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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
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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 $730 million term loan untkeciedit facility to Level 3 LLC in
return for an intercompany demand note (the “Loac®ds Note”) from Level 3 LLC. The Offering Preds Note and the Loan Proceeds
Note were pledged by the Issuer to secure thelmamunder the credit agreement. The Offering RrdséNote was subordinated to the L
Proceeds
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Note pursuant to a subordination agreement by arahg the Issuer, Parent and Level 3 LLC. Upon tbsirg of the offering of the origini
notes, Level 3 LLC, Parent and the Issuer enterteda subordination agreement that will subordinap®n the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar preding relating to Level 3 LLC or its
property, Level 3 LLC'’s obligations with respectttee Parent Intercompany Note to Level 3 LLC’s ghtions with respect to the Offering
Proceeds Note. There is no restriction, howevet,emel 3 LLC’s ability to repay a portion or all tfe principal of the Parent Intercompany
Note, other than in a bankruptcy or similar proégegdand in certain cases the Issuer may be alitarisfer the Offering Proceeds Nc
including to Parent. If Level 3 LLC prepays the étarintercompany Note or the Issuer transfers tifieri@dg Proceeds Note to Parent or a
subsidiary of Parent, the subordination of LeveL&'’s obligations on the Parent Intercompany Naté$ 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
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(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

36



Table of Contents

(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 provisitating
to the acceleration of the 10 4% Euro Notes that is substantially similar to tbantained in the indenture relating to thé/®% Notes.

As of March 31, 2005, approximately €50 million agggte principal amount of the 204 % Euro Notes was outstanding, using an
exchange rate as of December 31, 2004.

I ndebtedness of Level 3 Financing, Inc.
Credit Agreement

As of December 1, 2004, Level 3 Financing, Inchasower, and Level 3 Communications, Inc., aggui@r, Merrill Lynch
Capital Corporation, as administrative agent arthimval agent, and certain lenders entered ir€oeglit Agreement, pursuant to which the
lenders extended a $730 million senior secured teamto Level 3 Financing.

Level 3 Financing’s obligations under the Credirégment are, subject to certain exceptions, sedyegrtain of the assets of (i)
Level 3 Communications, Inc.; and (ii) certain @vel 3 Communications, Inc.’s material domesticstdibries that are engaged in the
telecommunications business, including Level 3 Camications, LLC. Level 3 Communications, Inc. ahdde subsidiaries also guarantee
the obligations of Level 3 Financing under the @Grégreement.

The principal amount of the senior secured term lodl be payable in full on December 1, 2011. Adxial secured term loans or
revolving loans may in the future be extended tedl8& Financing under the Credit Agreement.

The senior secured term loan bears interest deacpal to the London Interbank Offered Rate (LRB@lus 700 basis points.

The Credit Agreement provides that indebtednesstandling under the senior secured term loan wipldid with all of the net
available cash proceeds with respect to certaiet asdes, if these proceeds are not reinveste@vrll3’s business.

The Credit Agreement contains negative covenastsicéng and limiting the ability of Level 3 Commigations, Inc., Level 3
Financing and any restricted subsidiary to engageitain activities, including:

* limitations on indebtedness and the incurrencésosl

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

¢ limitations on transactions restricting the abilifysubsidiaries to pay dividends and other sindiatributions;
* restrictions on the issuance and sale of capitaksdf subsidiaries;

e restrictions on sale leaseback transactions, salessets and investments, including restrictionasset transfers by guarantors
under the Credit Agreement to subsidiaries of L&&bmmunications, Inc. which are not guarant
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* limitations on transactions with affiliates;
¢ limitations on designating subsidiaries as unretstt subsidiaries;
* limitations on actions with respect to existingeiompany obligations; and

* inthe case of Level 3 Communications, Inc., Le&/&linancing and any guarantor, restrictions on emsrgnd sales of
substantially all asset

The Credit Agreement does not require Level 3 Comigations, Inc. or Level 3 Financing to maintairgific financial ratios. The
Credit Agreement does contain certain events aildef
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DESCRIPTION OF THE NOTES
General

