trustee of an
Opinion of Counsel acceptable to such Trusteedeffect that (i) such deposit, defeasance andhdige will not be deemed, or result in, a
taxable event for federal income tax purposes wegipect to the applicable holders; and (ii) theds's deposit will not result in the trust
relating thereto or such Trustee being subjectgmilation under the Investment Company Act of 1940.

Governing Law

The Indentures, the Notes and the Note &uees are governed by the laws of the State of Yk, without reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under both the Floating Rate Notes Indenture and @& Aotes Indenture. The address of the
Trustee is 101 Barclay Street, Floor 8 West, NewkYblew York 10286.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporabo stockholder of the Issuer or the Guarant@ssueh, shall have any liability for any
obligations of the Issuer or the Guarantors, rehpeyg, under the Notes or the Indentures or for elaim based on, in respect of, or by ree
of, such obligations or their creation, solely bgson of its status as director, officer, employreerporator or stockholder of such Person
accepting a Note each holder waives and releakssddl liability (but only such liability). The wagr and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamag not be effective to waive liabilities undeetfederal securities laws and it has been
the view of the Commission that such a waiver @irgt public policy.

Transfer and Exchange

A holder may transfer or exchange Noteaccordance with the applicable Indenture. The Isshe Registrar and the applicable Trustee
may require a holder, among other things, to firaigpropriate endorsements and transfer documedtthe Issuer may require a holder to
pay any taxes and fees required by law or permiiiethe applicable Indenture.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary @ thaterial U.S. federal income tax consequencesast to the exchange offer and the
purchase, ownership and disposition of new nothis discussion does not purport to be a compledéysis of all potential tax effects. This
discussion only applies to holders of notes thatheld as capital assets who are exchanging origates for new notes in the exchange of

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

certain financial institutions;

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currencies;

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

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

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

If a partnership holds notes, the tax tremtt of a partner will generally depend upon tlaust of the partner and the activities of the
partnership. If you are a partner of a partnerbloiging notes, you should consult your tax advisor.

This summary is based on the Internal Regebode of 1986, as amended to the date hereomsthative pronouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus may
affect the tax consequences described herein. Hotifenotes are urged to consult their tax advis&tts regard to the application of the U.S.
federal income tax laws to their particular sitaasi as well as any tax consequences arising uhedaws of any state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sougintyill either of them seek, any rulings from tmeernal Revenue Service (the "IRS") with

respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax
consequences of the purchase, ownership or digpositthe notes or that any such position woultbesustained.

Holders of original notes are urged to consult theiown tax advisors with regard to the application é the tax consequences
discussed below to their particular situations as @ll as the application of any state, local, foreigor other tax laws, including gift and
estate tax laws.

Exchange Offer

The exchange of original notes for new aqtersuant to the exchange offer should not cansté taxable event for U.S. federal income
tax purposes. As a result;

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

. the holding period of the new notes should incltideholding period of the original notes surrendaneexchange therefor; a

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

125




Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a heia¢owner of a note who or that is for U.S. femléncome tax purposes:

. an individual that is a citizen or resident of theited States;

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws eflihited States or a political
subdivision thereof;

. an estate, the income of which is subject to Le8efal income tax regardless of its source;

. a trust, if a U.S. court can exercise primary suigen over the administration of the trust and onenore U.S. persons can
control all substantial trust decisions, or, if thest was in existence on August 20, 1996, anceleted to continue to be
treated as a U.S. person; or

The term U.S. Holder also includes certain formgzens and residents of the United States.
Interest

The notes were issued with original issisealnt ("OID") in an amount equal to the differerietween their stated redemption price at
maturity (the sum of all payments to be made omtte other than "qualified stated interest") amrtissue price. "Qualified stated interest"
is stated interest unconditionally payable as ees@&f payments (other than in debt instrumentb®fssuer) at least annually during the et
term of the note and equal to the outstanding raidalance of the note multiplied by a singlesfixate of interest or, subject to certain
conditions, based on one or more indices. Thedstaterest payments on both tranches of notes itotestjualified stated interest.

A U.S. Holder will be required to includeetstated interest payments on the notes in inédoraecordance with the holder's method of
accounting for U.S. federal income tax purposes.

U.S. Holders will be required to includeBDdn the notes in income for U.S. federal incomepiarposes as it accrues on a constant yield
to maturity basis, regardless of such holder'slezgnethod of accounting for U.S. federal incomeparposes, before the receipt of cash
payments attributable to this income. Under thishoe, U.S. Holders of notes will be required toluge in income increasingly greater
amounts of OID in successive accrual periods. Theunt of OID includible in income by a U.S. Holds#ra note for a taxable year will be
the sum of the daily portions of OID with respexstich note for each day during the taxable yeavtdoh the U.S. Holder holds the note.
The daily portion is determined by allocating teteaay in an "accrual period" a pro rata portiothef OID allocable to the accrual period.
The "accrual period" of a note may be of any leragtd may vary in length over the term of the npteyided that each accrual period is no
longer than one year and each scheduled paymgninafpal or interest occurs either on the firstast day of an accrual period. The OID
allocable to any accrual period will equal the proidof the "adjusted issue price" of the note athefbeginning of such accrual period and
note's yield to maturity (determined on the basia compounding at the close of each accrual penmwtproperly adjusted for the length of
the accrual period), less qualified stated inteaéietable to the accrual period. The "adjustedagsice" of a note is equal to its issue price,
increased by the accrued OID for each prior acquaebd and reduced by any payments made on suelonar before the first day of the
accrual period, other than payments of statedasteA U.S. Holder will not recognize any additibimcome upon the receipt of any cash
attributable to OID on the notes. Information resimust be provided stating the amount of OID amtian notes held of record by persons
other than corporations and other exempt holders.

