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Filed pursuant to 424B(
Registration No. 333:2443¢

Prospectus

Level 3 Financing, Inc.

Offer to Exchange

10.750% Senior Notes of Level 3 Financing, Inc. dug011
for
Outstanding 10.750% Senior Notes of Level 3 Finamg, Inc. due 2011

Guaranteed by
Level 3 Communications, Inc. and Level 3 Communic&ns, LLC

Terms of Exchange Offer

* The exchange offer expires at 5:00 p.m., New Yati thne, on July 20, 2005, unless it is extended.

* There is no established trading market for the netes, and Level 3 does not intend to apply fainsof the new notes on any
securities exchang

See “Risk Factors” beginning on page 12 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 June 20, 2
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This prospectus incorporates important businesdinadcial information about the Issuer, Level 3n@ounications, Inc. and Level
3 Communications, LLC that is not included in olivkred with this prospectus. Level 3 will provitlés information to you at no charge
upon written or oral request directed to: SeniarevPresident, Investor Relations, Level 3 Commuiuing, Inc., 1025 Eldorado Blvd.,
Broomfield, CO 80021, 720-888-2500. In order towragimely delivery of the information, any requskbuld be made by July 13, 2005.

Each brokedealer that receives new notes for its own accpurguant to the exchange offer must acknowledgstttall 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 deemeditoitthat it is an “underwriter” within the meaningthe Securities Act. This prospectus, as
it may be amended or supplemented from time to,tmey be used by a broker-dealer in connection relales 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 agreedstaating on the date hereof (the “Expiration Dataid 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.”

None of Level 3 Financing, Inc., Level 3 Communicas, Inc. nor Level 3 Financing, LLC has authodizay person to give you
any information or to make any representations atfmiexchange offer other than those containdkisnprospectus. If you are given any
information or representations that are not disediss this prospectus, you must not rely on thfairmation or those representations. This
prospectus is not an offer to sell or a solicitatid an offer to buy any securities other thangéeurities to which it relates. In addition, this
prospectus is not an offer to sell or the solimtabf an offer to buy those securities in anygdittion in which the offer or solicitation is not
authorized, or in which the person making the ofiesolicitation is not qualified to do so, or taygperson to whom it is unlawful to make an
offer or solicitation. The delivery of this prospes and any exchange made under this prospectostdonder any circumstances, mean that
there has not been any change in the affairs oélL®&¥inancing, Inc., Level 3 Communications, lacLevel 3 Communications, LLC since
the date of this prospectus or that informationtaimed in this prospectus is correct as of any soigsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporates by reteréorward-looking statements and information. Eheswardlooking statemen
include, among others, statements concerning:

the communications and information services businé$ evel 3 Communications, Inc. and its subsida(together, “Level 3”
or the*Compan), its advantages and the Comp’s strategy for continuing to pursue its busin

anticipated development and launch of new seniitéise communications portion of the Company’s bass;

anticipated dates on which the Company will begowvigling certain services or reach specific milas®in the development
and implementation of its busine:

growth and recovery of the communications and imfation services industry;
expectations as to the Company'’s future revenuegimg expenses and capital requirements; and

other statements of expectations, beliefs, futlaagpand strategies, anticipated developments el matters that are not
historical facts

These forward-looking statements are subject @ @d uncertainties, including financial, regufgt@nvironmental, industry
growth and trend projections, that could causeadeuents or results to differ materially from te@xpressed or implied by the statements.
The most important factors that could prevent L&/&#bm achieving its stated goals include, butrastelimited to, the Company’s failure to:

develop new products and services that meet custdemands and generate acceptable margins;
increase the volume of traffic on Level 3's network

overcome the softness in the economy given ityoEptionate effect on the telecommunications itgus
integrate strategic acquisitions;

attract and retain qualified management and otbesgmnel;

successfully complete commercial testing of nevanetogy and information systems to support new petsland services,
including voice transmission servict

ability to meet all of the terms and conditiongted Company’s debt obligations;

overcome Software Spectrum’s reliance on finariniz@ntives, volume discounts and marketing fundmfsoftware
publishers

reduce downward pressure of Software Spectrum’gimaas a result of the use of volume licensingraathtenance
agreements; ar

reduce rate of price compression on certain oftbmpany’s existing transport and IP services.

Other factors are described under “Risk Factors!'iarour filings with the SEC that are incorporabsdreference in this prospectus.
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SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospsand does not contain all
the information you should consider before tendgonginal notes in the exchange offer. You shaalekfully read the entire prospectus,
including the documents incorporated in it by refere. This prospectus and the letter of transmiitial accompanies it collectively constit
the exchange offer.

In this prospectus, (i) Level 3 Financing, Ince fesuer of the notes and a direct, wholly owndasigliary of Level 3
Communications, Inc., is referred to as the “Issuér) Level 3 Communications, Inc., the parenthgoany and a guarantor of the notes, is
referred to as “Parent,” (iii) Level 3 Communicatis, LLC, a direct, wholly owned subsidiary of tesuer and a guarantor of the notes, is
referred to as “Level 3 LLC,” and (iv) Parent ant$ isubsidiaries are collectively referred to as Vet 3” or the “Company” unless it is clear
from the context or expressly stated that the exfee tc‘Level 3” or the “Company” is only to Parent or thissuer.

The Issuer

The new notes will be issued by Level 3 Financlng,, a direct, wholly owned subsidiary of Paréntexchange for the original
notes. The Issuer was formerly known(idsStructure, Inc. and was originally incorporatediglaware in 1990 under the name PKS
Information Services, Inc. The Issuer is a holdingpany that holds all of the outstanding captiatls of Parent’s subsidiaries.

Level 3

Level 3 Communications, Inc., through its subsid&rengages primarily in the communications afarination services
businesses.

Communications Business

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfahe plant, property and equipment
necessary to provide its services) of a broad rafigigegrated communications services. The Compesycreated, generally by constructing
its own assets, but also through a combinatioruohmasing and leasing facilities, the Level 3 nekaean advanced, international, facilities
based communications network. The Company hasmasigevel 3's network to provide communications/gss, which employ and
leverage rapidly improving underlying optical amdernet Protocol technologies.

Information Services Business

Software Spectrum. Through its Software Spectrum subsidiariedectively Software Spectrum, the Company is a dloba
business-to-business software services providér sgites locations and operations located in NortieAca, Europe and Asia/Pacific.
Software Spectrum primarily sells software throligansing agreements, or right-to-copy arrangememts full-packaged software products.
Software Spectrum has established supply arrangsméith major software publishers, including Addbgstems, Citrix Systems, Computer
Associates, IBM, McAfee, Microsoft, Novell, Sun Mi; Symantec and Trend Micro. Software Spectrumketara full array of software titl
for managing, enabling and securing business engeg The software products offered by SoftwarecBpm include all major desktop
productivity applications, server platforms, operatsystems and wireless applications, includimgtsgic product categories for security
storage and Web infrastructure.
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(i) Structure. Level 3 currently offers, through its subsigli@i )Structure, LLC, computer operations outsourcingustomers
located primarily in the United Stated.)Structure is an information technology, or IT rastructure outsourcing company that provides
managed computer infrastructure services acrosS,Z03/390, iSeried, NT/UNIX ®and Linux platforms in its data centers located in
Omaha, Nebraska and Tempe, Arizona. Additionatlyjsdme cases; (Structure operates equipment located on custoneenipes or in
remote data center space, like collocation faesgitiThe Company enables businesses to outsouttty Idosperations and benefit from sect
cost-effective, managed services that scale to ofeetging needs.

Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simplifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For a
discussion of the Offering Proceeds Note and tlerRantercompany Note, see “Risk Factors—RiskaifRgj to an Investment in the
Note<——Although the notes will initially benefit from sastructural seniority to Parent’s indebtednesistieg and future intercompany
indebtedness and other actions could limit or elate this seniority.”

Lesel 3 Commuindsatins, Tne
{"Parea®)

=
..?g. : Level 3 Pinancing. Iac
& F P (the “Tanier®)

&
? A i
S

Level 3 Donmsanications, L1 Chber Opmating and
["Level 3 LLC) Blon-COperating Soteidinres®

Chbezr Operacing Subsidianes®

1  Forthe terms and duration of the subordinatioahtigations under the Parent Intercompany Noté¢oQffering Proceeds Note, see
“Description of the Not—Subordination of Existing Intercompany Obligatic”
2 These other subsidiaries are owned at multiplelde

The Issuer’s principal executive offices are lodeae1025 Eldorado Boulevard, Broomfield, Color&®021 and its telephone
number is (720) 888-1000.

Level 3's principal executive offices are locateéd @25 Eldorado Boulevard, Broomfield, Colorado 3D@nd its telephone number
is (720) 888-1000.

Level 3 LLC's principal executive offices are loedtat 1025 Eldorado Boulevard, Broomfield, Color88621 and its telephone
number is (720) 888-1000.
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The Exchange Offer

On September 26, 2003, the Issuer privately pl$&&®,000,000 aggregate principal amount of 10.75@¥ior Notes due 2011,
which are collectively referred to as the originates, in a transaction exempt from registratiodenrthe Securities Act of 1933, as amended.
In connection with the private placement, the Issunel Parent entered into a registration agreerdated as of September 26, 2003, with the
initial purchasers of the original notes. In thgisération agreement, the Issuer and Parent agoe@djister under the Securities Act an offe
the Issuer’s new 10.750% Senior Notes due 201 1giwénie collectively referred to as the new notegxchange for the original notes. The
Issuer and Parent also agreed to deliver this patsp to the holders of the original notes. In fhisspectus the original notes and the new
notes are referred to together as the notes. Youldhead the discussion under the heading “Detionipf the Notes” for information
regarding the notes.

The Exchange Offer This is an offer to exchange $1,000 in principabant of new notes for each $1,000 in
principal amount of original notes. The new notesssaubstantially identical to the original
notes, except tha

(1) the new notes will be freely transferable, othanths described in this prospec
(2) the new notes will not contain any legend restigtheir transfer

(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 reigay the payment of special
interest.

The Issuer and Parent believe that you can trattsfemew notes without complying with
the registration and prospectus delivery provisiointhe Securities Act if you

(1) acquire the new notes in the ordinary course of poiginess

(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 brok-dealer that acquired the original notes directiyrfrthe Issuer; ar

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

If any of these conditions are not satisfied and yyansfer any exchange note without
delivering a proper prospectus or without qualifyfor a registration exemption, you may
incur liability under the Securities Ac

3
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Registration Rights

No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offer

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Tax
Considerations

Each broker-dealer that receives new notes fawts account in exchange for original
notes, which it acquired as a result of market-mglgctivities or other trading activities,
must acknowledge that it will deliver a prospedtusonnection with any resale of those
new notes. Se“Plan of Distributior”

Under the registration agreement, the Issuer anghPhave agreed to use their best efforts
to consummate the exchange offer or cause thenafigotes to be registered under the
Securities Act to permit resales. If the Issuer Bacent are not in compliance with their
obligations under the registration rights agreemgmecial interest will accrue on the
original notes in addition to the interest thabtiserwise due on the original notes. If the
exchange offer is completed on the terms and witiértime period contemplated by this
prospectus, no Special Interest will be payabléhemotes. The new notes will not contain
any provisions regarding the payment of Speciarbgt. See “Description of the Notes—
Registration Rights; Special Inter’

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

The exchange offer will expire at 5:00 p.m., Newk ity time, on July 20, 2005, unless
it is extended

Original notes will be accepted for exchange beigimon the first business day following
the expiration date, upon surrender of the originués.

The Issuer’s obligation to complete the exchander @ subject to certain conditions. See
“The Exchange Offer—€onditions to the Exchange OfférThe Issuer reserves the righ
terminate or amend the exchange offer at any tiefierb the expiration date if various
specified events occL

You may withdraw the tender of your original no&gsany time before the expiration date.
Any original notes not accepted for any reason béllreturned to you without expense as
promptly as practicable after the expiration omti@ation of the exchange offe

See"The Exchange Off— How to Tender”

The exchange of original notes for new notes by. bdklers will not be a taxable
exchange for U.S. federal income tax purposes|a8dholders will not recognize any
taxable gain or loss as a result of the exchange 18aterial United States Federal Inco
Tax Consideration”

4
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

If the exchange offer is completed on the termswaitlain the period contemplated by this
prospectus, holders of original notes will haveumher registration or other rights under
the registration rights agreement, except unddtduncircumstance:

Holders of original notes who do not tender their dginal notes will continue to hold
those original notes. All untendered, and tenderetut unaccepted, original notes will
continue to be subject to the restrictions on trarfer provided for in the original notes
and the indenture under which the original notes hae been, and the new notes are
being, issuedTo the extent that original notes are tenderedaaoeepted in the exchange
offer, the trading market, if any, for the origimadtes could be adversely affected. SEee"
Exchange Offe— Other.”

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

The Bank of New York is serving as exchange agenbhnection with the exchange ofi

5



Table of Contents

The Notes

The new notes are substantially identical to thgimeal notes, except for the transfer restrictiang registration rights relating to t
original notes. The new notes will evidence theeaiebt as the original notes, be guaranteed byhPanel Level 3 LLC and be entitled to the
benefits of the indenture. See “Description ofltlates.”