The New Notes, like the Original Notes, will beuisd under an Indenture, dated as of October 1, g8upplemented, the
“Indenture”), among Level 3 Communications, Ind?4tent”), Level 3 Financing, Inc. (the “Issuer’dahhe Bank of New York, as trustee
under the Indenture (the “Trustee”), as amended Bypplemental Indenture, dated as of October@®,2by and among Parent, the Issuer,
Level 3 LLC and the Trustee, and by a Suppleméntinture, dated as of December 1, 2004, by andhgrRarent, the Issuer, Level 3 LLC
and the Trustee. Copies of the Indenture are dlaifeom Parent or the Issuer on request. For mepof this Description of the Notes, the
term “Issuer” refers only to Level 3 Financing, lland not to any of its subsidiaries or its pammpany, Level 3 Communications, Inc., and
the term “Parent” refers only to Level 3 Commurnimas, Inc. and not to any of its subsidiaries,aslecase except for purposes of financial
data determined on a consolidated basis. For pespaisthis “Description of the Notes,” all referesdn this prospectus to the Notes shall be
deemed to refer collectively to the Original Notesl the New Notes.

The following summary of certain provisions of ineenture does not purport to be complete andligestito, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), amdll of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyene€e to the Trust Indenture Act, as in
effect on the date of the Indenture. The defingioficertain capitalized terms used in the follogpgummary are set forth below under “—
Certain Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwall existing and future
unsecured indebtedness of the Issuer that is mpoessly subordinated in right of payment to theespand are senior in right of payment tc
existing and future indebtedness of the Issueresgly subordinated in right of payment to the nofég Notes, however, are effectively
subordinated to the Issuer’s existing and futuoeiss obligations, including secured obligationdenthe Credit Agreement, dated as of
December 1, 2004 (the “Credit Agreemenby,and among Parent, as guarantor, the Issuegresa®r, Merrill Lynch Capital Corporation,
administrative agent and collateral agent, anchgelenders and any future credit facilities, reables, purchase money indebtedness,
capitalized leases and certain other arrangemteriise extent of the value of the collateral seaysuch obligations. Additionally, the Notes
are effectively subordinated to all liabilitiescinding trade payables, of the Issuer’s subsidiahat are not Guarantors. As of March 31,
2005, the Issuer (excluding its subsidiaries) hh@3%billion in indebtedness outstanding (includihg Original Notes).

For a summary of certain risks relating to an itwesnt in the Notes, see “Risk Factors.”
Note Guarantees

The Issuer’s obligations under the Indenture, iditig the repurchase obligation resulting from argjeaof Control Triggering
Event, are fully and unconditionally guaranteeihtjg and severally, on an unsubordinated unsecbeasik by Parent, Level 3 LLC and each
Restricted Subsidiary that becomes a Guarantoupatgo the terms of the Indenture. A Restricteds&liary will only be required to becor
a Guarantor if it incurs specified types of Deldck Note Guarantee is a general unsecured obligatithe Guarantor, is effectively
subordinated to any existing or future secured @ékte Guarantor, to the extent of the value efdlsets securing such Debt, is senior in
right of payment to any existing or future Debtloé Guarantor that is expressly subordinated it ia§ payment to the Note Guarantee, ai
equal in right of payment with any existing or ftewnsecured Debt of the Guarantor that is notesgly subordinated in right of payment to
the Note Guarantee. As further described in thel thiicceeding paragraph, the Note Guarantee o$@i€®ed Subsidiary may be subordine
in the future to any guarantee of any Qualifiedd@rEacility issued by such Restricted Subsididy.of March 31, 2005, on a pro forma b:
giving effect to the issuance of $880
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million aggregate principal amount of 10% ConvéetiSenior Notes due 2011 by Parent which was comsated on April 4, 2005, Parent
(excluding its subsidiaries) had approximately $2.Billion of indebtedness outstanding, none ofchtdonstituted secured indebtedness and
$876 million of which constituted subordinated ihtlginess. As of March 31, 2005, the Issuer arglitsidiaries in the aggregate had
approximately $1.350 billion of indebtedness (eahg intercompany payables to Parent and its sidy@d) outstanding, approximately
$120 million of which constituted secured indebtesthand none of which constituted subordinatedbitedimess. Under the circumstances
described below under "—Certain Covenants—Limitatim Designations of Unrestricted SubsidiariesyeRais permitted to designate
certain of its subsidiaries as “Unrestricted Sulasids.” The Unrestricted Subsidiaries will notdaéhject to any of the restrictive covenants in
the Indenture. The Unrestricted Subsidiaries vatl guarantee the Notes.

If any Guarantor makes payments under its Note &uae, each of the Issuer and the other Guaramissscontribute their share
such payments. The Issuer’s and the other Guagstoares of such payments will be computed baseteoprbportion that the Consolida
Net Worth of the Issuer or the relevant Guarantépresents relative to the aggregate Consolidatéddeth of the Issuer and all tl
Guarantors combined.