A U.S. Holder may make an election to idelun gross income all interest that accrues onmate (including stated interest, OID, de
minimis OID, market discount and de minimis market
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discount, as adjusted by any amortizable bond pnenair acquisition premium) in accordance with astant yield method based on the
compounding of interest (a "constant yield elecfion

Market Discount

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

A U.S. Holder will be required to treat gugyment other than stated interest on, or any gjaithe sale, exchange, retirement or other
disposition of, a note as ordinary income to thieetxof the market discount accrued on the noteeatime of the payment or disposition
unless this market discount has been previouslydied in income by the holder pursuant to an ededby the holder to include market
discount in income as it accrues, or pursuantdorstant yield election by the U.S. Holder as dbedrunder "Interest" above. If the note is
disposed of in certain nontaxable transactionguactcmarket discount will be includible as ordinargome to the U.S. Holder as if such
holder had sold the note in a taxable transactiats hen fair market value. In addition, the tesldnay be required to defer, until the maturity
of the note or its earlier disposition (includingrain nontaxable transactions), the deductiorll@ira portion of the interest expense on any
indebtedness incurred or maintained to purchasamy such note.

Acquisition Premium and Amortizable Bond Premium

A U.S. Holder who purchases a new notg(wchased an original note which is exchanged fogva note) for an amount that is greater
than the note's adjusted issue price but lessadhagual to the sum of all amounts payable on tte after the purchase date other than
payments of stated interest will be consideredatetpurchased the note at an acquisition premiurdebtlthe acquisition premium rules, the
amount of OID that the holder must include in itssp income with respect to the note for any taxgkhr will be reduced by the portion of
acquisition premium properly allocable to that year

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged fogva note) for an amount that is greater 1
the sum of all amounts payable on the note ottear thated interest, the holder will be consideodiatve purchased the note with amortizable
bond premium. In general, amortizable bond premitith respect to any note will be equal in amounth® excess of the purchase price over
the sum of all amounts payable on the note othaer flated interest and the holder may elect to tiradhis premium, using a constant yield
method, over the remaining term of the note. A B&lder may generally use the amortizable bond premallocable to an accrual period to
offset stated interest required to be includedichsholder's income with respect to the note ih dlcarual period. A U.S. Holder who elects to
amortize bond premium must reduce his tax badisemote by the amount of the premium amortizeahiynyear. An election to amortize
bond premium applies to all taxable debt obligatithen owned and thereafter acquired by the haldémay be revoked only with the
consent of the IRS.

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

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gainloss on the sale, exchange, redemption, retintior other taxable disposition of a note
equal to the difference between the amount realigeah the
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disposition and the U.S. Holder's adjusted taxshiasihe note. A U.S. Holder's adjusted tax base mote generally will be the U.S. Holder's
cost therefor, increased by any OID and marketodistpreviously included in income by such holded eeduced (but not below zero) by
any amortized bond premium and payments, otherstetad interest payments, received with respetietmote. Such recognized gain or |
generally will be capital gain or loss, and if 5. Holder is an individual that has held the rfotemore than one year, such capital gain
generally be subject to taxed at loegm capital gain rates. For these purposes, tlraianmmealized does not include any amount attrifdeté
accrued interest or accrued market discount. Ansoatttibutable to accrued interest or accrued malikeount are taxed as ordinary income
as described under "Interest" and "Market Discoabtive. A U.S. Holder's ability to deduct capitades may be limited.

Contingent Payments

In certain circumstances, the Issuer maghtigated to pay you amounts in excess of thedtatterest and principal payable on the
notes. The Issuer's obligation to make paymenglditional interest upon a change of control otaiteredemptions, may implicate the
provisions of Treasury regulations relating to "thogent payment debt instruments.” The Issuer oigdn take the position that the notes
should not be treated as contingent payment debuiments because of these payments. Assumingpsisiion is respected, a U.S. Holder
would be required to include in income the amodrany such payments at the time such paymentsassved or accrued in accordance v
such U.S. Holder's method of accounting for U.8efal income tax purposes. If the IRS successthibllenged this position, and the notes
were treated as contingent payment debt instrunimususe of such payments, U.S. Holders might, gratirer things, be required to accrue
interest income at higher rates than the stateddst rates and OID on the notes and to treat aimrgcognized on the sale or other
disposition of a note as ordinary income rathenths capital gain. The regulations applicable ttiogent payment debt instruments have
been the subject of authoritative interpretatiod Hierefore the scope of the regulations is ndagerPurchasers of notes are urged to consult
their tax advisors regarding the possible applicatif the contingent payment debt instrument rtdethe notes.