Issuer
Securities Offered
Maturity

Interest

Note Guarantees

Subordination of Existing Intercompany
Obligations

Level 3 Financing, Inc
$500,000,000 aggregate principal amount of 10.75@¥ior Notes due 201
October 15, 2011

Interest on the notes is payable in cash semialynnadrrears on April 15 and October 15
of each year, to the persons who are registeratbl®bf the notes at the close of business
on the preceding April 1 or October 1, as the caag be. Interest will be computed on the
basis of a 3€-day year comprised of twelve -day months

The notes are fully and unconditionally guarantee@n unsubordinated unsecured basis
by the Issuer’s parent company, Level 3 Commuroaatilnc., and by the Issuer’s direct,
wholly owned subsidiary, Level 3 Communications Q.Lf the Issuer cannot make
payments on the notes when they are due, the goasanust make them inste

The Issuer lent the net proceeds received by it fitee offering of the original notes to
Level 3 LLC in return for an intercompany demandenssued by Level 3 LLC, which
note is referred to as the “offering proceeds fid®. December 1, 2004, Parent, as
guarantor, the Issuer, as borrower, Merrill Lyndpial Corporation, as administrative
agent and collateral agent, and certain lendees@ahinto a credit agreement pursuant to
which the lenders extended a $730 million senicused term loan to the Issuer. The
Issuer lent the proceeds of the term loan to L8udLC in return for an intercompany
demand note issued by Level 3 LLC, which notefisrred to as the “loan proceeds note.”
The Issuer’s obligations under the term loan arbjest to certain exceptions, secured by
the offering proceeds note and the loan proceetis Mbe offering proceeds note was
subordinated to the loan proceeds note pursuanstdordination agreement by and
among the Issuer, Parent and Level 3 L

Level 3 LLC has previously issued an intercompaamand note to Parent in exchange for
loans made by Parent to Level 3 LLC, which noteferred to as theparent intercompar
note” As of March 31, 2005, the principal amount outstagdinder the parel

6
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Guarantees of Notes and Offering Proceeds
Note

Future Subordination of Guarantees and
Offering Proceeds Note

Ranking

intercompany note was $13.189 billion. Concurrentlth the closing of the offering of
the original notes, Parent and the Issuer entettedh subordination agreement, whic
referred to as the “subordination agreement,” sndordinated the right of Parent to
payment under the parent intercompany note toiginé of the Issuer to payment under
the offering proceeds note upon the liquidatiossdiution or winding up of Level 3

LLC or in a bankruptcy, reorganization, insolvenmgeivership or similar proceeding
relating to Level 3 LLC or its property. The subio@ion agreement does not
subordinate the parent intercompany note to thesnat to the guarantee of the notes by
Level 3 LLC.

The benefit of this subordination can be limitecetiminated by certain actions. See “Risk
Factors—Risks Relating to an Investment in the BletAlthough the notes will initially
benefit from some structural seniority to Pareirtdebtedness, existing and future
intercompany indebtedness and other actions coultidr eliminate this seniorit”

As a condition to incurring specified types of ibtixness described under “Description of
the Notes—Certain Covenants—Limitation on ConstéiddDebt” and “Description of the
Notes—Certain Covenants—Limitation on Debt of theuler and Issuer Restricted
Subsidiaries,” restricted subsidiaries of Paretithva required to guarantee the notes and
Level 3 LLC’s obligations under the offering prodsenote and, in certain circumstances,
subordinate such indebtedness to such guarau

The offering proceeds note and guarantees of ttesrfother than Parent’s guarantee) and
of the offering proceeds note may, at the optiohedfel 3, be expressly subordinated in
any bankruptcy, liquidation or winding up proceeagof Level 3 LLC and each guarantor
to the prior payment in full in cash of all obligats of Level 3 LLC and such guarantor in
respect of a credit facility incurred by Parentay of its restricted subsidiaries in
accordance with the covenants of the indentureimgléo the notes. Such subordination
occur in connection with the Issuer’s credit agrertnin addition, the offering proceeds
note and the loan proceeds note have been pledgeattire the Issuer’s term loan under
the credit agreement. S“Description of the Note”

The notes are unsubordinated unsecured obligatiotie Issuer, ranking equal in right of
payment with all existing and future unsubordinatedecured indebtedness of the Issuer,
and are senior in right of payment to all existamgl future indebtedness of the Issuer
expressly subordinated in right of payment to thees. The notes are effectively
subordinated to all secured obligations of thedssa the extent of the value of the
collateral securing suc

7
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Optional Redemption

obligations, including the secured term loan undercredit agreement, as described
above. The Issuer conducts substantially all ierafons through subsidiaries, and the
notes are effectively subordinated to all liabé#i(including trade payables) of the
Issuer’s subsidiaries that do not guarantee thesndthe indenture relating to the notes
permits Parent, the Issuer and their subsidianiéscur substantial amounts of
additional debt and other liabilities, some of whinay be secured and some of which
may be incurred by non-guarantor subsidiaries. {Adarch 31, 2005, the Issuer
(excluding its subsidiaries) had $730 million ofiébtedness outstanding in addition to
the original notes. As of March 31, 2005, the Issus its subsidiaries in the aggregate
had approximately $1.350 billion of indebtedneststanding (including the original
notes but excluding intercompany balances), $12tomiof which constituted secured
indebtedness and none of which constituted subatefinindebtedness (excluding
intercompany balances

Each guarantee of the notes is a general unseobhgation of each guarantor, is
effectively subordinated to any existing or futsezured indebtedness of such guarantor to
the extent of the value of the assets securing suldbtedness, is senior in right of
payment to any existing or future indebtednessiohgjuarantor that is expressly
subordinated in right of payment to such guarastgtiarantee of the notes, and will rank
equal in right of payment with any existing or ftdwnsecured unsubordinated
indebtedness of such guarantor. The offering prageete and guarantees (other than
Parent’s guarantee) of the notes and of the offgrioceeds note may, at the option of
Level 3, be expressly subordinated in any bankgypiguidation or winding up proceedil
of Level 3 LLC and each guarantor to the prior pawirin full in cash of all obligations of
Level 3 LLC and such guarantor in respect of aitffedility incurred by Parent or any of
its restricted subsidiaries in accordance withcinenants of the indenture relating to the
notes. See “Description of the Notes.” As of Magdh 2005, on a pro forma basis giving
effect to the issuance of $880 million aggregateqggpal amount of 10% Convertible
Senior Notes due 2011 by Parent, which was consueshaa April 4, 2005, Parent
(excluding its subsidiaries) had approximately 82.Billion of indebtedness outstanding,
none of which constituted secured indebtednessppobximately $876 million of which
constituted subordinated indebtedness." Description of the Note”

The notes are subject to redemption at the opfidheolssuer, in whole or in part, at any
time or from time to time on or after October 1802, upon not less than 30 nor more than
60 days’ prior notice, at the redemption pricesfegh herein, plus accrued and unpaid
interest thereon (if any) to the redemption dateaddition, at any time or from time to tii

on or prior to October 15, 2006, the Issuer mageed up to 35% of the original aggregate
principal amount of the notes at a redemption peigeal to 110.750% of the principal
amount of the notes so redeemed, plus accruedrgraiclinteres

8
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Change of Control Triggering Event

Certain Covenants

Covenant Suspension

thereon (if any) to the redemption date, with tkecash proceeds contributed to the
Issuer of one or more private placements to perstives than affiliates of Parent or
underwritten public offerings of common stock ofé&t resulting, in each case, in gr
proceeds of at least $100 million in the aggregatevided that at least 65% of the
original aggregate principal amount of the notesild@emain outstanding immediately
after giving effect to such redemption. Any suctiemaption shall be made within 90
days of such private placement or public offeripgm not less than 30 nor more than
60 day’ prior notice. Set“Description of the Not—Optional Redemptio”

Within 30 days of the occurrence of a change otrobtriggering event, the Issuer will be
required to make an offer to purchase all outstamndptes at a price in cash equal to 101%
of the principal amount of the notes, plus accraied unpaid interest, if any, to the
purchase date. See “Description of the Notes—Ge@avenants—Change of Control
Triggering Even”

The indenture relating to the notes contains aedavenants, including, among others,
covenants with respect to the following matterglifiitation on consolidated debt; (ii)
limitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting
restricted subsidiaries; (v) limitation on liengi) (imitation on sale and leaseback
transactions; (vii) limitation on asset disposiBp(viii) limitation on issuance and sales of
capital stock of restricted subsidiaries; (ix) sactions with affiliates; (x) reports; (xi)
limitation on designations of unrestricted subgiéis; and (xii) in the case of Parent, the
Issuer, Level 3 LLC, future guarantors of the na@ed guarantors of the offering proceeds
note, limitations on mergers, consolidations andssaf all or substantially all of the assets
of such entities. All of the covenants are subjec number of important qualifications ¢
exceptions. Se"Description of the Note”

During any period of time that (i) the ratings gssid to the notes by both of Moody’s
Investors Service, Inc. and Standard & Poor’'s R@tiBervice are equal to or higher than
Baa3 (or the equivalent) and BBB- (or the equivg|eespectively, and (ii) no default or
event of default has occurred and is continuingeuanlde indenture relating to the notes,
Issuer, Parent and their respective restrictedidialoes will not be subject to most of the
covenants discussed above. In the event that $hersParent and their respective
restricted subsidiaries are not subject to suclecants for any period of time as a result of
the preceding sentence and, on any subsequenbdatey both of such rating agencies
withdraws its ratings or downgrades the ratingggassl to the notes below the level set
forth above or a default or event of default ocand is continuing undt

9
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Absence of a Public Market for the Notes

Risk Factors

the indenture relating to the notes, then the IsfRerent and their respective restricted
subsidiaries will thereafter again be subject chstovenants

The new notes are a new issue of securities fochwthiere is currently no established
trading market. There can be no assurance as tietfeopment or liquidity of any market
for any of the new notes. The Issuer does not thterapply for listing of the new notes on
any securities exchange or for quotation throughaamotated quotation system. S&ask
Factors—Risks Relating to an Investment in the Blet&€here is no public market for the
notes, so you may be unable to sell the n”

Before tendering original notes, holders shouletdly consider all of the information set
forth and incorporated by reference in this progeand, in particular, should evaluate
specific risk factors set forth und“Risk Factor¢” beginning on page 1

10
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RATIO OF EARNINGS TO FIXED CHARGES
Parent’s ratio of earnings to fixed charges fotheafcthe periods indicated was as follows:

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

2004 200z 200z 2001 200C
2005 2004

Ratio of earnings to fixed charg — _ - = = = =

For this ratio, earnings consist of earnings (I&&fpre income taxes, minority interest and disomsd operations, plus fixed
charges (excluding capitalized interest but inelgdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umgerating leases deemed by us to be representdtilie interest factor. Parent had
deficiencies of earnings to fixed charges of $60ioni for the three months ended March 31, 2002%tillion for the three months ended
march 31, 2004, $384 million for the fiscal yeaded December 31, 2004, $706 million for the figezdr ended December 31, 2003, $926
million for the fiscal year ended December 31, 2002378 billion for the fiscal year ended Decembier2001, and $1.506 billion for the
fiscal year ended December 31, 2000.

11
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RISK FACTORS
Before tendering original notes, prospective pgoéots in the exchange offer should consider clyefioe following risks.
The new notes, like the original notes, entailftiilowing risks:
Risks Related to Level 3's Business
Communications Group

The prices that Level 3 charges for its services kia been decreasing, and Level 3 expects that theyllwontinue to decrease over time
and Level 3 may be unable to compensate for thisdbrevenue

Level 3 expects to continue to experience decrggmiices for its services as Level 3 and its coitgrstincrease transmission
capacity on existing and new networks, as a reduts current agreements with customers whichrotentain volume based pricing, through
technological advances or otherwise, and as vohssed pricing becomes more prevalent. Accordingdygel 3’s historical revenue is not
indicative of future revenue based on comparabléi¢rvolumes. As the prices for its services daseefor whatever reason, if Level 3 is
unable to offer additional services from whichanalerive additional revenue or otherwise reduceperating expenses, Level 3's operating
results will decline and its business and finanaaults will suffer.

Level 3 also expects, excluding the effects of &itjons, managed modem related revenue to contmdecline in the future
primarily due to an increase in the number of stibecs migrating to broadband services and contimrecing pressures and declining
customer obligations under contractual arrangemérigel 3 also expects a significant decline irD&L aggregation revenue during 2005, as
a significant customer of this service is expedteterminate its customer contract effective du20§5.

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 servaiese the late 1990’s, Level 3 has been sellmydlP services for a limited
period of time. As a result, there are many difties that Level 3 may encounter, including regutathurdles and other problems that the
Company may not anticipate. To date, Level 3 haganerated significant revenue from the saleo¥ilP services, and there is no
guarantee that Level 3 will be successful in getggasignificant VolP revenues.

The success of Level 3's VoIP services is dependentthe growth and public acceptance of VolP telepmny.

The success of Level 3's VoIP services is dependgon future demand for VolP telephony serviceartter for the IP telephony
market to continue to grow, several things neeactur. Telephone and cable service providers margtrae to invest in the deployment of
high speed broadband networks to residential antreercial customers. VolP networks must continuienforove quality of service for real-
time communications, managing effects such as péitiez, packet loss, and unreliable bandwidthttsat toll-quality service can be provide
VolIP telephony equipment and services must achaesiailar level of reliability that users of thelpie switched telephone network have
come to expect from their telephone service. VelBghony service providers must offer cost andufeabenefits to their customers that are
sufficient to cause the customers to switch awagnftraditional telephony service providers. If amall of these factors fail to occur, Level
3’s VolIP services business may not grow.
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Failure to complete development, testing and introdction of new services, including VolP services, atd affect Level 3's ability to
compete in the industry

Level 3 continuously develops, tests and introdunseg services that are delivered over the Leveadt@ark. These new services are
intended to allow Level 3 to address new segmeittseocommunications marketplace and to competadditional customers. In certain
instances, the introduction of new services reguine successful development of new technologyth&a@xtent that upgrades of existing
technology are required for the introduction of rewvices, the success of these upgrades may badtant on the conclusion of contract
negotiations with vendors and vendors meeting thigligations in a timely manner. In addition, neansce offerings, including new Voice-
over-1P (or VolIP) services, may not be widely atedby customers, which may result in the termaratf those service offerings and an
impairment of any assets used to develop or dffese services. If Level 3 is not able to succelysbdmplete the development and
introduction of new services, including new VoiceeoIP (or VolP) services, in a timely manner, Le®'s business could be materially
adversely affected.