The Note Guarantee of a Guarantor (other than Basélhbe released (a) in connection with any sal@ther disposition of all or
substantially all of the assets of that Guarantwlding by way of merger or consolidation) toexr$on that is not (either before or after
giving effect to such transaction) Parent or a Reetd Subsidiary, if the sale or other dispositidrall or substantially all of the assets of that
Guarantor complies with the covenant described ufidé€ertain Covenants—Limitation on Asset Dispawsiis” (or Parent certifies in an
Officers’ Certificate to the Trustee that it wibmply with the requirements of such covenant netatb application of the proceeds of such
sale or disposition), (b) in connection with aniesaf all of the Capital Stock of a Guarantor (ottiean Parent) to a Person that is not (either
before or after giving effect to such transactiBayent or a Restricted Subsidiary, if the saldiafuech Capital Stock of that Guarantor
complies with the covenant described under “—Cer@ovenants—Limitation on Asset Dispositions” (arént certifies in an Officers’
Certificate to the Trustee that it will comply withe requirements of such covenant relating toiegjgbn of the proceeds of such sale or
disposition), or (c) if Parent properly designadey Restricted Subsidiary that is a Guarantor ddramstricted Subsidiary pursuant to the
covenant described under “—Certain Covenants—Liimitecon Designations of Unrestricted Subsidiaries.”

The Issuer, the Guarantors and the Trustee malyoutinotice to or consent of any holders of Nodeser into one or more
indentures supplemental to the Indenture, or ama@ydndenture supplemental to the Indenture entietedoy the Issuer, such Guarantor and
the Trustee for the purpose of adding an additiblmaé Guarantee pursuant to the covenants desaritdet “—Certain Covenants—
Limitation on Consolidated Debt” or “—Certain Cowris—Limitation on Debt of the Issuer and IssuestReed Subsidiaries,” to provide
that the payment obligation on a Note Guarantee®tiarantor (other than Parent or any Sister RéstriSubsidiary) be expressly
subordinated in any bankruptcy, liquidation or wimgdup proceeding of such Guarantor to the prigmpent in full in cash of all obligations
of such Guarantor under any Guarantee of, or didigas borrower under, any Qualified Credit Fagilhcurred by Parent or a Restricted
Subsidiary in accordance with clause (ii) of paapir (b) of the covenant described under “—CertaimeBants—Limitation on Consolidated
Debt” or clause (ii) of paragraph (b) of the covetndescribed under “—Certain Covenants—LimitationDebt of the Issuer and Issuer
Restricted Subsidiariesprovided, howevethat (x) the terms of the subordination of a Notefantee to any such Guarantee of, or oblig;
as borrower under, a Qualified Credit Facility nmg eliminate or otherwise adversely affect thessdimation of the payment obligation on
any other Debt of such Guarantor to the paymengatibn of the Note Guarantee of such Guarantor(ghdny Guarantee (other than a
Guarantee of such Qualified Credit Facility) by ls@@uarantor of any other Debt of Parent or anyeBRestricted Subsidiary also shall be
expressly subordinated in any bankruptcy, liqumabr winding up proceeding of such Guarantor togghior payment in full in cash of all
obligations of such Guarantor under its Guaranteseich Qualified Credit Facility to at least thereaextent and on the same terms and
conditions as the subordination provisions applieabh such Guarantor’'s Note Guarantee.
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The Issuer is a holding company with no materiaktsother than the stock of its subsidiaries hadXffering Proceeds Note and
the Loan Proceeds Note. Accordingly, the Issueedds upon dividends, loans or other distributioomfits subsidiaries, including Level 3
LLC, or capital contributions from Parent, to geaterthe funds necessary to meet its financial abbgs, including its obligations to pay you
as a holder of the Notes. The Issuer’s subsidianigg not generate earnings sufficient to enaliteribeet its payment obligations. The Issser’
subsidiaries are legally distinct from it and, wsl¢hey guarantee the Notes (as Level 3 LLC has)dbave no obligation to pay amounts due
on the Issues debt or to make funds available to it for sucpnpant. Similarly, Parent is a holding company withmaterial assets other tf
the stock of its subsidiaries. Accordingly, Pamepends upon dividends, loans or other distribstioom its subsidiaries, including the Iss
to generate the funds necessary to meet its finhabligations, including its obligations as a Gargor. Future debt of certain of the Issuer’s
subsidiaries may prohibit the payment of divideadthe making of loans or advances to Parent ofstfiger. In addition, the ability of such
subsidiaries to make such payments, loans or adgaadimited by the laws of the relevant statewliich such subsidiaries are organized or
located. In certain circumstances, the prior ossgoent approval of such payments, loans or adgascequired from applicable regulatory
bodies or other governmental entities. To the éxtenlssuer cannot access the cash flow of itsidigries, and Parent is unable to access the
cash flow of its subsidiaries, including the Issuke Issuer may not have access to sufficient tastpay the Notes, and Parent may not have
sufficient cash to comply with its guarantee oliigas on the Notes. Holders of any preferred stufckny of the Issuer’s subsidiaries that are
not Guarantors and creditors, including trade t¢oesliand other subsidiaries of Parent that haveerirddrcompany loans to the Issuer’s
subsidiaries, of any of those subsidiaries havevdldave claims relating to the assets of thdissdiary that are senior to the Notes. That is,
the Notes are structurally subordinated to the,d&eferred stock and other obligations of the éssusubsidiaries that are not Guarantors.
Holders of the Notes have no claims to the assetayof the Issuer’s subsidiaries. See “Risk FaeteRisks Relating to an Investment in the
Notes—The Issuer’s subsidiaries must make paymentsetdstbuer in order for the Issuer to make paymemthe notes, and Parent’s
subsidiaries must make payments to Parent in doddtarent to make payment on its obligations gsaantor of the notes” and “Risk
Factors—Risks Relating to an Investment in the BletBecause the notes are structurally subordinat#fietobligations of the Issuer’s
subsidiaries that are not guarantors, you may adtilty repaid if the Issuer becomes insolvent.”