Information Reporting and Backup Withholding

Information returns will be filed with tHRS in connection with payments on the notes aagtioceeds from a sale or other disposition
of the notes. A U.S. Holder will be subject to bagkvithholding tax on these payments if the U.Slddpfails to provide its taxpayer
identification number to the paying agent and conwth certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed &sedit against the U.S. Holder's U
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrmation is furnished to the IRS.

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

The following discussion is limited to thleS. federal income tax consequences relevaniNimnaU.S. Holder. For these purposes, a
"Non-U.S. Holder" is a beneficial owner of a ndtattis for U.S. federal income tax purposes:

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

"Non-U.S. Holder" does not include a Holddro is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psegoSuch a Holder is urged to consult his
or her own
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tax advisor regarding the U.S. federal income tansequences of the sale, exchange or other digposita note.
Interest

Subiject to the discussion of backup withiva below, interest (including OID) paid to a NonS. Holder will not be subject to U.S.
federal income or withholding tax, provided that:

. such holder does not directly or indirectly, adyial constructively, own 10% or more of the tatambined voting power of
all classes of the Issuer's stock entitled to vote;

. such holder is not a controlled foreign corporatioet is related to the Issuer directly or congimety through stock ownershi

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

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

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

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

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

If interest (including OID) on the notesifectively connected with the conduct by a NoisUHolder of a trade or business within the
United States, such interest will be subject to.fe8eral income tax on a net income basis atateapplicable to U.S. persons generally
(and, with respect to corporate holders, may atseubject to a 30% branch profits tax). If intef@stluding OID) is subject to U.S. federal
income tax on a net income basis in accordancethébe rules, such payments will not be subjett. & withholding tax so long as the Non-
U.S. Holder provides the Issuer or its paying ageétit the appropriate documentation (generallyR8 Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

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

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

. the Non-U.S. Holder is subject to tax pursuanhtprovisions of U.S. federal income tax law agile to certain expatriates.

Information Reporting and Backup Withholding

Information returns will be filed with tHRS in connection with payments on the notes. Unthe Non-U.S. Holder complies with
certification procedures to establish that it is @adJnited States person, information returns n&filbd with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on
the proceeds from a sale or other disposition @fibites. The certification procedures requireddimcthe exemption from withholding tax
interest and OID described above will satisfy thdification requirements necessary to avoid thekbp withholding tax as well. The amount
of any backup withholding from a payment to a NaisHolder will be allowed as a credit againstitumn-U.S. Holder's U.S. federal incor
tax liability and may entitle the Non-U.S. Holdera refund, provided that the required informai®furnished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new rfoteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suethma&tes. This prospectus, as it may be amendedpplemented from time to time, may be
used by a broker-dealer in connection with resalesew notes received in exchange for original setbere such original notes were
acquired as a result of market-making activitiestber trading activities. Each of the Issuer aatkRt has agreed that, starting on the
expiration date and ending on the close of businagbe day that is 180 days following the expmatilate, it will make this prospectus, as
amended or supplemented, available to any brokaledéor use in connection with any such resaladdition, until , 2006, all dealers
effecting transactions in the new notes may beireduo deliver a prospectus.

Neither the Issuer nor Parent will receang proceeds from any sale of new notes by brokafeds. New notes received by broker-
dealers for their own account pursuant to the EmghaDffer may be sold from time to time in one @rentransactions in the over-theunter
market, in negotiated transactions, through théinvgiof options on the new notes or a combinatibsuzch methods of resale, at market pr
prevailing at the time of resale, at prices reldteguch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealerswag receive compensation in the form of commiss@msoncessions from any such
broker-dealer and/or the purchasers of any suchnud®s. Any brokedealer that resells new notes that were receivatfbyits own accout
pursuant to the exchange offer and any broker aledéhat participates in a distribution of suclvmetes may be deemed to be an
"underwriter" within the meaning of the Securitiest and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todsewaiting compensation under the Securities Abe Tetter of Transmittal states that
by acknowledging that it will deliver and by deliireg a prospectus, a broker-dealer will not be dedto admit that it is an "underwriter"
within the meaning of the Securities Act.