Level 3 needs to increase the volume of traffic dts network or its network will not generate profits

Level 3 must continue to increase the volume dafrimét, data, voice and video transmission on L&\gehetwork in order to realize
the anticipated cash flow, operating efficiencied aost benefits of the Level 3 network. If Leved@s not maintain its relationship with
current customers and develop new large-volumeomests, Level 3 may not be able to substantiallygiase traffic on the Level 3 network,
which would adversely affect Level 3's ability tedbme profitable.

Continuing softness in the economy is having a disgportionate effect on the telecommunications indusy

The downturn in general economic conditions, paldidy in the telecommunications services industias forced a number of
Level 3's competitors and certain customers tofiteprotection from creditors under bankruptcy $aand to take other extraordinary actions
to reconfigure their capital structure. These comgmhad significant debt servicing requirementsaare unable to generate sufficient cash
from operations to both service their debt and cohtheir businesses. Level 3 has changed its mestbase in order to focus on global users
of bandwidth capacity, which tend to be more finalhg viable than certain of Level 3’s former Intet start-up customers, and Level 3 has
implemented policies and procedures designed thlernitseto make determinations regarding the finahcondition of potential and existing
customers. However, there can be no assurancealiegahe financial viability of Level 3's customeus that these policies and procedures
will be effective. If general conditions in thegebmmunications marketplace remain at current $efeglan extended period of time or
worsen, Level 3 could be materially adversely dffdc

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

A significant portion of Level 3's communicatiorsvenue is concentrated among a limited number stbawers. If Level 3 lost one
or more of these major customers, or if one or nmoagor customers significantly decreased orderé éwel 3's services, Level 3's
communications business would be materially anctessly affected. Revenue from Level 3's two larg@shmunications customers, Time
Warner, Inc. and its subsidiaries and Verizon Comications, Inc. and its affiliates, representedrapipately 22% and 13% of Level 3's
communications revenue for 2004, respectively. Acae®Online, Level 3's largest managed modem cust@me an affiliate of Time Warner,
Inc., reduced the number of managed modem pagotgéhases from Level 3 by approximately 30% duBig4. Level 3's future
communications operating results will depend onstinecess of these customers and other customensautcess in selling services to th
In addition, revenue attributable to Time Warnar. land its subsidiaries, including America Onliamounted, on an aggregate basis, to $373
million for the year ended December 31, 2004, regméing approximately 10% of consolidated revemud.ével 3.
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If Level 3 were to lose a significant portion of tommunications revenue from either America Ontin¥erizon, Level 3 would
not be able to replace this revenue in the short 8and its operating losses would increase, whichese may be significant.

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

The development of Level 3's communications busireguired, and may continue to require, signifiexpenditures. These
expenditures could result in substantial negataghdlow from operating activities and substanteti losses for the near future. For the three
months ended March 31, 2005 and the fiscal yeagagicember 31, 2004, Level 3 incurred losses fromtinuing operations of
approximately $77 million and $458 million, respeely. Level 3 expects to continue to experiencsés, and may not be able to achieve or
sustain operating profitability in the future. Cionted operating losses could limit Level 3’s alitib obtain the cash needed to expand its
network, make interest and principal payments débt or fund other business needs. Level 3 wilnto continue to expand and adapt its
network in order to remain competitive, which maguire significant additional funding.

Future expansion and adaptations of the Level ®aréts electronic and software components will leeessary in order to respond
to:

e growing number of customers;

¢ the development and launching of new services;

* increased demands by customers to transmit largeuats of data;
e changes in customers’ service requirements;

» technological advances by competitors; and

e governmental regulations.

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial
resources, which may not be available at the tlfrieevel 3 is unable to expand or adapt its netwtorkespond to these developments on a
timely basis and at a commercially reasonable dsdbusiness will be materially adversely affected

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

Level 3 continues in some part to lease telecomaatioins capacity and obtains rights to use dask fitkom both long distance and
local telecommunications carriers in order to edtdre scope of Level 3's network both in the Uniftdtes and Europe. Any failure by
companies leasing capacity to Level 3 to providety service to Level 3 would adversely affect Lled/g ability to serve its customers or
increase the costs of doing so. Some of Level @'saments with other providers require the payroéamounts for services whether or not
those services are used. Level 3 enters into im@@ction agreements with many domestic and foreigal telephone companies, but Lev:
is not always able to do so on favorable terms.

Costs of obtaining local service from other cagieomprise a significant proportion of the opeigxpenses of long distance
carriers. Similarly, a large proportion of the cosf providing international service consists ofpants to other carriers. Changes in
regulation, particularly the regulation of localdainternational telecommunication carriers, couldiiectly, but significantly, affect Level 3's
competitive position. These changes could increaskecrease the costs of providing Level 3's sesiic
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Level 3's business requires the continued developmieof effective business support systems to implemiecustomer orders and to
provide and bill for services

Level 3's business depends on its ability to cargito develop effective business support systemsraparticular the development
of these systems for use by customers who intenddd_evel 3's services in their own service offgriThis 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 sees; and

¢ monthly billing for these services.

Because Level 3's business provides for continapairgrowth in the number and volume of servicderefl, there is a need to continue to
develop these business support systems on a sehgdtitient to meet proposed service rollout ddteaddition, Level 3 requires these
business support systems to expand and adaptrapitsgrowth and alternate distribution channedtegyy. The failure to continue to develop
effective business support systems could matergaliyersely affect Level 3's ability to implemers Husiness plans.

Level 3's growth may depend upon its successful iagration of acquired businesses
The integration of acquired businesses involvesmaber of risks, including, but not limited to:

* demands on management related to the significarddse in size after the acquisition;
¢ the diversion of management’s attention from theag@ment of daily operations to the integratioopdrations;
» difficulties in the assimilation and retention afployees;

« difficulties in the assimilation of different culies and practices, as well as in the assimilatfdraad and geographically
dispersed personnel and operations;

» difficulties in the integration of departments, tgyss, including accounting systems, technologieské and records and
procedures, as well as in maintaining uniform séadsl, controls, including internal accounting colstr procedures and
policies.

If Level 3 cannot successfully integrate acquiradibesses or operations, Level 3 may experienceriabhegative consequences to its
business, financial condition or results of operati Successful integration of these acquired lessis or operations will depend on Levsl 3’
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. Becauséfiotitfies in combining geographically
distant operations, Level 3 may not be able toe@hthe benefits that Level 3 hopes to achieverasudt of the acquisition.

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 success will depignlarge part on its ability to attract and rathighly 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 comipeti, Level 3 may experience a shortage of
qualified personnel. Level 3's businesses are mathdyg a small number of key executive officerstipalarly James Q. Crowe, Chief
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Executive Officer, Charles C. Miller, IIl, Vice Clman of the Board, and Kevin J. O’Hara, Chief Gytierg Officer. The loss of any of these
key executive officers could have a material adveféect 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 terms and timaly basis, to obtain and maintain the franchipesmits and rights needed to
expand and operate Level 3's network, its businestd be materially adversely affected. In additithve cancellation or nonrenewal of the
franchises, permits or rights that are obtainedccmaterially adversely affect Level 3. Level Zislefendant in several lawsuits that the
plaintiffs have sought to have certified as clagfoas that, among other things, challenge itsaiseghts of way. It is likely that additional
suits challenging use of its rights of way will ac@and that those plaintiffs also will seek clasditication. The outcome of this litigation m
increase Level 3's costs and adversely affectpesating results.

Termination of relationships with key suppliers coud cause delay and costs

Level 3 is dependent on third-party suppliers foef, computers, software, optronics, transmissiectronics and related
components that are integrated into Level 3's netwib any of these relationships is terminatecd@upplier fails to provide reliable services
or equipment and Level 3 is unable to reach suwgtaliernative arrangements quickly, Level 3 mayeeignce significant additional costs. If
that happens, Level 3 could be materially adveraffcted.

Rapid technological changes can lead to further copetition

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new products
or technologies, as well as the further developméekisting products and technologies may redheecost or increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitarghe future may be new entrants to the
communications and information services industilé®gse new entrants may not be burdened by adlétstaase 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 materialeaise effect on Level 3.

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

Additional network capacity available from Levek3ompetitors may cause significant decreasesipttices for services. Prices
may also decline due to capacity increases reguitom technological advances and strategic adiprisi, such as the announced transactions
between SBC and AT&T and Verizon and MCI. Increasathpetition has already led to a decline in ratewged for various
telecommunications services.

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

Communications services are subject to significagtlation at the federal, state, local and intiéonal levels. These regulations
affect Level 3 and its existing and potential cotitpes. Delays in receiving required regulatory ap@als, completing interconnection
agreements with incumbent local exchange carrietBeoenactment of new and adverse regulationsguiatory requirements may have a
material adverse effect on Level 3. In additiortufa legislative, judicial and regulatory agencti@ts could have a material adverse effec
Level 3.

Recent federal legislation provides for a significderegulation of the U.S. telecommunications &idy including the local
exchange, long distance and cable television imigssfThis legislation remains subject to judic@liew and additional FCC rulemaking. A
result, Level 3 cannot predict the legislation’s
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effect on its future operations. Many regulatortiats are under way or are being contemplated tgréd and state authorities regarding
important items. These actions could have a matsdizerse effect on Level 3's business.

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 ability to avaid mitigate any interruptions in service or ragtlicapacity for customers.
Interruptions in service or performance problerosyhatever reason, could undermine confidenceewel3's services and cause Level 3 to
lose customers or make it more difficult to attnaetv ones. In addition, because many of Level &gises 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 interangj Level 3 may be obligated to provide credignegally in the form of free service for a
short period of time, to its customers, which cowddjatively affect its operating results.

The failure of any equipment or facility on Levés$ Betwork, including the network operations cohtenter and network data
storage locations, could result in the interruptibicustomer service until necessary repairs dextefd or replacement 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 custoliability or require expensive modificatio
that could have a material adverse effect on L8\sebusiness.

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

While Level 3 does not know of any technologieg #re patented by others that it believes are sacgsor Level 3 to provide its
services, necessary technology may in fact be tetdyy other parties either now or in the futufedcessary technology were held under
patent by another person, Level 3 would have totigig a license for the use of that technologwel & may not be able to negotiate such a
license at a price that is acceptable. The existefisuch patents, or Level 3’s inability to negtiia license for any such technology on
acceptable terms, could force Level 3 to ceasegubim technology and offering products and senvicesrporating the technology.

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

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canad@arriers. This restriction hinders
Level 3's entry into the Canadian market unless@miate 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 service peosids enhanced service providers. Enhanced s@nagilers are currently
exempt from federal and state regulations goveroargmon carriers, including the obligation to pagess charges and contribute to the
universal service fund. The FCC is currently exangrthe status of Internet service providers amdsérvices they provide. If the FCC were
to determine that Internet service providers, erdérvices they provide, are subject to FCC reigumgincluding the payment of access
charges and contribution to the universal serwicel$, it could have a material adverse effect oreL®'s business and the profitability 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 services indesst@re highly competitive. Many of Level 3's ekigt and potential
competitors have financial, personnel, marketing ather resources significantly greater than L&vélany of these competitors have the
added competitive advantage of a larger existirgjozner base. In addition, significant new compgtitiould arise as a result of;

e the recent increased consolidation in the industry;
* allowing foreign carriers to compete in the U.Srke#
» further technological advances; and

» further deregulation and other regulatory initiav

If Level 3 is unable to compete successfully, iisibess could be materially adversely affected.

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 operains

Level 3 continually evaluates potential investmeartd strategic opportunities to expand Level 3tsvnek, enhance connectivity
and add traffic to the network. In the future, Le¥enay seek additional investments, strategi@aadles or similar arrangements, which may
expose it to risks such as:

e the difficulty of identifying appropriate investmisnstrategic allies or opportunities;

* the possibility that senior management may be redub spend considerable time negotiating agreemnaamd monitoring these
arrangements

¢ the possibility that definitive agreements will ot finalized;

* potential regulatory issues applicable to the mwi@munications business;

¢ the loss or reduction in value of the capital irreent;

* the inability of management to capitalize on thpanunities presented by these arrangements; and

e the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3 would ssitidigsovercome these risks or any other problenwantered with these investments,
strategic alliances or similar arrangements.

Information Services
Software Spectrum relies on financial incentives,olume discounts and marketing funds from software pblishers

As part of Software Spectrum’s supply agreementls eértain publishers and distributors, Software@®mm receives substantial
incentives in the form of rebates, volume purchdiseounts, cooperative advertising funds and matkeelopment funds. Under the licens
model increasingly used by Microsoft, which becaaffective in October 2001, Software Spectrum n@éareceives these forms of financ
incentives on the majority of new enterprise-wigdetsing agreements, but instead Software Spedtpaid fees for services performed
under those agreements. Other publishers have Hasiedinancial incentives on specific market sems and products. If the Software
Spectrum business model does not continue to alitinthe objectives established for these incestiveif software publishers further
change, reduce or discontinue
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these incentives, discounts or advertising allowan&oftware Spectrum’s business and Level 3’satoiaged financial results could be
materially adversely affected.