Principal, Maturity and Interest

In the exchange offer, the Issuer is issuing upbi@0,000,000 aggregate principal amount of Notes ‘(New Notes”) in exchange
for the original notes issued under the Indenttire {Original Notes”). Subject to compliance wittetcovenant described under “—Certain
Covenants—Debt of the Issuer and Issuer Restristdxidiaries,” the Issuer can issue an unlimitedwarhof additional Notes at later dates
under the same Indenture. The Issuer can issugatddiNotes as part of the same series or as ditiauhl series. Any additional Notes that
the Issuer issues in the future will be identicadil respects to the New Notes that the Issuissising now in the exchange offer, except that
Notes issued in the future will have different msce prices and issuance dates. The Notes willrmatuOctober 15, 2011. Interest on
New Notes accrues at the rate of 10.750% per arffrarmthe most recent date to which interest has Ipaéd, and is payable in ca
semiannually in arrears on April 15 and Octobertt3he persons who are registered holders of ttes\at the close of business on the
preceding April 1 or October 1, as the case mayrierest will be computed on the basis of a 369ygsar comprised of twelve 30-day
months. For purpose of this “Description of the &t all references herein to the “Notes” shalbdbemed to refer collectively to the New
Notes and any additional Notes issued at lateisd

Principal of, premium, if any, and interest on Mates will be payable, and the Notes may be exabdiog transferred, at the office
or agency of the Issuer, which, unless otherwiseiged by the Issuer, will be the offices of thei§tee. At the option of the Issuer, interest
may be paid by check mailed to the registered hsldetheir registered addresses. The Notes wikfaged without coupons and in fully
registered form only, in minimum denominations &f@0 and integral multiples thereof. The Noted bal issued only against payment in
immediately available funds. No service charge bélimade for any registration of transfer
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or exchange of the Notes, but the Issuer may requaiyment of a sum sufficient to cover any trantferor other similar governmental cha
payable in connection therewith.

Book-Entry, Delivery and Form

The New Notes will initially be issued in the fowhone or more global securities registered inrtame of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be represented by aremore notes in registered, global form withouérest coupons (collectively,
the “Global Notes”). The Global Notes will be dejed upon issuance with the Trustee as custodiamte Depository Trust Company
(“DTC"), in New York, New York, and registered ihg name of DTC or its nominee, in each case falitte an account of a direct or
indirect participant in DTC as described below.

Except as set forth below, the Global Notes matrdoesferred, in whole and not in part, only to &othominee of DTC or to a
successor of DTC or its nominee. Beneficial inter@sthe Global Notes may not be exchanged foeslot certificated form except in the
limited circumstances described below. See “—Exgkasf Global Notes for Certificated Notes.” Excépthe limited circumstances
described below, owners of beneficial interestheGlobal Notes will not be entitled to receiveygical delivery of Notes in certificated
form.