For a period of 180 days after the expiratiate, the Issuer and Parent will promptly satditeonal copies of this Prospectus and any
amendment or supplement to this Prospectus to ket dealer that requests such documents in ttterlaf Transmittal. The Issuer and
Parent have agreed to pay all expenses incidehetexchange offer (other than the expenses ofsebdior the holders of the original notes)
other than commissions or concessions of any bsakedealers and will indemnify the holders of dinigiinal notes (including any broker-
dealers) against certain liabilities, includingligies under the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to #wality of the new notes and related guaranteeseaffhereby will be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asedfdinber 31, 2005 and 2004, and for each
of the years in the three year period ended DeceBhe2005, and management's assessment of tlotiveffeess of internal control over
financial reporting as of December 31, 2005, haaentincorporated by reference herein in relianamupe reports of KPMG LLP,
independent registered public accounting firm, fpooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decandtie 2005 financial statements refers to a chamgecounting for asset retirement
obligations in 2003.
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The audited historical consolidated finahstatements of WilTel Communications Group, ned subsidiaries as of and for the year
ended December 31, 2004, included in Level 3 Conications, Inc.'s Current Report on Form 8-K/A, dilen March 3, 2006, have been so
incorporated in reliance on the report of PricewsiaseCoopers LLP, independent accountants, gine¢hebauthority of said firm as experts
in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

Level 3 Communications, Inc., the Issupasent company, files annual, quarterly and cunrepobrts, proxy statements and other
information with the SEC. The Issuer and Parenelaso filed a registration statement on Form 8-+gister the new notes being offered in
this prospectus. This prospectus, which forms gfattie registration statement, does not contaiofathe information contained in the
registration statement. For further information athloevel 3 and the new notes offered in this prospe you should refer to the registration
statement and its exhibits. Parent's SEC filingsadso available at the SEC's Internet Web sikdtpt/ /www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@e SEC's public reference room at 100 F Stike&t, Washington, D.C. You can
request copies of these documents by writing t&S#E€ and paying a fee for the copying cost. Pleaiehe SEC at 1-800-SEC-0330 for
more information about the operation of the puldierence rooms. Level 3's SEC filings can alsceld at NASDAQ Operations, 1735 K
Street, N.W. Washington, D.C. 20006.

INCORPORATION OF DOCUMENTS BY REFERENCE

Information filed with the SEC by Parentiiscorporated by reference" in the prospectuss feans that important information can be
disclosed to you by referring you to those documenhe information incorporated by reference isngportant part of this prospectus, and
information that Parent later files with the SEQI wutomatically update and supersede this infoimnafThe documents listed below and any
future filings made with the SEC by Parent undestia 13(a), 13(c), 14 or 15(d) of the Securitiestiange Act of 1934, as amended (the
"Exchange Act"), prior to the termination of thischange offer are being incorporated herein byresiee:

. Annual Report on Form 10-K, for the fiscal year eddddecember 31, 2005;
. Quarterly Report on Form 10-Q for fiscal quartedesh March 31, 2006; and

. Current Report on Form 8-K, filed on January 1Q&Q0anuary 30, 2006, March 3, 2006 (filed on FBrK/A), March 6,
2006, March 16, 2006, March 21, 2006, April 6, 2086ril 19, 2006 and May 3, 2006.

You may request a copy of these filinga@tost by writing or telephoning Parent at:

Investor Relations

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

No separate financial statements of theeishave been included herein. It is not expedtatthe Issuer will file reports, proxy
statements or other information under the Exchaxagevith the SEC. You should rely only on the infation incorporated by reference or
provided in this prospectus. No one else has be#mrzed to provide you with different informatiofhe Issuer is not making an offer of
these securities in any state where the offertigpammitted. You should not assume that the inféionan this prospectus is accurate as of
date other than the date on the front of those mects.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

Section 145 of the Delaware General Cotpmrd_aw (the "DGCL") empowers a Delaware corpamatio indemnify any person who
was or is a party or is threatened to be madety paany threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such coapion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Baration 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 directasflicer undertakes to repay such amount if itlshiimately be determined that he or shi
not entitled to be indemnified by the corporatidrcorporation may indemnify such person againseasps (including attorneys' fees),
judgments, fines and amounts paid in settlemeniatigtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ttbr proceeding, had no reasonable cause to bdlisvor her conduct was unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial 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 thgenses (including attorneys' fees) which he orestteally and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGEtticle Seventh of the Amended and Restated Geatd# of Incorporation (the "Issuer
Certificate") of Level 3 Financing, Inc. (the "Isst) and the Issuer's By-Laws (the "Issuer By-Lgwsbvide that the Issuer shall indemnify
each person who is or was a director, officer opleyee of the Issuer (including the heirs, exeajtadministrators or estate of such person)
to the fullest extent permitted under subsectictsd), (b), and (c) of the DGCL or any successatugt. The indemnification provided by
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingindification or advancement of expenses
may be entitled under any lgw, agreement, vote of stockholders or othervasap action in his or her official capacity, amdl continue &
to a person who has ceased to be a director, pfiicemployee and shall inure to the benefit oftths, executors and administrators of such
a person. The Issuer Certificate further providies & director of the Issuer shall not be persygrialble to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacfithe director's duty of loyalty to the Issuer
or its stockholders, (ii) for acts or omissions imogood faith or which involve intentional miscarad or a knowing violation of law, (iii) und
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper peadenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.
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Officers and directors of Level 3 Commutiimas, LLC are covered under the same liabilityunagce policies described under "—
Level 3 Communications, Inc." below.

Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delavearporation to indemnify any person who was @& fgarty or is threatened to be made a
party to any threatened, pending or completed macsoit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterpi
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigeg action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendsugh action, provided that the director or
officer undertakes to repay such amount if it shiimately be determined that he or she is natledtto be indemnified by the corporation
corporation may indemnify such person against esgefincluding attorneys' fees), judgments, fimebamounts paid in settlement actually
and reasonably incurred by such person in conneutith such action, suit or proceeding if he or abted in good faith and in a manner h
she reasonably believed to be in or not opposéuktbest interests of the corporation, and, wisipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comgis unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righttaf corporation 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 DGEitticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Parent") and Parent's By-$ éilie "By-Laws") provide that Parent shall indefpiach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecii person) or is or was serving at the
request of Parent as director, officer or emplayle@nother corporation, partnership, joint venttingst or other enterprise, to the fullest ex
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggits to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwis#h lag to action in his or her official
capacity and as to action in another capacity whioleling such office, and shall continue as to s@e who has ceased to be a director,
officer, employee or agent and shall inure to teediit of the heirs, executors and administratbsuch a person. Expenses (including
attorneys' fees) incurred in defending a civilimdrial, administrative or investigative action, suitproceeding upon receipt of an undertaking
by or on behalf of the indemnified person to repagh amount if it shall ultimately be determinedtthe or she is not entitled to be
indemnified by Parent. The Certificate further pd®s that a director of Parent shall not be peigohable to Parent or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breaclithe director's duty of loyalty to Parent or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondwcta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaocticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themet
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liability of a director of Parent shall be elimiedtor limited to the fullest extent permitted bg BGCL as so amended.

The By-Laws provide that Parent may pureharsd maintain insurance on behalf of its directoificers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.

Iltem 21. Exhibits and Financial Statement Schedules

(@  Exhibits

Exhibit No. Description

3.1 Certificate of Incorporation of Level 3 Financirigg. (filed as Exhibit 3.1.1 to Level 3
Financing, Inc.'s Form-4/A filed on June 13, 2005

3.2 Amended and Restated By-laws of Level 3 Finandimg, (filed as Exhibit 3.2 to Level 3
Financing, Inc.'s Form-4/A filed on June 13, 2005

3.2 Restated Certificate of Incorporation of Level 3n@ounications, Inc. (filed as Exhibit 3 to
Level 3 Communications, Inc.'s Forr-K filed on May 27, 2005)

3.4 Amended and Restated By laws of Level 3 Commurnatilnc. (filed as Exhibit 3 to Level 3
Communications, Inc.'s Current Report on Fo-K filed on November 7, 2003

4.1 Floating Rate Senior Notes Due 2011 Indenture ddaseof March 14, 2006, between Level 3
Communications, Inc., Level 3 Financing, Inc. afet Bank of New York as trustee (filed as

Exhibit 4.1 to Level 3 Communications, Inc.'s CatrBeport on Form 8-K dated March 16,
2006).

4.2 12.25% Senior Notes Due 2013 Indenture, dated &aoth 14, 2006, between Level 3
Communications, Inc., Level 3 Financing, Inc. afet Bank of New York as trustee (filed as
Exhibit 4.2 to Level 3 Communications, Inc.'s CatrBeport on Form 8-K dated March 16,
2006).

4.2 Registration Agreement, dated March 14, 2006, betmesvel 3 Communications, Inc.,
Level 3 Financing, Inc. and the Initial Purchaqéited as Exhibit 4.3 to Level 3
Communications, Inc.'s Current Report on Fo-K filed on March 16, 2006

4.4 Registration Agreement, dated March 14, 2006, betvigevel 3 Communications, Inc.,
Level 3 Financing, Inc. and the Initial Purchagéited as Exhibit 4.4 to Level 3
Communications, Inc.'s Current Report on Fo-K filed March 16, 2006)

5 Opinion of Willkie Farr & Gallagher LLP.

12 Statement Regarding Computation of Ratio of Eamiiog-ixed Charges (incorporated by
reference to Exhibit 12 of Level 3 Communicationg,'s Form 1-Q filed on May 10, 2006

23.1 Consent of KPMG LLP

23.2 Consent of PricewaterhouseCoopers L

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

25.1 Form T-1 Statement of Eligibility of the Trusteedam the Floating Rate Senior Notes Due
2011 Indenture
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25.2 Form T-1 Statement of Eligibility of the Trusteeden the 12.25% Senior Notes Due 2013
Indenture

99.1 Form of Letter of Transmittal.
99.2 Form of Notice of Guaranteed Delivery
99.2  Form of Letter to Clients.

99.4 Form of Letter to Nominees

* To be filed by amendment.