Software Spectrum is very dependent on a small nunet of vendors

A large percentage of Software Spectrum’s salesegmesented by popular business software produetsa small number of
vendors. For the year ended December 31, 2004oxipmately 70% of Software Spectrum’s net softwaxies were derived from products
published by Microsoft and IBM/ Lotus. Most of Seftre Spectrum’s contracts with vendors are ternénbi either party, without cause,
upon 30 to 60 days notice. The loss or significdmainge in Software Spectrum’s relationship witlséheendors could have a material adverse
effect on Software Spectrum’s business and Levet8hsolidated financial results. Although Softw@pectrum believes the software
products would be available from other partiesfj\8affe Spectrum may have to obtain such productsroms that would likely adversely
affect its financial results.

Software Spectrum’s business is sensitive to genéeonomic conditions and its success at expandiitg business geographically

Software Spectrum’s business is sensitive to teadipg patterns of its customers, which in turnsafgject to prevailing economic
and business conditions. Recent economic conditiansed a decrease in spending for informatiomtdolgy over the several past years. If
customers and potential customers continue to deertheir spending in this area, Level 3's conatdid financial results would be adversely
affected. Further, sales to large corporations temn important to Software Spectrum’s results,igfiture results are dependent on its
continued success with such customers. Sales eui§ithe United States accounted for approximat8hp of Software Spectrum’s revenue
for the year ended December 31, 2004. Softwaret&pes future growth and success depend on cordignewth and success in
international markets. The success and profitghifitSoftware Spectrum’s international operatioressubject to numerous risks and
uncertainties, including local economic and labmmditions, unexpected changes in the regulatoryremwment, trade protection measures and
tax laws, currency exchange risks, political ingitgtand other risks of conducting business abroad

Software Spectrum’s business is subject to seasordlanges in demand and resulting sales activities

Software Spectrum’s software distribution businessibject to seasonal influences. In particulat,sales and profits in the United
States, Canada and Europe are typically lowererfitht and third quarters due to lower levelsrbimation technology purchases during
those times. As a result, Software Spectrum’s gugrtesults may be materially affected during thgsarters. Therefore, the operating
results for any three month period are not necigsiadicative of the results that may be achief@dany subsequent fiscal quarter or for a
full fiscal year. In addition, periods of highelesmactivities during certain quarters may regaigreater use of working capital to fund the
Software Spectrum business in the quarter thaif@llthe higher levels of sales activities.

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

The desktop technology marketplace is intenselypmiitive. Software Spectrum faces competition fimide variety of sources,
including other software resellers, hardware maetufers and resellers, large system integratofsyare publishers, contact services
providers, software suppliers, retail stores (idalg superstores), mail order, Internet and otleradint business suppliers. Many
competitors, particularly software publishers, haubstantially greater financial resources tharv@ok Spectrum. Because of the intense
competition within the software channel, comparied compete in this market, including Software®pan, are characterized by low gross
and operating margins. Consequently, Software 8p@ats profitability is highly dependent upon effieet cost and management controls.
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The market for Software Spectrum’s products and serices is characterized by rapidly-changing technolgy

The market for Software Spectrum’s products andises is characterized by rapidly changing techgpl@volving industry
standards and frequent introductions of new pradant services. Software Spectrum’s future sucgiisdepend in part on its ability to
enhance existing services, to continue to invesafidly changing technology and to offer new sggsion a timely basis. Additionally, Level
3’s business results can be adversely affecteddoymtions in customer ordering patterns, the ¢iénew product releases and changes in
licensing programs.

Software Spectrum’s new Media Plané" platform

Software Spectrum has made significant investmieanssearch, development and marketing for its Magia Plane application.
Significant revenue from this new product investhmaay not be achieved for a number of years, #llatn addition, Software Spectrum may
face warranty and/or infringement claims relatethie new product, unlike in its historic softwasselling business in which Software
Spectrum has merely passed on to its customersah@anties and intellectual property infringemerdtpctions provided by the software
publishers.

Software Spectrum’s business is subject to signiioit changes in the methods of software distribution

In late 2001, Microsoft announced a change tddenking programs, whereby new enterprise-widenfitey arrangements are
priced, billed and collected directly by Microsdioftware Spectrum continues to provide sales apdat services related to these
transactions and will earn a service fee direatyf Microsoft for these activities. Enterprise-wid®nsing agreements in effect prior to
October 1, 2001, which generally have terms ofdtyears from the date such agreements are signéd/ligrosoft's other licensing prograr
were not affected by this change. The licensingygam changes have resulted in significantly lovesrenue for the Software Spectrum on the
affected transactions. For the year ended DeceB81he2004, approximately 20% of Software Spectrusales were under Microsoft
enterprise-wide licensing agreements. Software tBja¢s continued ability to adjust to and competeer this new model are important
factors in its future success.

The manner in which software products are distatdwnd sold is continually changing, and new mettajdlistribution may
continue to emerge or expand. Software publishengintensify their efforts to sell their producisedttly to end-users, including current and
potential customers of Software Spectrum. Othedypets and methodologies for distributing softwareisers may be introduced by
publishers, present competitors or other thirdipsrif software suppliers’ participation in thgeegrams is reduced or eliminated, or if other
methods of distribution of software, which exclutle software resale channel, become common, S&t&pectrum’s business and Level 3's
consolidated financial results could be materiatlyersely affected.

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

Level 3's operations and properties are subjeatwide variety of laws and regulations relatingtwironmental protection, human
health and safety. These laws and regulationsdeclnose concerning the use and management ofdwamaand non-hazardous substances
and wastes. Level 3 has made and will continueakensignificant expenditures relating to its enwirental compliance obligations. Level 3
may not at all times be in compliance with all lné$e requirements.

In connection with certain historical operationsykl 3 is a party to, or otherwise involved in,degroceedings under state and
federal law involving investigation and remediataxtivities at approximately 110 contaminated progs. Level 3 could be held liable,
jointly and severally, and without regard to fafdt; such
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investigation and remediation. The discovery ofitaigal environmental liabilities related to histal operations or changes in existing
environmental requirements could have a materia¢me effect on Level 3.

Potential liabilities and claims arising from coaloperations could be significant

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent opearatjonaintenance, financial
assurance, environmental compliance, reclamatéstoration and closure requirements.

These requirements include those governing aivaatdr emissions, waste disposal, worker healthsafety, benefits for current
and retired coal miners, and other general pemygitind licensing requirements. Level 3 may notldinaes be in compliance with all of the
requirements. Liabilities or claims associated wiiis 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 aceeation of payment of funds that have been borrowed

If Level 3 were unable to comply with the restioets and covenants in any of its debt agreemergsg thiould be a default under !
terms of those agreements. As a result, borrowinger other debt instruments that contain croselagtion or cross-default provisions may
also be accelerated and become due and payabley f these events occur, there can be no assuthatcl evel 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 wbealdn 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 important cqueaces, 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

* asubstantial portion of Level 3's cash flow wil bsed to make principal and interest paymentautstanding debt, reducing
the funds that would otherwise be available forrapens and future business opportunit

* asubstantial decrease in cash flows from operatitigities or an increase in expenses could madifficult to meet debt
service requirements and force modifications tarafens;

¢ Level 3 has more debt than certain of its competitwhich may place Level 3 at a competitive digsadsage; and

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

Level 3 had substantial deficiencies of earningsoieer fixed charges of approximately $60 milliam the three months ended March 31,
2005, $129 million for the three months ended m&th2004, $384 million for the fiscal year endegcBmber 31, 2004, $706 million for the
fiscal year 2003, $926 million for the fiscal ye&102, $4.378 billion for the fiscal year 2001 arid3®6 billion for fiscal year 2000.
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Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevat Level 3 from implementing its
strategy and realizing anticipated profits

If Level 3 were unable to refinance its debt ordise additional capital on acceptable terms Litktyato operate its business would
be impaired. As of March 31, 2005, after giving fmoma effect to the issuance of $880 million aggite principal amount of 10%
Convertible Senior Notes due 2011, Parent had greggte of approximately $6.072 billion of longredebt on a consolidated basis,
including current maturities, and approximately $23illion of stockholders’ deficit. Level 3's altiji to make interest and principal payments
on its debt and borrow additional funds on favoeabrms depends on the future performance of thiméss. If Level 3 does not have enough
cash flow in the future to make interest or priatipayments on its debt, it may be required taneafce all or a part of its debt or to raise
additional capital. Level 3 cannot assure thatilitlve able to refinance its debt or raise additilbcapital on acceptable terms.

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

Level 3's debt and financing arrangements containraber of significant limitations that restrict &bility to, among other things:

* borrow additional money or issue guarantees;

e pay dividends or other distributions to stockhatgler
* make investments;

* create liens on assets;

* sell assets;

* enter into sale-leaseback transactions;

* enter into transactions with affiliates; and

e engage in mergers or consolidations.

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 authoritiest@anedia are intensely scrutinizing a numbeiraricial 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 recenthhertdlecommunications industry and companies’ im&dations of generally accepted
accounting principles.

If Level 3 were required to restate its financtatements as a result of a determination thatdtiheorrectly applied generally
accepted accounting principles, that restatemartiadversely affect its ability to access the tapnarkets or the trading price of its
securities. The recent scrutiny regarding finan@gbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigatiamst Level 3 would not materially adversely effies business or the trading price of
Level 3's securities.

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

As a result of the September 11, 2001, terrortacks and subsequent events, there has been aadédencertainty in world
financial markets. The full effect on the finanamérkets of these events, as
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well as concerns about future terrorist attackapisyet known. They could, however, adverselydfteevel 3's ability to obtain financing on
terms acceptable to it, or at all.

There can be no assurance that there will not tieeuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's phyaifacilities or those of its customers. Thesenéveould cause consumer confidence and
spending to decrease or result in increased \itfatilthe 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 adverselaffect the business

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose it to risks inherent innimé¢ional operations. These include:

e general economic, social and political conditions;
» the difficulty of enforcing agreements and collegtreceivables through certain foreign legal system
e tax rates in some foreign countries may exceecethothe U.S.;

» foreign currency exchange rates may fluctuate, whauld adversely affect Level 3’s results of ofierss and the value of its
international assets and investme

» foreign earnings may be subject to withholding reguents or the imposition of tariffs, exchangetcols or other restrictions;

» difficulties and costs of compliance with foreigaiwls and regulations that impose restrictions oreL8is investments and
operations, with penalties for noncompliance, idiig loss of licenses and monetary fir

« difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
* changes in U.S. laws and regulations relating teifm trade and investment.
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 notes for neates in the exchange offer, your original notds eaintinue 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 Seiegrifct 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 that it iegister the original notes under the Securifies
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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 original notes.eptdor limited instances involving the initial minaser or holders of original not
who are not eligible to participate in the exchaaoffer or who do not receive freely transferablermmtes in the exchange offer, will not he
any further registration rights under the registraigreement or otherwise and will not have rigbteeceive 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 accepted fohamxge under the exchange offer, the trading méoketriginal notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nottkered 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 remainintstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandinarket value available for trading, which is calted “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 original noteséachange if you do not follow the exchange offergedures. The Issuer will issue
new notes as part of the exchange offer only afténely receipt of your original notes, a propermpleted and duly executed letter of
transmittal and all other required documents. Tioeeg if you want to tender your original notesgde allow sufficient time to ensure timely
delivery. If the Issuer does not receive your ordinotes, letter of transmittal and other requiteduments by the expiration date of the
exchange offer, we will not accept your originatesfor exchange. The Issuer is under no dutywe gotification of defects or irregularities
with respect to the tenders of original notes farhange. If there are defects or irregularitiehwétspect to your tender of original notes, the
Issuer will not accept your original notes for eange.

There is no established trading market for the newnotes
The new notes will constitute a new issue of séiegrivith no established trading market, and tlcarebe no assurance as to:

e the liquidity of any such market that may develop;
» the ability of holders of new notes to sell theemnnotes; 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.
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The Issuer’s subsidiaries must make payments to thissuer 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 no materiatsother than the stock of its subsidiaries hadXffering Proceeds Note (as
defined below) and the Loan Proceeds Note (asefielow). Accordingly, the Issuer will depend umtividends, loans or other
distributions from its subsidiaries, or capital trdyutions from Parent, to generate the funds rengso meet its financial obligations,
including its obligations to pay you as a holdenofes. The Issuer’s subsidiaries may not genetgngs sufficient to enable it to meet its
payment obligations. The Issuer’s subsidiariedegally distinct from it and, unless they guarartteeNotes (which Level 3 LLC has done),
have no obligation to pay amounts due on the Issdebt or to make funds available to it for suelyment. Similarly, Parent, the Issuer’s
parent company and a guarantor of the notes, éddinlg company with no material assets other thanstock of its subsidiaries. According
Parent depends upon dividends, loans or otheiluitizns from its subsidiaries, including the Issue generate the funds necessary to meet
its financial obligations, including its obligatisms a guarantor of the notes. Future debt ofinestahe Issuer’s subsidiaries may prohibit the
payment of dividends or the making of loans or ates to Parent or the Issuer. In addition, thetalmf such subsidiaries to make such
payments, loans or advances is limited by the lafvtbe relevant states in which such subsidianiesoeganized or located. In certain
circumstances, the prior or subsequent approvalich payments, loans or advances is required fpplicable regulatory bodies or other
governmental entities. To the extent the Issuenchaccess the cash flow of its subsidiaries, adiR is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer matyhave access to sufficient cash to repay theshaind Parent may not have sufficient cash
to comply with its guarantee obligations on theesot

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries whiclare not guarantors of the notes,
you may not be fully repaid if the Issuer becomessolvent

Substantially all of the Issuer’s operating asaetsheld directly by its subsidiaries, including frincipal operating subsidiary,
Level 3 LLC. Level 3 LLC has guaranteed the nobesg,none of the Issuer’s other subsidiaries isireguo be a guarantor of the notes.
Holders of any preferred stock of any of the Issusubsidiaries which are not guarantors of theseind creditors, including trade creditors
and other subsidiaries of Parent that have madecimipany loans to the Issuer’s subsidiaries, pfodthose subsidiaries have and will have
claims relating to the assets of that subsidiaay #ine senior to the notes. That is, the notestaneturally subordinated to the debt, preferred
stock and other obligations of the Issuer’s subsies which are not guarantors of the notes. Al®flate of this prospectus, holders of the
notes have no claims to the assets of any of theets subsidiaries other than Level 3 LLC. As darivh 31, 2005, the Issuer’s subsidiaries
(excluding Level 3 LLC) had approximately $770 ioili in aggregate indebtedness and other balanet kdailities (excluding deferred
revenue), excluding intercompany liabilities, whishstructurally senior to the notes.