Depositary Procedures The following description of the operationslgmmocedures of DTC, Euroclear and Clearstream are
provided solely as a matter of convenience. Thegeadtions and procedures are solely within therobof the respective settlement systems
and are subject to changes by them. The Issues takeesponsibility for these operations and procesiand urges investors to contact the
systems or their participants directly to discusse matters.

DTC has advised the Issuer that DTC is a limitegppse trust company organized under the laws oSthte of New York, a
member of the Federal Reserve System, a “bankiganization” within the meaning of the New York Bark Law, a “clearing corporation”
within the meaning of the New York Uniform CommeaidCode and a “clearing agency” registered undeikchange Act. DTC was created
to hold the securities of its participating orgatians (“participants”) and to facilitate the claace and settlement of securities transactions
among its participants in such securities throdghtsonic book-entry changes in accounts of théigipants, thereby eliminating the need for
physical movement of securities certificates. DTgasticipants include securities brokers and dedlehich may include the underwriters),
banks, trust companies, clearing corporations ani@ic other organizations, some of whom (or thegiresentatives) have ownership inter
in DTC. Access to DTC’s book-entry system is algailable to others, such as banks, brokers, deatetgrust companies (“indirect
participants”), that clear through or maintain atodial relationship with a participant, eitheraditly or indirectly. Persons who are not
participants may beneficially own Notes held byorbehalf of DTC only through the participantstoe tndirect participants. The ownership
interests in, and transfers of ownership interestsach Note held by or on behalf of DTC are rdedron the records of the participants and
indirect participants.

Upon the issuance of a Global Note, DTC or its magaiwill credit the accounts of participants whie tespective principal amou
of the Notes represented by such Global Note pgezhly such participants in the offering. Such ant®shall be designated by the
underwriters. Investors in the Global Notes whomasicipants in DTC’s system may hold their insggetherein directly through DTC.
Investors in the Global Notes who are not partictpanay hold their interests therein indirecthotigh the organizations (including Euroclear
and Clearstream) which are participants in sucteaysEuroclear and Clearstream will hold inter@sthe Global Notes on behalf of their
participants through customers’ securities accoumtiseir respective names on the books of thaipeetive depositories, which are Euroclear
Bank S.A./N.V., as operator of Euroclear, and Gitik, N.A., as operator of Clearstream. All intesdsta Global Note, including those held
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through Euroclear or Clearstream, may be subjetteé@rocedures and requirements of DTC. Thoseeiste held through Euroclear or
Clearstream also may be subject to the procedmesegiuirements of such systems. Ownership of lxakihterests in a Global Note will |
shown on, and the transfer of that ownership isteséll be effected only through, records maintaity DTC (with respect to participants’
interests) or by the participants and the indigesticipants (with respect to the owners of benalfioterests in such Global Note other than
participants).

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

Payment of principal of and interest on Notes repnéed by a Global Note will be made in immediatelgilable funds to DTC or
its nominee, as the case may be, as the soleeagisbwner and the sole holder of the Notes reptedahereby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in eimasnes the Notes, including the Global
Notes, are registered as the owners of the Notebdgourpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issuireof rustee has or will have any responsibilityiaoility for:

(1) any aspect of DTC's records or any participaot indirect participant’s records relating topayments made on
account of beneficial ownership interest in thelald\otes or for maintaining, supervising or reviegvany of DTC'’s records or
any participant’s or indirect participant’s recoretating to the beneficial ownership interestthia Global Notes; or

(2) any other matter relating to the actions aratfices of DTC or any of its participants or indirparticipants.

The Issuer has been advised by DTC that upon reakimy payment of principal of or interest on @lpbal Note, DTC will
immediately credit, on its book-entry registratenmd transfer system, the accounts of participaitts payments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Issuer expects
that payments by participants or indirect partinigato owners of beneficial interests in a Globaté\held through such participants or
indirect participants will be governed by standingtructions and customary practices as is novedse with securities held for customer
accounts registered in “street name” and will keegble responsibility of such participants andriecti participants.

Neither the Issuer nor the Trustee will be lialwedny delay by DTC or any of its participantsdentifying the beneficial owners
the Notes, and the Issuer and the Trustee mayusiwely rely on and will be protected in relying imstructions from DTC or its nominee 1
all purposes.