(b) Financial Statement Schedules:

All schedules have been omitted becausgahenot applicable or not required or the requirdormation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

Each of the undersigned registrants heuelolertakes that, for purposes of determining aadyillty under the Securities Act, each filing
of such registrant's annual report pursuant ta@edi3(a) or section 15(d) of the Exchange Act (amdere applicable, each filing of an
employee benefit plan's annual report pursuane¢tian 15(d) of the Exchange Act) that is incorpedsby reference in the registration
statement shall be deemed to be a new registrstéd@ment relating to the securities offered tmer@nd the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

Insofar as indemnification for liabiliti@esising under the Securities Act may be permitteditectors, officers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, each registrastiean advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indédigation against such liabilities (other than {eyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, such registrant will, unless in the
opinion of its counsel the matter has been seltyecontrolling precedent, submit to court of appiatejurisdiction the question whether st
indemnification by it is against public policy agaeessed in the Securities Act and will be govermgthe final adjudication of such issue.

Each undersigned registrant hereby undestéhat:

(1) For purposes of determining any ligbunder the Securities Act of 1933, the informatomitted from the form of
prospectus filed as part of this registration stegtiet in reliance upon Rule 430A and containedforia of prospectus filed by such
registrant pursuant to Rule 424(b)(1) or 497(h)arrtie Securities Act shall be deemed to be pdttisfregistration statement as of
the time it was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each fftctive amendment that contains a
form of prospectus shall be deemed to be a newtratjion statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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Each undersigned registrant hereby undesték respond to requests for information thatésiiporated by 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 documenedfisubsequent to the effective date of

the registration statement through the date ofareding to the request.

Each undersigned registrant hereby undesték supply by means of a post-effective amendulémtformation concerning a
transaction, and the company being acquired ingbtlierein, that was not the subject of and includdtiis Registration Statement when it

became effective.
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGitg of Broomfield, State of Colorado, on the 1@ty of May, 2006.

LEVEL 3 FINANCING, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eachlividual whose signature appears below const#nteappoint Thomas C. Sto
and Neil J. Eckstein, as his true and lawful aggrin-fact and agent for the undersigned, with falver of substitution, for and in the name,
place and stead of the undersigned to sign andiilethe Securities and Exchange Commission utfdeBecurities Act of 1933, as amen
(i) any and all pre-effective and post-effectiveaamiiments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amén(ii) any exhibits to any such
registration statement or pre-effective or poseetif’e amendments, (iv) any and all applications @her documents in connection with any
such registration statement or pre-effective otjeffective amendments, and generally to do all thizugd perform any and all acts and thi
whatsoever requisite and necessary or desiralg@aable Level 3 Communications, Inc. to comply wiité provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand Exchange Commission.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl JAMES Q. CROWE

Chief Executive Officer and Director May 10,080
James Q. Crow

/s/ SUNIT S. PATEL Group Vice President and Chief Financial Officer

e X ) , May 10, 2006
Sunit S. Pate (Principal Financial Officer)
/sl KEVIN J. O'HARA
President, Chief Operating Officer and Director May 10, 2006
Kevin J. O'Hare
/s/ THOMAS C. STORTZ Executive Vice President, Chief Legal Officer, May 10, 2006
Thomas C. Stort Secretary and Director
/sl ERIC J. MORTENSEN . . _
Sr. Vice President and Controller (Principal May 10, 2006

Eric J. Mortensel Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGitg of Broomfield, State of Colorado, on the 1@ty of May, 2006.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eachlividual whose signature appears below const#nteappoint Thomas C. Sto
and Neil J. Eckstein, as his true and lawful aggrin-fact and agent for the undersigned, with falver of substitution, for and in the name,
place and stead of the undersigned to sign andiilethe Securities and Exchange Commission utfdeBecurities Act of 1933, as amen
(i) any and all pre-effective and post-effectiveaamiiments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amén(ii) any exhibits to any such
registration statement or pre-effective or poseetif’e amendments, (iv) any and all applications @her documents in connection with any
such registration statement or pre-effective otjeffective amendments, and generally to do all thizugd perform any and all acts and thi
whatsoever requisite and necessary or desiralg@aable Level 3 Communications, Inc. to comply wiité provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand Exchange Commission.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl 'WALTER SCOTT, JR.

Chairman of the Board May 10, 2006
Walter Scott, Jr

/sl JAMES Q. CROWE

Chief Executive Officer and Director May 10, 2006
James Q. Crow

/s/ SUNIT'S. PATEL Group Vice President and Chief Financial Officer

e X ) , May 10, 2006
Sunit S. Pate (Principal Financial Officer)
s/ ERIC J. MORTENSEN Sr. Vice President and Controller (Principal May 10, 2006
Eric J. Mortensel Accounting Officer)
/sl JAMES O. ELLIS, JR.
Director May 10, 2006

James O. Ellis, J
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/s RICHARD R. JAROS

Richard R. Jaro

/s/ ROBERT E. JULIAN

Robert E. Juliat

/s ARUN NETRAVALI

Arun Netravali

/sl JOHN T. REED

John T. Ree:

/s MICHAEL B. YANNEY

Michael B. Yanney

/sl ALBERT C. YATES

Albert C. Yates

Director

Director

Director

Director

Director

Director

May 10, 2006

May 10, 2006

May 10, 2006

May 10, 2006

May 10, 2006

May 10, 2006
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dstacth 1, 2006 with respect to the consolidatedriiasheets of Level 3 Communications,
and subsidiaries as of December 31, 2005 and 20@#the related consolidated statements of opestaash flows, changes in stockholders'
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBihe2005, management's assessment of
the effectiveness of internal control over finahogporting as of December 31, 2005, and the dffecess of internal control over financial
reporting as of December 31, 2005, incorporatedihday reference and to the reference to our finalew the heading "Experts" in the
prospectus.