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

Level 3 LLC is the obligor on an existing intercoamy demand note (the “Parent Intercompany NoteParent, which evidences
loans previously made from Parent to Level 3 LLG.o& March 31, 2005, the outstanding principal amai the Parent Intercompany Note
was approximately $13.189 billion. The Issuer ket net proceeds of the issuance of the origingsimgether with cash on hand to Level 3
LLC in return for an intercompany demand note (th&ering Proceeds Note”) from Level 3 LLC in a pcipal amount equal to the principal
amount of the notes. On December 1, 2004, Issnethe proceeds of a $730 million term loan untkeciedit facility to Level 3 LLC in
return for an intercompany demand note (the “Loac®ds Note”) from Level 3 LLC. The Offering Preds Note and the Loan Proceeds
Note were pledged by the Issuer to secure thelmamunder the credit agreement. The Offering RrdséNote was subordinated to the L
Proceeds

25



Table of Contents

Note pursuant to a subordination agreement by arahg the Issuer, Parent and Level 3 LLC. Upon tbsirg of the offering of the origini
notes, Level 3 LLC, Parent and the Issuer enterteda subordination agreement that will subordinap®n the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar preding relating to Level 3 LLC or its
property, Level 3 LLC'’s obligations with respectttee Parent Intercompany Note to Level 3 LLC’s ghtions with respect to the Offering
Proceeds Note. There is no restriction, howevet,emel 3 LLC’s ability to repay a portion or all tfe principal of the Parent Intercompany
Note, other than in a bankruptcy or similar proégegdand in certain cases the Issuer may be alitarisfer the Offering Proceeds Nc
including to Parent. If Level 3 LLC prepays the étarintercompany Note or the Issuer transfers tifieri@dg Proceeds Note to Parent or a
subsidiary of Parent, the subordination of LeveL&'’s obligations on the Parent Intercompany Naté$ obligations on the Offering
Proceeds Note will not provide any benefit to toédbrs of the notes. The Offering Proceeds Notwipledged as security for the benefit of
the holders of the notes, and Level 3 LLC’s obligyas on the Parent Intercompany Note rmsesubordinated in any way to obligations with
respect to the notes themselves or with respeatyauarantees of the notes (including the guaganitéhe notes by Level 3 LLC).

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indenture govertirgnotes from taking certain
actions with respect to the Offering Proceeds Nibie Parent Intercompany Note and the subordinatipaement, neither the trustee for the
notes nor the holders of the notes will be pattesr third party beneficiaries of, the subordinatagreement or the Offering Proceeds Note.
See “Description of the Notes—Certain Covenants—Hation on Actions with respect to Existing Intengpany Obligations.”

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 Note are Isordinated to guarantees of the Issuer’s credit fality, and creditors under the
credit facility have prior claims over the proceedf certain intercompany obligations

The notes are not secured by any of the Issues&tssr the Issuer’s subsidiaries’ assets. Thesrmweeffectively junior to
obligations incurred under Issuer’s credit agreeiemtered into on December 1, 2004, which is gutarsd by Parent and Level 3 LLC and
secured by a substantial portion of Parent’s assetdy substantially all of the assets of its &lidges (including the Issuer), including the
Offering Proceeds Note and the Loan Proceeds Matewill also be effectively junior to secured ghliions incurred under any future credit
facilities, receivables and purchase money indetess, capitalized leases and certain other arramgierthat are secured. If the Issuer
becomes insolvent, the holders of any securedwlebld receive payments from the assets used asitydoefore you receive payments. The
indenture relating to the notes expressly permitzantees, if any, of the notes provided by suasi&s of the Issuer to be subordinated to
obligations of such subsidiaries under such sesgoured debt. Additionally, guarantees of the n@@t®er than Parent’'s guarantee), the
Offering Proceeds Note and the Parent Intercomplotg, and guarantees of such intercompany notdhevsubordinated to obligations in
respect of the credit agreement and any such feneuit facilities. Creditors under the credit agrent and any such future credit facilities
have prior claims over the proceeds of the OffeRngceeds Note and the Parent Intercompany Nodeaayi remaining proceeds after
repayment of the credit agreement and any suchefatedit facilities may not be sufficient to reghg notes.

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, 2005, on a pro forma basis giviffga to the issuance of $880 million of 10% CoriN®e Senior Notes due 2011
which was consummated on April 4, 2005, Parentdrad consolidated basis approximately $6.072 biltibtotal indebtedness, both long-
term and short-term. The indentures relating tonthies and each issue of Parent’s outstanding petesit it to incur substantial additional
debt. A substantial level of debt makes it moréialift for Parent to honor its obligations undex gluarantee of the notes. Substantial amounts
of Parent’s existing debt will, and its future detry, mature prior to the notes.
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The Issuer and its subsidiaries will transfer assetto Parent at least to the extent necessary to sae Parent’s existing debt obligations
and those assets would not be available to repayetmotes

The indenture relating to the notes contains sukistdlexibility for the Issuer and its subsidiasito transfer assets (by dividend,
sale, loans or otherwise) to Parent. Transferredtasnay not be directly or indirectly availabledpay the notes. The Issuer and its
subsidiaries will transfer assets to Parent at eathe extent necessary to service Parent’siegisiebt obligations. Although Parent will
guarantee the repayment of the notes, the guarantet secured and ranks equal with other unsdalebt of Parent and junior to all secured
debt of Parent. Parent has substantial debt odlisganAs of March 31, 2005, Parent had, on a prm& unconsolidated basis, $4.722 billion
of total indebtedness, none of which is secured,agproximately $876 million of which constitutadbsrdinated indebtedness. The
indentures relating to the notes and each issoetsfanding notes of Parent permit Parent to isabstantial additional debt, including
substantial amounts of additional secured debul#fstantial level of debt makes it more difficult féarent 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€grtain Covenants—Limitation on Asset Disposititns

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

Upon the occurrence of certain designated evdmdssuer must make an offer to purchase all mudsig notes at a purchase price
equal to 101% of the principal amount of the nopdiss accrued interest. The Issuer may not haviemuit funds to pay the purchase price
all the notes tendered by holders seeking to acbeptffer to purchase. In addition, the indentelating to the notes and Level 3's other debt
agreements may require the Issuer and/or Pareaptochase the other debt upon a change in camtroby prohibit the Issuer and/or Parent
from purchasing any notes before their stated ritgtumcluding upon a change of control. See “Dgsawn of the Notes—Certain
Covenants—Change of Control Triggering Event.”

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

The notes are guaranteed by Parent and Level 3rh&¢; under certain circumstances in the futurggusranteed by other
subsidiaries of the Issuer and/or Parent. Undefettieral bankruptcy law and comparable provisidrstate 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 valuaiocénsideration for the incurrence of the gusganand
e was insolvent or rendered insolvent by reason @friburrence of the guarantee; or
* was engaged in a business or transaction for whilguarantor’'s remaining assets constituted uareddy small capital; or

* intended to incur, or believed that it would incdebts beyond its ability to pay those debts ag thature.

In addition, any payment by that guarantor purstaits guarantee could be voided and requiredetoehurned to the guarantor, or
to a fund for the benefit of the creditors of theaantor.
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The measures of insolvency for purposes of thesedtrlent transfer laws will vary depending uponléve applied in any
proceeding to determine whether a fraudulent tearisis occurred. Generally, however, a guarantoitdiMoe considered insolvent if:

* the sum of its debts, including contingent liai®ht was greater than the fair saleable valuel off dis assets;

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

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

In certain circumstances, subsidiaries of Paremt pnavide guarantees of the Offering Proceeds Natg.such guarantee could be subject to
the same risks described above.
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USE OF PROCEEDS
None of the Issuer, Parent or Level 3 LLC will rieecany proceeds from the exchange pursuant texbleange offer.

The net proceeds from the offering of the origimates, after deducting the initial purchasers’ aiistt and fees and expenses of the
offering, were approximately $486 million. The pebceeds from the offering of the original notesevesed in October 2003 to repay
purchase money indebtedness under Level 3's sseaured credit facility. Level 3 used cash on hafnabproximately $642.5 million to

repay the remaining purchase money indebtednesstitstanding under the senior secured creditifig€ihcluding prepayment fees) and
terminated the facility.
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CAPITALIZATION

The following table sets forth the consolidateditdization of Level 3 as of March 31, 2005, onaatual basis and on an as
adjusted basis to give effect to the issuance atil Ap2005 of $880 million aggregate principal amoof 10% Convertible Senior Notes due
2011 by Parent.

March 31, 2005
(unaudited, dollars in

millions)
As Adjusted
Actual
Cash and cash equivalel $ 33€ $ 1,214
Marketable securities (includes noncurre 29C 29C
Restricted cash (includes noncurre 112 112
Total cash and marketable securi $ 73€ $ 1,61¢
Current portion of lon-term debt $ 1i1¢ $ 11¢
Long-term debt, less current portir $ 5,07 $ 5,07¢
10% Convertible Senior Notes due 2( — 88C
Total lon¢-term debt, less current porti 5,07: 5,95¢
Stockholder’ deficit
Preferred stock, $.01 par value; authorized 10@shares; no shares outstanding; actual and as
adjustec — —
Common stock, $.01 par value; authorized, 1,50Q0@shares; 691,813,024 shares outstanding,
and as adjusted(: 7 7
Additional paic-in capital 7,39: 7,39:
Accumulated other comprehensive | (6) (6)
Accumulated defici (7,63)) (7,637
Total stockholder deficit (237) (237)
Total capitalizatior $ 4,83¢ $ 5,71¢

(1) Excludes shares issuable upon exercise of outstgmgitions and warrants and upon conversion otandéng convertible securitie
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THE EXCHANGE OFFER
Purpose of the Exchange Of

On September 26, 2003, the Issuer privately pl#teariginal notes in a transaction exempt fromstegtion under the Securities
Act. Accordingly, the original notes may not beffered, resold or otherwise transferred in the ethiStates unless so registered or unless an
exemption from the Securities Act registration liegments is available. In the registration agreemtbe Issuer and Parent have agreed with
the initial purchasers of the original notes to:

* file a registration statement with the SEC relatimghe exchange offer not later than April 30, 200

* use their best efforts to cause the exchange wdgstration statement to become effective undeiScurities Act by June 30,
2005; anc

* 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 30 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 conditions coathin this prospectus and in the letter of trattsfrthat accompany this
prospectus, the Issuer is offering to exchange®1i® principal amount of new notes for each $1,@00rincipal amount of original notes.
The terms of the new notes are substantially idahto the terms of the original notes for whichyttmay be exchanged in the exchange offer,
except that:

(1) the new notes will be freely transferable, otthe@n as described in this prospectus;
(2) the new notes will not contain any legend ieshyg their transfer;

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

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

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

The exchange offer is not conditioned on any mimmaggregate principal amount of original notes geééndered for exchange.

Based on interpretations by the SEC'’s staff in ciiea letters issued to other parties, the Isseéeves that holders of new notes
issued in the exchange offer may transfer the ne@swithout complying with the registration andgpectus delivery requirements of the
Securities Act if the holders:

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

(2) are not engaged in, and do not intend to engagand have no arrangement or understandingamyhperson to
participate in, a distribution of the new notes;
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(3) are not affiliates of the Issuer within the mieg of Rule 405 under the Securities Act;

(4) are not broker-dealers who acquired originaéadlirectly from the Issuer; and

(5) are not broker-dealers who acquired originaéa@s a result of market-making or other tradutiyities.
See “Plan of Distribution.”

Each broker-dealer that receives new notes fawts account in exchange for original notes, whechriginal notes were
acquired by such broker-dealer as a result of ntarleking activities or other trading activities, stacknowledge that it will deliver a
prospectus in connection with any resale of suethmates. See “Plan of Distribution.”

The letter of transmittal that accompanies thispeztus states that by so acknowledging and byeti#lg a prospectus, a broker-
dealer will not be deemed to admit that it is adamriter within the meaning of the Securities A&tparticipating broker-dealer may use this
prospectus, as it may be amended or supplemeratiime to time, in connection with resales of netes 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 @i#téesgrospectus and ending on the close of bgsioe the day that is 180 days following
date of this prospectus, they will make this prasye available to any broker-dealer for use in eation with any resale of this kind.

Tendering holders of original notes will not beuiggd to pay brokerage commissions or fees orggtiltp the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for neviesan the exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnétations of the staff of the SEC, the Issuer Rarkent determine that
they are note permitted to effect an exchange joffer

(2) for any other reason the exchange offer regisin statement is not declared effective by June€805 or the exchan
offer is not consummated by July 31, 2005,

(3) any initial purchaser so requests for origimaties not eligible to be exchanged for new notekérexchange offer, or
(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lve £xchange offer; or

(5) any holder of original notes, other than atiahpurchaser, does not receive freely tradable metes in the exchange
offer other than by reason of the holder beingféiliade of the Issuer and Parent,

the Issuer and Parent will:

(1) as promptly as practicable (but in no eventertban the later of (i) April 30, 2005 or (ii) 4ayb after so required or
requested), file a shelf registration statementdog resales of the original notes or the newsais the case may be, and there
use their best efforts to cause the shelf registrattatement to be declared effective under thoen®ees Act, and

32



Table of Contents

(2) use their best efforts to keep the shelf regfisn statement effective until two years afterdffective date.

For purposes of determining whether the IssuerRardnt are obligated to file a shelf registratitaitesnent, 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 registrastatement, they will, among other things:

(1) provide to each holder for whom the shelf rizgison statement was filed copies of the prospewtiich is a part of
the shelf registration statement;

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

(3) take other actions as are required to permistricted resales of the original notes or the netes, as the case may
be.

A holder selling original notes or new notes unither shelf registration statement generally musidrmaed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be duojéize civil liability provisions under
the Securities Act in connection with those satebwaill be bound by any applicable provisions & tkegistration agreement, including
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal anmtafithe original notes and the new notes, in aoldito the stated interest on the
original notes and the new notes, from and inclgdire date on which a registration default occorsut excluding the date on which alll
registration defaults have been cured.

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

(1) neither the exchange offer registration statgmer the shelf registration statement has bded ¥iith the SEC on or
before April 30, 2005,

(2) neither the exchange offer registration statgmer the shelf registration statement has beeladsl effective on or
before June 30, 2005,

(3) neither the exchange offer has been complatethe shelf registration statement has been detlgfifective on or
before July 31, 2005, or

(4) after either the exchange offer registrati@ieshent or the shelf registration statement has beelared effective, that
registration statement ceases to be effective aslassubject to certain exceptions, in conneatith resales of original notes or
new notes in accordance with and during the perspéasified in the registration agreement.

Special interest will accrue at a rate of 0.50%agrerum on the principal amount during the 90-dajopeafter the occurrence of the
registration default and will increase by 0.25% a@enum at the end of each subsequent 90-day pémniod. event will the rate exceed 1.00%

per annum on the principal amount. If the exchaofgr is completed on the terms and within the getdontemplated by this prospectus, no
special interest will be payable.
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The summary of the provisions of the registratigreament contained in this prospectus does nobpuigpbe complete. This
summary is subject to and is qualified in its extyirby reference to all the provisions of the regiton agreement, a copy of which is an
exhibit to the registration statement of which thiespectus is a part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange offer is 5:00. pNew York City time, on July 20, 2005, unlelss tssuer in its sole discretion
extends the period during which the exchange dgfepen. In that case, the expiration date wiltheelatest time and date to which the
exchange offer is extended. The Issuer reserveasgtieto extend the exchange offer at any time faoich time to time before the expiration
date by giving written notice to The Bank of Newrkothe exchange agent, and by timely public anoemrent. Unless otherwise required
applicable law or regulation, the public announceiwéll be made by a release to the PR Newswiratloer national newswire service.
During any extension of the exchange offer, alyjioidl notes previously tendered in the exchanger afill remain subject to the exchange
offer.

The initial exchange date will be the first busiday following the expiration date. The Issuerresply reserves the right to:

(1) terminate the exchange offer and not acceptxohange any original notes for any reason, inetud any of the
events described below under “—Conditions to thehange Offer” shall have occurred and shall noeHasen waived by the
Issuer; and

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

If any termination or amendment occurs, the Issukmnotify the exchange agent in writing and weither issue a press release or
give written notice to the holders of the originates as promptly as practicable. Unless the Is¢suminates the exchange offer prior to 5:00
p.m., New York City time, on the expiration dateg issuer will exchange the new notes for the paignotes on the exchange date.

If:

(1) the Issuer waives any material condition togkehange offer or amends the exchange offer iroéimgr material
respect; and,

(2) at the time that notice of this waiver or ammeat is first published, sent or given to holddrsriginal notes in the
manner specified above, the exchange offer is stbédo expire at any time earlier than the fiftisiness day from, and including,
the date that the notice is first so publishedt segiven,

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

This prospectus and the letter of transmittal atheéiorelevant materials will be mailed by the Isseerecord holders of original
notes. In addition, these materials will be fureidtio brokers, banks and similar persons whose siaon¢he names of whose nominees,
appear on the lists of holders for subsequenttnéted to beneficial owners of original notes.

How to Tender

The tender to the Issuer of original notes accgytiinone of the procedures described below wilktitute an agreement between
that holder of original notes and the Issuer imagance with the terms and subject to the conditemt forth in this prospectus and in the
letter of transmittal.
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General Procedures. A holder of an original mo#g tender them by properly completing and sigirggletter of transmittal 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 lettetrahsmittal include a facsimile of the letter
of transmittal.

If tendered original notes are registered in the@af the signer of the applicable letter of traittahand the new notes to be issued
in exchange for accepted original notes are tebeeid, and any untendered original notes are tei$gued, in the name of the registered
holder, the signature of the signer need not beagii@ed. In any other case, the tendered origimtalsrmust be endorsed or accompanied by
written instruments of transfer in form satisfagtto the Issuer. They must also be duly executethéyegistered holder. In addition, the
signature on the endorsement or instrument of fieamsust be guaranteed by an eligible guarantditiion that is a member of a recognized
signature guarantee medallion program within thamrey of Rule 17Adt5 under the Exchange Act. If the new notes amatiginal notes nc
exchanged are to be delivered to an address dtheithat of the registered holder appearing omdtte register for the original notes, an
eligible guarantor institution must guarantee tigaature on the applicable letter of transmittal.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commeraakbtrust company or other
nominee and who wishes to tender original notesishmontact the holder promptly and instruct iténder on the beneficial owner’s behalf.
If the beneficial owner wishes to tender the ordjimotes itself, the beneficial owner must eithakmappropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyautieg 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 éstain account for the original notes at each beatky
transfer facility for purposes of the exchange ioffehin two business days after receipt of thisgpectus unless the exchange agent already
has established an account with the book-entrsteariacility suitable for the exchange offer. Sadbjto the establishment of the account, any
financial institution that is a participant in theok-entry transfer facility’s systems may makelbeatry delivery of original notes by causing
a book-entry transfer facility to transfer the amig notes into one of the exchange agent’s acsaairthe book-entry transfer facility in
accordance with the facility’s procedures. Howewadthough delivery of original notes may be effectierough book-entry transfer, the
applicable letter of transmittal, with any requiggnature guarantees and any other required dodsnmaust, in any case, be transmitted to
and received by an exchange agent at one of thesalts set forth below under “—Exchange Agent” omedore the expiration date or the
guaranteed delivery procedures described below bmusbmplied with.

The method of delivery of original notes and alletdocuments is at the election and risk of tHddrolf sent by mail, it is
recommended that the holder use registered maikreeceipt requested, obtain proper insuranat neeike the mailing sufficiently in
advance of the expiration date to permit deliverjhie exchange agent on or before the expiratitaen da

Unless an exemption applies under the applicableatad regulations concerning backup withholdindealeral income tax, an
exchange agent will be required to withhold 30%hef gross proceeds otherwise payable to a holdéeiexchange offer if the holder does
not provide the holder’s taxpayer identificatiommer and certify that the number is correct. Eactiéring holder should complete and sign
the main signature form and the Substitute Form WeRided as part of the letter of transmittalasao provide the information and
certification necessary to avoid backup withholdihbis will not be required, however, if an appbt@aexemption exists and is proved in a
manner satisfactory to the Issuer and an exchageyet.a
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Guaranteed Delivery Procedures If a holder desires to accept the exchanger @ffid time will not permit a letter of transmittal
original notes to reach the exchange agent befierexpiration date, a tender may be effected &aange 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 terglaotder, the names in which the original notesragistered and, if
possible, the certificate numbers of the originatks to be tendered; and

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

(3) guarantees that within three New York Stockl@amge trading days after the date of executiohefdtter, telegram
facsimile transmission by the eligible guarantatitation, the original notes, in proper form faarisfer, will be delivered by the
eligible guarantor institution together with a peoly completed and duly executed letter of tranthénd 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 tefpies of a notice of guaranteed delivery whitdy 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 received #seoflate when the tendering holder’s properly deted and duly signed letter
of transmittal accompanied by the original notea timely confirmation of a book-entry transferégeived by an exchange agent. Issuances
of new notes in exchange for original notes terdiégean eligible guarantor institution as describbdve will be made only against deposit
of the applicable letter of transmittal and anyestrequired documents and the tendered origin&snat a timely confirmation of a boaktry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexwge of any tender of original
notes will be determined by the Issuer. The Issudetermination will be final and binding. the Issteserves the absolute right to reject any
or all tenders not in proper form or the acceptarioeexchange of which may, in the opinion of cgelrto the Issuer, be unlawful. The Issuer
also reserves the absolute right to waive anyettnditions of the exchange offer or any defedtregularities in tenders of any particular
holder whether or not similar defects or irreguias are waived in the case of other holders. Nidribe Issuer, the exchange agent or any
other person will incur any liability for failur@tgive notification of any defects or irregularitim tenders. The Issuer’s interpretation of the
terms and conditions of the exchange offer, inclgdhe letter of transmittal and the instructiomshie letter of transmittal, will be final and
binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemdhkj the following terms and conditions, which paet of the exchange offer.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transieigriginal notes to the Issuer ¢
irrevocably constitutes and appoints our exchamggaizas its agent and attorney-in-fact to causetigénal notes to be assigned, transferred
and exchanged. The transferor represents and vstheat:

(1) it has full power and authority to tender, exefe, assign and transfer the original notes aaddaire new notes
issuable upon the exchange of the tendered origitals; and
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(2) when the same are accepted for exchange,gherlvill acquire good and unencumbered title éotémdered original
notes, free and clear of all liens, restrictiotgrges and encumbrances and not subject to anysadslaim.

The transferor also warrants that it will, uponuest, execute and deliver any additional documietéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by the Issuer and the issuance wfrraes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration agreement and that the Issuel Ishat no further obligations or liabilities undke registration agreement, except in certain
limited circumstances. All authority conferred I ttransferor will survive the death or incapaoityhe transferor and every obligation of
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoeslamdistrators of the transferor.

By tendering original notes, the transferor cezfthat:

(1) itis not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer
that owns original notes acquired directly from tb&guer or an affiliate of the Issuer, that itégjairing the new notes offered hereby
in the ordinary course of its business and thiaa$ no arrangement with any person to participatied distribution of the new
notes; or

(2) it is an affiliate, as so defined, of the Igsaeof the initial purchasers, and that it willnaply with applicable
registration and prospectus delivery requiremehte@Securities Act.

Each broker-dealer that receives new notes favits account in the exchange offer must acknowldkatit will deliver a
prospectus in connection with any resale of thase motes. The letter of transmittal states thatdwpcknowledging and by delivering a
prospectus, a broker-dealer will not be deemedioitathat it is an underwriter within the meanirfgtee Securities Act.

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

For a withdrawal to be effective, a written or fiatife transmission notice of withdrawal must bedignreceived by the exchange
agent at the address set forth below under “—Exgphaygent.” Any notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original nbeelse withdrawn;
(2) specify the certificate numbers of originale®to be withdrawn;

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

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

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

(6) be signed by the holder in the same mannédreasriginal signature on the applicable letterahsmittal, including
any required signature guarantees, or be accomphpgievidence satisfactory to the Issuer that #regn withdrawing 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 agéet prior to the release of those certificates,
the withdrawing holder must also submit the serighbers of the particular
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certificates to be withdrawn and a signed noticeitfidrawal with signatures guaranteed by an eliggibstitution unless that holder is an
eligible institution.

If original notes have been tendered pursuantdégtbcedure for book-entry transfer described apineeexecuted notice of
withdrawal, guaranteed by an eligible institutianjess that holder is an eligible institution, msisécify the name and number of the account
at the bookentry transfer facility to be credited with the dtawn original notes and otherwise comply with phecedures of that facility. /
guestions as to the validity, form and eligibililgcluding time of receipt, of those notices widl determined by us, and our determination
shall be final and binding on all parties. Any ami@ notes so withdrawn will be deemed not to hiawen validly tendered for exchange for

purposes of the exchange offer. Any original neteih have been tendered for exchange but whichatrexchanged for any reason will be
either

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewky transfer into the applicable exchange agemt®unt at the book-
entry transfer facility pursuant to the book-entgnsfer procedures described above, those origotak will be credited to an
account maintained with the book-entry transfeilitgdor the original notes, in either case asis@s practicable after withdrawal,
rejection of tender or termination of the exchaaffer. Properly withdrawn original notes may beeretered by following one of tl
procedures described under “—How to Tender” abdamng time on or prior to the expiration date.

Acceptance of Original Notes for Exchange; DeliveijNew Notes

Upon the terms and subject to the conditions oktt@hange offer, the acceptance for exchange ginatinotes validly tendered
and not withdrawn and the issuance of the new neilébe made on the exchange date. For the pugokthe exchange offer, the Issuer
shall be deemed to have accepted for exchangdytditlered original notes when, as and if thedséias given written notice of acceptance
to the exchange agent.