Our reports refer to a change in the metifaaccounting for asset retirement obligation20@3.
/sl KPMG LLP

Denver, Colorado
May 10, 2006
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Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporationdfgrence in this Registration Statement on Formo$t4vel 3 Communications, Inc., of our
report dated March 11, 2005, relating to the finangtatements of WilTel Communications Group, Jmghich appears in the Current Report
on Form 8-K of Level 3 Communications, Inc. dateetBmber 23, 2005. We also consent to the refeteneg under the headings "Experts"
in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Tulsa, Oklahoma
May 10, 2006
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FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

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

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)00

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

New York 13-5160382
(State of incorporation if (I.R.S. employer
not a U.S. national ban! identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive office (Zip code)

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

Delaware 47-073580¢%
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

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

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

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

Floating Rate Senior Notes due 2011
(Title of the indenture securities)

Exhibit 25.1




1.

16.

General information. Furnish the following hformation as to the Trustee:

(@ Name and address of each examining or supervisingihority to which it is subject.

Name Address

Superintendent of Banks of the State of New One State Street, New York, N.Y. 10004-1417,

York and Albany, N.Y. 1222

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«
Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

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

If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.
List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfkiNew York (formerly Irving Trust Company) as nameffect, which
contains the authority to commence business amdra gf powers to exercise corporate trust pow@&shibit 1 to Amendment
No. 1 to Form T-1 filed with Registration Stateméiat. 33-6215, Exhibits 1a and 1b to Form T-1 fileith Registration
Statement No. 33-21672, Exhibit 1 to Form T-1 filekth Registration Statement No. 33-29637 and ExHilbo Form T-1 filed
with Registration Statement No. 333-121195.)

4, A copy of the existing By-laws of the Trustee. (ibith4 to Form T-1 filed with Registration Statentiédnp. 333-121195.)

6. The consent of the Trustee required by Sectiont82aif(the Act. (Exhibit 6 to Form T-1 filed with Bistration Statement
No. 333-106702.)

7. A copy of the latest report of condition of the Stee published pursuant to law or to the requirésnehits supervising or
examining authority.




SIGNATURE

Pursuant to the requirements of the A&, Thustee, The Bank of New York, a corporation arged and existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on th@" day of May, 2006.

THE BANK OF NEW YORK

By: /sl VAN K. BROWN

Name: Van K. Browr
Title: Vice Presiden




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

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

a member of the Federal Reserve System, at the ofdsusiness December 31, 2005, published in dacce with a call made by the Federal
Reserve Bank of this District pursuant to the pimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts
In Thousands

Noninteres-bearing balances and currency and « $ 3,361,001

Interes-bearing balance 7,528,001
Securities

Held-to-maturity securitie: 1,977,00!

Available-for-sale securitie 22,664,00
Federal funds sold and securities purchased umgleements to rese

Federal funds sold in domestic offic 809,00(

Securities purchased under agreements to | 309,00t
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 33,263,00

LESS: Allowance for loan and lease los 408,00(

Loans and leases, net of unearned income and altm 32,855,00
Trading asset 5,625,001
Premises and fixed assets (including capitalizadds 821,00(
Other real estate own 0
Investments in unconsolidated subsidiaries andcésteal companie 283,00t
Customers' liability to this bank on acceptancestanding 117,00(
Intangible asset:

Goodwill 2,138,001

Other intangible asse 764,00(
Other asset 6,617,00!
Total asset $ 85,868,00




LIABILITIES

Deposits:
In domestic office: $ 38,100,00
Noninteres-bearing 18,123,00
Interes-bearing 19,977,00
In foreign offices, Edge and Agreement subsidiaiaesl IBF< 27,218,00
Noninteres-bearing 383,00(
Interes-bearing 26,835,00
Federal funds purchased and securities sold urggleements to repurcha
Federal funds purchased in domestic offi 844,00(
Securities sold under agreements to repurc 118,00(
Trading liabilities 2,555,001
Other borrowed money: (includes mortgage indebtsslaad obligations under capitalizec
leases 1,327,00!
Not applicable
Bank's liability on acceptances executed and audtg 119,00(
Subordinated notes and debentt 1,955,001
Other liabilities 5,119,001
Total liabilities $ 77,355,00
I
Minority interest in consolidated subsidiar 139,00(
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 1,135,001
Surplus (exclude all surplus related to prefertedl9 2,097,001
Retained earning 5,256,001
Accumulated other comprehensive inca -114,00(
Other equity capital componer 0
Total equity capita 8,374,001
Total liabilities, minority interest, and equitypital $ 85,868,000

I, Thomas J. Mastro, Executive Vice Presidend Comptroller of the above-named bank do hyedelslare that this Report of Condition
is true and correct to the best of my knowledge lzalbf.