The exchange agent will act as agent for the témgléaolders of original notes for the purposeseafkiving new notes from the
Issuer and causing the original notes to be asdjgrensferred and exchanged. Upon the terms drjdctuo the conditions of the exchange
offer, delivery of new notes to be issued in exdeafor accepted original notes will be made byakehange agent promptly after acceptance
of the tendered original notes. Original notesaumtepted for exchange will be returned without espeo the tendering holders. Or, in the
case of original notes tendered by book-entry fexnghe non-exchanged original notes will be destliio an account maintained with the
book-entry transfer facility promptly following thexpiration date. If the Issuer terminates the argfe offer before the expiration date, these
non-exchanged original notes will be credited ®dpplicable exchange agent’s account promptly #feeexchange offer is terminated.

Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, the Issuknat be required to issue new
notes for any properly tendered original notespreviously accepted. The Issuer may terminate xbhange offer by oral or written notice to
the exchange agent and by timely public announcenmnmunicated, unless otherwise required by aablé&claw or regulation, by making a
release to the PR Newswire or other national neresgérvice or, at its option, modify or otherwiseesmd the exchange offer, if:

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

(A) seeking to restrain or prohibit the making ompletion of the exchange offer or any other tratisa
contemplated by the exchange offer,
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(B) assessing or seeking any damages as a resh# afaking or completion of the exchange offeamy othe
transaction contemplated by the exchange offer, or

(C) resulting in a material delay in the abilitytbe Issuer to accept for exchange or exchange soméof the
original notes in the exchange offer;

(2) any statute, rule, regulation, order or injumtis sought, proposed, introduced, enacted, pigaied or deemed
applicable to the exchange offer or any of thedaations contemplated by the exchange offer bygamgrnment or governmental
authority, domestic or foreign, or any action isdia, proposed or threatened, by any governmengrgawental authority, agency or
court, domestic or foreign, that in the sole judgtra the Issuer might result in any of the conssmes referred to in clauses (1)
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 than tbeseribed in the interpretations of the SEC reféto in “—Terms of the
Exchange” above, or would otherwise make it inaalviis to proceed with the exchange offer; or

(3) a material adverse change has occurred inubiaéss, condition (financial or otherwise), operat, or prospects of
the Issuer, Parent or Level 3 LLC.

The conditions described above are for the solefitesf the Issuer. The Issuer may assert thesdittons regarding all or any portion of the
exchange offer regardless of the circumstancekidirgy any action or inaction by the Issuer, givitgg to the condition. The Issuer may
waive these conditions in whole or in part at dametor 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 dedmavaiver of any of those rights, and each rigititee 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 concerning theilfaieént or non-fulfillment of any conditions willdfinal and binding upon all
parties.

In addition, the Issuer will not accept for excharay original notes tendered and no new noteswilssued in exchange for any
original notes, if at that time any stop orderhiseaitened or in effect relating to:

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

The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of trattsl must be addressed to
the exchange agent at one of the addresses debtddw.

By Registered or Certified Mail:

The Bank of New York
101 Barclay Street, 7E
Corporate Trust Organization
Reorganization Unit
New York, New York 10286

By Facsimile:
(212) 298-1915
Confirm by Telephone:
(212) 815-5788
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Delivery to an address other than as set forthi;grospectus, or transmissions of instructioasaviacsimile or telex number other
than the ones set forth herein, will not constitutealid delivery.

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-managémdasagent in connection with the exchange o#fied will not make any
payments to brokers, dealers or others for saigiticceptances of the exchange offer. Howevetsther will pay the exchange agent
reasonable and customary fees for its servicesvilhceimburse it for reasonable out-of-pocket empes in connection with its services. The
Issuer will also pay brokerage houses and othdodians, nominees and fiduciaries the reasonalitefgpocket expenses incurred by them
in forwarding tenders for their customers. The egas to be incurred in connection with the exchanffge, including the fees and expenses
of the exchange agent and printing, accountinglegal fees, will be paid by the Issuer and arevested at approximately $260,000.

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with gxehange offer.
Transfer Taxes

Holders who tender their original notes for excremgll not be obligated to pay any transfer taxesannection 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 othertti@registered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of
this offer. Holders of the original notes are urg@donsult their financial and tax advisors in ingktheir own decisions on what action to
take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according
the terms of this exchange offer, the Issuer amdrRavill have fulfilled a covenant contained iretterms of the original notes and the
registration agreement. Holders of the originaksatho do not tender their certificates in the excgje offer will continue to hold those
certificates and will be entitled to all the righésd limitations applicable to the original notesler the indentures, except for any rights under
the registration agreement which by their termmieate or cease to have further effect as a re$tite making of this exchange offer. See
“Description of the Notes.”

All untendered original notes will continue to hépect to the restrictions on transfer set fortthi@ indenture. In general, the
original notes may not be reoffered, resold or atiige transferred in the U.S. unless registerecutite Securities Act or unless an
exemption from the Securities Act registration liegments is available. Except under certain limit@#dumstances, the Issuer does not intend
to register the original notes under the Securhiets

In addition, any holder of original notes who tersdi@ the exchange offer for the purpose of paéiting in a distribution of the ne
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 cection with any resale transaction. To the exteat driginal notes are tendered and
accepted in the exchange offer, the trading maikay, for the original notes could be adversafected.

The Issuer may in the future seek to acquire uresttloriginal notes in open market or privatelyateged 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 OTHER INDEBTEDNESS OF LEVEL 3 COMMUN ICATIONS, INC.
AND LEVEL 3 FINANCING, INC.

The following is a description of the Issuer’s @atent’s material outstanding indebtedness. Fqrgaas of this section of the
prospectus only, “Level 3" refers only to Level 8/@munications, Inc., the parent company of thedsstihe following summaries of Level
3’s outstanding notes are qualified in their etyitey reference to the indentures to which eadheiss notes relates. Copies of these
indentures are available on request from Level 3.

Indebtedness of Level 3 Communications,
9 1/ 8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billion aggregprincipal amount of 9/ 8% Senior Notes due 2008 (which are referred to as
the “9 1/ 8% Notes”) under an indenture between Level 3 anelBdink of New York, as successor trustee to I1BJt&thil Bank & Trust
Company. The 9/8% Notes are senior unsecured obligations of Lev&h@y rank equally in right of payment with alhet existing and
future senior unsecured indebtedness of Level 8.9TH 8 % Notes bear interest at a rate of/3% per annum, payable semiannually in
arrears on May 1 and November 1.

Level 3 may redeem the 9 8 % Notes, in whole or in part, at any time on oeafflay 1, 2003. If a redemption occurs before May
1, 2006, Level 3 will pay a premium on the printigaount of the 9/ 8% Notes redeemed. This premium decreases annuadty f
approximately 3.4% for a redemption during the teehonth period beginning on May 1, 2004 to apprately 1.5% for a redemption
during the twelve month period beginning on MayQ05.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding'98 % Notes at a purchase price of 101% of the prin@p®ount, plus accrued and unpaid interest, if any.

The indenture relating to the'd 8 % Notes places restrictions on the ability of Le¥@nd its restricted subsidiaries to:
* incur additional indebtedness;

* pay dividends or make other restricted paymentstamsfers;

e create liens;

* sell assets;

e issue or sell capital stock of some of its subsidga

e enter into transactions, including transaction$aifiliates; and

* inthe case of Level 3, consolidate, merge orsadistantially all of Level 3's assets.

The holders of the 9/ 8% Notes may force Level 3 to immediately repayghacipal on the 9/ 8% Notes, including interest to
the acceleration date, if certain defaults existasrother indebtedness having an outstanding pahaimount of at least $25 million, which
defaults result in the acceleration of such othdebtedness or constitutes a failure to pay praicifhnen due.

As of March 31, 2005, approximately $954 milliorgaggate principal amount of the'®@s % Notes was outstanding.
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10 1/ 2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $834 milliogregate principal amount at maturity of 102 % Senior Discount Notes due
2008 (which are referred to as the “102 % Discount Notes”) under an indenture between L8wahd The Bank of New York, as successor
trustee to IBJ Whitehall Bank & Trust Company. T/ 2% Discount Notes are senior unsecured obligatibhewel 3. They rank equally
in right of payment with all other existing anddu senior unsecured indebtedness of Level 3.

The issue price of the 18 2% Discount Notes was approximately 60% of the ppimlcamount at maturity. The notes accreted at a
rate of 101/ 2% per year, compounded semiannually, to 100% af gnacipal amount on December 1, 2003. Cash @delbegan to accrue
on the 101/ 2% Discount Notes on December 1, 2003 at a rat@® éf 2% and is payable semiannually on June 1 and Deaehbéth June
1, 2004 as the first interest payment date.

Level 3 may redeem the 20 2% Discount Notes, in whole or in part, at any tiomeor after December 1, 2003. If a redemption
occurs before December 1, 2006, Level 3 will pgyeamium on the accreted value of the'1@ % Discount Notes redeemed. This premium
decreases annually from approximately 3.5% forda@mgotion during the twelve month period beginningDecember 1, 2004 to
approximately 1.75% for a redemption during theltenonth period beginning on December 1, 2005.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 102 % Discount Notes at a purchase price of 101% oftioeeted value, plus accrued and unpaid intdfest,
any.

The indenture relating to the 202 % Discount Notes places certain restrictions oratitens of Level 3 and some of its
subsidiaries that are substantially similar to éhosntained in the indenture relating to th&/ 8% Notes. The indenture also contains a
provision relating to the acceleration of the & % Discount Notes that is substantially similartiattcontained in the indenture relating to
the 91/ 8% Notes.

As of March 31, 2005, approximately $144 milliorgaggate principal amount at maturity of the U@ % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 millipgregate principal amount of 6% Convertible Suinatéd Notes due 2009
(which are referred to as the “2009 Convertible [&tes”) under an indenture between Level 3 andBdmek of New York, as successor
trustee to IBJ Whitehall Bank & Trust Company. 9 Convertible 6% Notes are unsecured, suboetinattligations of Level 3.

The 2009 Convertible 6% Notes are convertible gitares of common stock, at the option of the hplateainy time prior to
maturity, unless previously repurchased or unlesgel3 has caused the conversion rights to expire.2009 Convertible 6% Notes may be
converted at the initial rate of 15.3401 sharesomimon stock per each $1,000 principal amount t#s)subject to adjustment in certain
circumstances. This is equivalent to a conversiaemf approximately $65.19 per share.

On or after September 15, 2002, Level 3 may causednversion rights of the holders of 2009 Cornbier6% Notes to expire at
any time prior to the maturity date of the notesvél 3 may exercise this option if the current neagkice of the common stock exceeds 1.
of the prevailing conversion price then in effdot, at least 20 trading days within any 88y period of consecutive trading days, includime
last trading day of such period.
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If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to
purchase all of the outstanding notes at a purchidse of 100% of the principal amount, plus acdraed unpaid interest, if any. Level 3 will
pay the repurchase price in cash or, at Level 8f®o but subject to the satisfaction of certainditions, in shares of common stock.

In the event of a bankruptcy, liquidation or regngation of Level 3, an acceleration of the 2009 @utible 6% Notes due to an
event of default under the indenture, and certttieroevents, the payment of the principal of, premiif any, and interest on the 2009
Convertible 6% Notes will be subordinated in righpayment to the prior full and final payment et of all senior debt of Level 3.

The indenture also contains a provision relatinthtoacceleration of the 2009 Convertible 6% Nttias is substantially similar to
that contained in the indenture relating to th& 8% Notes.

As of March 31, 2005, approximately $362 milliorgaggate principal amount of the 2009 Convertibleétes was outstanding.
11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di@8Zwhich are referred to
as the “11% Notes”) under an indenture between IL2@md The Bank of New York, as trustee. The 118teN are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The
11% Notes bear interest at a rate of 11% per anpagable semiannually in arrears on March 15 amdeS&er 15.

The 11% Notes are not redeemable at the optioreeéIL3 prior to maturity.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to
purchase all of the outstanding 11% Notes at ahase price of 101% of the principal amount, plus@ed and unpaid interest, if any.

The indenture relating to the 11% Notes placesterestrictions on the actions of Level 3 and sofniés subsidiaries that are
substantially similar to those contained in thecimigire relating to the 9/ 8% Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantgihilar to that contained in the indenture relgtia the 91/ 8% Notes.

As of March 31, 2005, approximately $132 milliorgaggate principal amount at maturity of the 11%e¥atas outstanding.
11 1/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $250 milliggragate principal amount of 11 4% Senior Notes due 2010 (which are
referred to as the “11/ 4% Notes”) under an indenture between Level 3 arelBénk of New York, as trustee. The 1/14 % 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 11'/ 4% Notes bear interest at a rate of 4% % per annum, payable semiannually in arrears orciMab and September 15.

Level 3 may redeem the 1Y 4% Notes, in whole or in part, at any time on oeaftlarch 15, 2005. If a redemption occurs before
March 15, 2008, Level 3 will pay a premium on thmgpipal amount of the 11/ 4% Notes redeemed. This premium decreases annuatty f
approximately 5.625% for a redemption during thelwe month period beginning on March 15, 2005 toraximately 1.875% for a
redemption during the twelve month period beginrongMarch 15, 2007.
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If an event treated as a change in control of L8vatcurs, Level 3 is obligated, subject to certainditions, to offer to purchase all
of the outstanding 11/ 4% Notes at a purchase price of 101% of the prin@p®ount, plus accrued and unpaid interest, if any.

The indenture relating to the 11 4% Notes places certain restrictions on the actidrieevel 3 and some of its subsidiaries that are
substantially similar to those contained in thecimgire relating to the 9/ 8 % Notes.

The indenture also contains a provision relatinthtoacceleration of the 11 4% Notes that is substantially similar to that
contained in the indenture relating to thé/% % Notes.

As of March 31, 2005, approximately $96 million agggte principal amount of the 214 % Notes was outstanding.
12 7/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $675 milliggragate principal amount at maturity of 1/28% Senior Discount Notes due
2010 (which are referred to as the “1228 % Discount Notes”under an indenture between Level 3 and The BamNeof York, as trustee. Tl
12 7/ 8% Discount Notes are senior unsecured obligatibhewel 3. They rank equally in right of paymenthvall other existing and future
senior unsecured indebtedness of Level 3.

The issue price of the 12 8% Discount Notes was approximately 53.308% of ttiecjpal amount at maturity. The 12 8 %
Discount Notes accrete at a rate of Y2 % per year, compounded semiannually, to 100% af grcipal amount by March 15, 2005. Cash
interest began accruing on the 1/ % Discount Notes on March 15, 2005 at a rate of 1£% and will be payable semiannually on March
15 and September 15, beginning September 15, 2005.

Level 3 may redeem the 12 8 % Discount Notes, in whole or in part, at any tiomeor after March 15, 2005. If a redemption oc
before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 6.438% for a redemptioming the twelve month period beginning on Mat&h 2005 to approximately 2.146%
for a redemption during the twelve month periodibeing on March 15, 2007.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 128 % Discount Notes at a purchase price of 101% o#tioeeted value, plus accrued and unpaid intdfest,
any.

The indenture relating to the T2 8 % Discount Notes places certain restrictions oratttens of Level 3 and some of its
subsidiaries that are substantially similar to ¢hosntained in the indenture relating to th&/8 % Notes. The indenture also contains a
provision relating to the acceleration of the 42 % Discount Notes that is substantially similartiattcontained in the indenture relating to
the 91/ 8% Notes.

As of March 31, 2005, approximately $488 milliorgaggate principal amount at maturity of the 42 % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $863 milliogragate principal amount of 6% Convertible Subaxtéd Notes due 2010
(which are referred to as the “2010 Convertible 8&tes”) under an indenture between Level 3 andBdmek of New York, as trustee. The
2010 Convertible 6% Notes are unsecured, suboetiratligations of Level 3.
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The 2010 Convertible 6% Notes are convertible gftares of Level 3 common stock, at the option eftiblder, 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.gli&éres of common stock per each $1,000 principaliait 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 may causeitiies of the holders of the 2010 Convertible 6%d¥db expire at any time prior
to the maturity date of the notes. Level 3 may eiserthis option to cause the conversion righesqare only 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 of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 2010 ConvertibleNs8tes at a purchase price of 100% of the prin@pabunt, plus accrued and unpaid
interest, if any. Level 3 will pay the repurchasie@in cash or, at Level 3's option but subjecthe satisfaction of certain conditions, in
shares of common stock.

In the event of a bankruptcy, liquidation or regngation of Level 3, an acceleration of the 2010 @utible 6% Notes due to an
event of default under the indenture relating 82010 Convertible 6% Notes, and certain other tsydéime payment of the principal of,
premium, if any, and interest on the 2010 Convkx 8 Notes will be subordinated in right of paymnthe prior full and final payment in
cash of all senior debt of Level 3.

The indenture relating to the 2010 Convertible 6&tds also contains a provision relating to the lacagon of the 2010
Convertible 6% Notes that is substantially simitathat contained in the indenture relating to3h¥ 8 % Notes.

As of March 31, 2005, approximately $514 milliorgaggate principal amount of the 2010 ConvertibleMétes was outstanding.
2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 million aggtegprincipal amount of 2.875% Convertible Seniotd$ due 2010 (which are
referred to as the “2010 Convertible 2.875% Notesiger an indenture between Level 3 and The BamNewf York, as trustee. The 2010
Convertible 2.875% Notes are senior unsecured aftitigs of Level 3. They rank equally in right ofypgent with all other existing and future
senior unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertitie shares of common stock, at the option of tHddrpat any time prior to
maturity, unless previously repurchased or redeeifieel 2010 Convertible 2.875% Notes may be consleatehe initial rate of 139.2758
shares of common stock per each $1,000 principabatrof notes, subject to adjustment in certaiowitstances. This is equivalent to a
conversion price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 2607 only if the closing sale
price of Level 3's common stock exceeds a speciiiedentage of the then applicable conversion foicat least 20 trading days in any
consecutive 30-day trading period, including tret teading day of that period. The specified petaga decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. Lé&ralust pay a “make wholgiayment
equal to the present value of all remaining schediphyments of interest on the 2010 Convertibl@528Notes to be redeemed through and
including July 15, 2010.
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If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 2010 ConvertibB¥2% Notes at a purchase price of 100% of the jpadhamount, plus accrued and unpaid
interest, if any.

The indenture also contains a provision relatinthtoacceleration of the 2010 Convertible 2.875%¢ehl¢hat is substantially similar
to that contained in the indenture relating to3he 8 % Notes.

As of March 31, 2005, approximately $374 milliorgaggate principal amount of the 2.875% Notes wastanding.
9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConWetiSenior Discount Notes
due 2013 (which are referred to as the “9% Conblertsenior Discount Notes”), together with 20 roiflishares of Level 3 common stock, in
exchange for approximately $352 million (book valaédebt and accrued interest outstanding asaifdate. The 9% Convertible Senior
Discount Notes were issued under an indenture legtwevel 3 and The Bank of New York and are semisrecured obligations of Level 3.
They rank equally in right of payment with all otfexisting and future senior unsecured indebtedogkevel 3.

The 9% Convertible Senior Discount Notes were effieat a discount of 29.527% to their aggregatecqréth amount at maturity.
The 9% Convertible Senior Discount Notes accreterate of 9% per year, compounded semiannual§Q@8% of their aggregate principal
amount at maturity by October 15, 2007. Cash isterdll not accrue on the 9% Convertible Seniorddignt Notes prior to October 15, 2007;
however, Level 3 may elect to commence the acalehsh interest on all outstanding 9% Convertgaior Discount Notes on or after
October 15, 2004, in which case the outstandingcpral amount at maturity of each 9% Convertiblai&eDiscount Note, will, on the
elected commencement date, be reduced to the edaralue of the 9% Convertible Senior Discount Nief that date and cash interest :
be payable on April 15 and October 15 thereaftem@encing October 15, 2007, interest on the 9% Exitke Senior Discount Notes will
accrue at the rate of 9% per year and will be playimbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cdiblerinto shares of common stock at the optiothefholder, at any time prior
to maturity, unless previously repurchased or redk The 9% Convertible Senior Discount Notes negdnverted at the initial conversion
price of $9.99 per share, subject to adjustmenertain circumstances. The total number of shassble upon conversion will range from
approximately 22 million to 30 million shares degig upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Senior Diatdotes, in whole or in part, at any time on deactober 15, 2008 only if
the closing sale price of Level 3's common stockeds a specified percentage of the then applicalieersion price for at least 20 trading
days in any consecutive 30-day trading perioduidiclg the last trading day of that period. The dpstpercentage is 140% in the 12-month
period beginning October 15, 2008 and decreas&3G# and 120% on October 15, 2008 and 2009, raspbctf the initial holders sell
greater than 33.33% of the 9% Convertible Senisc@int Notes. The redemption price is payable éh eend is equal to 100% of the
accreted value of the 9% Convertible Senior Dist®otes to be redeemed as of the redemption dasegaicrued and unpaid interest, to, but
excluding, the redemption date.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 9% Convertible &eRiscount Notes at a purchase price of 101% gfegate accreted value of the notes so
purchased as of the date designated for paymerst ggicrued and unpaid interest, if any, to, buluekeg, that date.
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The indenture also contains a provision relatintheacceleration of the 9% Convertible Senior Bist Notes that is substantially
similar to that contained in the indenture relatioghe 91/ 8 % Notes.

As of March 31, 2005, approximately $295 milliorgaggate principal amount at maturity of the 9% Gatibble Senior Discount
Notes was outstandin

5 1/ 4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5 4% Convertible Senior Notes due 2011
(which are referred to as the “2011 Convertible/3 % Notes”) under an indenture between Level 3 anelBdink of New York, as trustee.
The 2011 Convertible 5/ 4% Notes are senior unsecured obligations of Lev&h@y rank equally in right of payment with alhet existing
and future senior unsecured indebtedness of Level 3

The 2011 Convertible 5/ 4% Notes are convertible into shares of common staicthe option of the holder, at any time prior to
maturity, unless previously repurchased or redeeifieel 2011 Convertible 5/ 4% Notes may be converted at the initial rate of.Q64
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/3 % Notes, in whole or in part, at any time after 8&aber 15, 2008. If a redemption
occurs before December 15, 2010, Level 3 will pgyeanium on principal amount of the 2011 Conveetibl'/ 4% Notes redeemed. The
premium for the 12 month period beginning Decenifier2008 is equal to 102.25%, for the 12 monthqakebieginning December 15, 2009 is
equal to 101.50% and for the 12 month period begimBecember 15 2010 and thereafter 100.75%.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 2011 Convertiblé 5% Notes at a purchase price of 100% of the prin@peount, plus accrued and unpaid
interest, if any, plus in certain circumstancesnake-whole premium” that is based on a table ireduith the indenture relating to the 2011
Convertible 5'/ 4% Notes and the date on which the change in cobtmbmes effective as well as the price paid paresbf our common
stock in the change of control transaction.

The indenture also contains a provision relatintheacceleration of the 2011 Convertiblé/5 % Notes that is substantially simi
to that contained in the indenture relating to9hd 8 % Notes.

As of March 31, 2005, approximately $345 milliorgaggate principal amount of the'$4 % Notes was outstanding.
10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggmée principal amount of 10% Convertible Seniord$adue 2011 (which are
referred to as the “2011 Convertible 10% Notes'ileman indenture supplement between Level 3 andB&in& of New York, as trustee. The
2011 Convertible 10% Notes are senior unsecurddathins of Level 3. They rank equally in rightpgelyment with all other existing and
future senior unsecured indebtedness of Level 3.

After January 1, 2007, the 2011 Convertible 10%eNatre convertible into shares of common stoctheabption of the holder, at
any time prior to maturity, unless previously reghased or redeemed. The conversion right will lselacated in the event of a change of
control as defined in the indenture. For each 1 f@thcipal amount of 2011 Convertible 10% Notesendered for conversion a holder will
receive 277.77 shares of our common stock.
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Level 3 may redeem the 2011 Convertible 10% Nateshole or in part, at any time after May 1, 206% redemption occurs
before maturity, Level 3 will pay a premium on mijpal amount of the 2011 Convertible 10% Notes eatkd. The premium for the 12 mo
period beginning May 1, 2009 is equal to 3.33% famdhe 12 month period beginning May 1, 2010 dreteafter 1.67%.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 2011 ConvertibB% Nbtes at a purchase price of 100% of the prin@peount, plus accrued and unpaid
interest, if any, plus in certain circumstancesnaKe-whole premium” that is based on a table ireduith the indenture relating to the 2011
Convertible 10% Notes and the date on which thegban control becomes effective as well as theeppiaid per share of our common stock.

The indenture also contains a provision relatinthtoacceleration of the 2011 Convertible 10% Ntiasis substantially similar to
that contained in the indenture relating to th¥ 8% Notes.

Euro-Denominated Senior Notes
11 1/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued €300 milliggragate principal amount of 1 4% Senior Notes due 2010 (which are
referred to as the “11/ 4% Euro Notes”) under an indenture between Level8Ehe Bank of New York, as trustee. The®¥% % Euro
Notes are senior unsecured obligations of Lev&h®y rank equally in right of payment with all otlexisting and future senior unsecu
indebtedness of Level 3. The 114 % Euro Notes bear interest at a rate oft14% per annum, payable semiannually in arrears orciviab
and September 15.

Level 3 may redeem the 1Y 4% Euro Notes, in whole or in part, at any time omfber March 15, 2005. If a redemption occurs
before March 15, 2008, Level 3 will pay a premiumtbe principal amount of the 12/ 4% Euro Notes redeemed. This premium decreases
annually from approximately 5.625% for a redemptioming the twelve month period beginning on Mat&h 2005 to approximately 1.875%
for a redemption during the twelve month periodibeimg on March 15, 2007.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to
purchase all of the outstanding 114 % Euro Notes at a purchase price of 101% of thecjral amount, plus accrued and unpaid interest, if
any.

The indenture relating to the 11 4% Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiaries
that are substantially similar to those contaimethe indenture relating to the'ds % Notes. The indenture also contains a provisitating
to the acceleration of the 1Y 4% Euro Notes that is substantially similar to tbantained in the indenture relating to thé/®% Notes.

As of March 31, 2005, approximately €104 milliorgaggate principal amount of the 114 % Euro Notes was outstanding.
10 3/ 4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of £d 4% Senior Notes due 2008 (which are
referred to as the “18/ 4% Euro Notes”) under an indenture between Level8Ehe Bank of New York, as trustee. The3@ % Euro
Notes are senior unsecured obligations of Lev&h®y rank equally in right of payment with all othexisting and future senior unsecu
indebtedness of Level 3. The $04% Euro Notes bear interest at a rate 0of18% per annum, payable semiannually in arrears orciviab
and September 15.

The 103/ 4% Euro Notes are not redeemable at the option @éIL2 prior to maturity.
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If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to
purchase all of the outstanding 304 % Euro Notes at a purchase price of 101% of thecjral amount, plus accrued and unpaid interest, if
any.

The indenture relating to the 20 4% Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiaries
that are substantially similar to those contaimethe indenture relating to theld s % Notes. The indenture also contains a provis