Thomas J. Masti
Executive Vice President and Comptrc

We, the undersigned directors, attesteoctirrectness of this statement of resources ahiities. We declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi Directors
Gerald L. Hasse
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FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

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

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)00

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

New York 13-5160382
(State of incorporation if (I.R.S. employer
not a U.S. national ban! identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive office (Zip code)

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

Delaware 47-073580¢%
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

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

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

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

12.25% Senior Notes due 2013
(Title of the indenture securities)

Exhibit 25.2




1.

16.

General information. Furnish the following hformation as to the Trustee:

(@ Name and address of each examining or supervisingihority to which it is subject.

Name Address

Superintendent of Banks of the State of New One State Street, New York, N.Y. 10004-1417,

York and Albany, N.Y. 1222

Federal Reserve Bank of New Yc 33 Liberty Street, New York, N.Y. 100«
Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

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

If the obligor is an affiliate of the trustee, debe each such affiliation.
None.
List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfkiNew York (formerly Irving Trust Company) as nameffect, which
contains the authority to commence business amdra gf powers to exercise corporate trust pow@&shibit 1 to Amendment
No. 1 to Form T-1 filed with Registration Stateméiat. 33-6215, Exhibits 1a and 1b to Form T-1 fileith Registration
Statement No. 33-21672, Exhibit 1 to Form T-1 filekth Registration Statement No. 33-29637 and ExHilbo Form T-1 filed
with Registration Statement No. 333-121195.)

4, A copy of the existing By-laws of the Trustee. (ibith4 to Form T-1 filed with Registration Statentiédnp. 333-121195.)

6. The consent of the Trustee required by Sectiont82aif(the Act. (Exhibit 6 to Form T-1 filed with Bistration Statement
No. 333-106702.)

7. A copy of the latest report of condition of the Stee published pursuant to law or to the requirésnehits supervising or
examining authority.




SIGNATURE

Pursuant to the requirements of the A&, Thustee, The Bank of New York, a corporation arged and existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on th@" day of May, 2006.

THE BANK OF NEW YORK

By: /sl VAN K. BROWN

Name: Van K. Browr
Title: Vice Presiden




EXHIBIT 7
Consolidated Report of Condition of
THE BANK OF NEW YORK

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

a member of the Federal Reserve System, at the ofdsusiness December 31, 2005, published in dacce with a call made by the Federal
Reserve Bank of this District pursuant to the pimns of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts
In Thousands

Noninteres-bearing balances and currency and « $ 3,361,001

Interes-bearing balance 7,528,001
Securities

Held-to-maturity securitie: 1,977,00!

Available-for-sale securitie 22,664,00
Federal funds sold and securities purchased umgleements to rese

Federal funds sold in domestic offic 809,00(

Securities purchased under agreements to | 309,00t
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 33,263,00

LESS: Allowance for loan and lease los 408,00(

Loans and leases, net of unearned income and altm 32,855,00
Trading asset 5,625,001
Premises and fixed assets (including capitalizadds 821,00(
Other real estate own 0
Investments in unconsolidated subsidiaries andcésteal companie 283,00t
Customers' liability to this bank on acceptancestanding 117,00(
Intangible asset:

Goodwill 2,138,001

Other intangible asse 764,00(
Other asset 6,617,00!
Total asset $ 85,868,00




LIABILITIES

Deposits:
In domestic office: $ 38,100,00
Noninteres-bearing 18,123,00
Interes-bearing 19,977,00
In foreign offices, Edge and Agreement subsidiaiaesl IBF< 27,218,00
Noninteres-bearing 383,00(
Interes-bearing 26,835,00
Federal funds purchased and securities sold urggleements to repurcha
Federal funds purchased in domestic offi 844,00(
Securities sold under agreements to repurc 118,00(
Trading liabilities 2,555,001
Other borrowed money: (includes mortgage indebtsslaad obligations under capitalizec
leases 1,327,00!
Not applicable
Bank's liability on acceptances executed and audtg 119,00(
Subordinated notes and debentt 1,955,001
Other liabilities 5,119,001
Total liabilities $ 77,355,00
I
Minority interest in consolidated subsidiar 139,00(
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 1,135,001
Surplus (exclude all surplus related to prefertedl9 2,097,001
Retained earning 5,256,001
Accumulated other comprehensive inca -114,00(
Other equity capital componer 0
Total equity capita 8,374,001
Total liabilities, minority interest, and equitypital $ 85,868,000

I, Thomas J. Mastro, Executive Vice Presidend Comptroller of the above-named bank do hyedelslare that this Report of Condition
is true and correct to the best of my knowledge lzalbf.

Thomas J. Masti
Executive Vice President and Comptrc

We, the undersigned directors, attesteoctirrectness of this statement of resources ahiities. We declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi Directors
Gerald L. Hasse
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