Transfers between participants in DTC will be efiéelcin accordance with DTC’s procedures, and vélsbttled in same-day funds,
and transfers between participants in EuroclearGladrstream will be effected in accordance witkirthespective rules and operating
procedures.

Subject to compliance with the transfer restrictiapplicable to the Notes described herein, craakeh transfers between the
participants in DTC, on the one hand, and Eurocdea@learstream participants, on the other hanlli pewieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depgsitavever, such cross-market
transactions will require delivery of instructiotwsEuroclear or Clearstream, as the case may biebgounterparty in such
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system in accordance with the rules and procedaimdithin the established deadlines (Brussels)tofisuch system. Euroclear or
Clearstream, as the case may be, will, if the &eiisn meets its settlement requirements, deliverictions to its respective depositary to
take action to effect final settlement on its béb&delivering or receiving interests in the redet Global Note in DTC, and making or
receiving payment in accordance with normal proceslfior same-day funds settlement applicable to HiEoclear participants and
Clearstream participants may not deliver instruetidirectly to the depositories for Euroclear cgdstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a holder of Notes/@ilthe direction of one or more
participants to whose account DTC has creditedrteeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participaqasticipants has or have given such direction. e\, if there is an Event of Default
under the Notes, DTC reserves the right to exchémgé&lobal Notes for legended Notes in certifiddtam, and to distribute such Notes to
its participants.

So long as DTC or any successor depositary foroh&INote, or any nominee, is the registered owhsuch Global Note, DTC or
such successor depositary or nominee, as the casbaenwill be considered the sole owner or hotileéhe Notes represented by such Global
Note for all purposes under the Indenture and thie$ Except as set forth above, owners of beagfitierests in a Global Note will not |
entitled to have the Notes represented by suchabNbte registered in their names, will not recedvéoe entitled to receive physical delivery
of certificated Notes in definitive form and wilbhbe considered to be the owners or holders oiNotgs under such Global Note.
Accordingly, each Person owning a beneficial irdene a Global Note must rely on the procedureBDE or any successor depositary, an
such Person is not a participant, on the procechfréee participant through which such Person oitsmsiterest, to exercise any rights of a
holder under the Indenture. The Issuer understtradsinder existing industry practices, in the é¢tkat the Issuer requests any action of
holders or that an owner of a beneficial interest Global Note desires to give or take any actibith a holder is entitled to give or take
under the Indenture, DTC or any successor depgsitauld authorize the participants holding the valg beneficial interest to give or take
such action, and such participants would authdyeeficial owners owning through such participdatgive or take such action or would
otherwise act upon the instructions of beneficimhers owning through them.

Although DTC has agreed to the foregoing procediwesder to facilitate transfers of interests ilol&l Notes among participants
of DTC, it is under no obligation to perform or ¢imme to perform such procedures, and such proesduay be discontinued at any time.
None of the Issuer, the Trustee or the underwritéihave any responsibility for the performangedTC or its participants or indire
participants of their respective obligations untther rules and procedures governing their operations

Exchange of Global Notes for Certificated NotesA Global Note is exchangeable for certificalates only if:

(a) DTC notifies the Issuer that it is unwilling amable to continue as a depositary for such Glblo&t or if at any time
DTC ceases to be a clearing agency registered timeéxchange Act and, in either case, the Isailsrtb appoint a successor
depositary within 90 days after the date of sudiicep

(b) the Issuer in its discretion at any time deiags not to have all the Notes represented by &lcbal Note, or

(c) there shall have occurred and be continuingfaillt or an Event of Default with respect to thetdé represented by
such Global Note.

Any Global Note that is exchangeable for certifsthNotes pursuant to the preceding sentence wékbbanged for certificated
Notes in authorized denominations and registeresdiglh names as DTC or a
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successor depositary holding such Global Note nir@gid Subject to the foregoing, a Global Noteads exchangeable, except for a Global
Note of like denomination to be registered in thene of DTC or any successor depositary or its neaiiin the event that a Global N
becomes exchangeable for certificated Notes:

(a) certificated Notes will be issued only in futlggistered form in denominations of $1,000 orgné multiples thereof,

(b) payment of principal of, and premium, if anpdanterest on, the certificated Notes will be gagaand the transfer of
the certificated Notes will be registerable, atdifficce or agency of the Issuer maintained for spgtposes, and

(c) no service charge will be made for any regigtraof transfer or exchange of the certificateddgp although the Issuer
may require payment of a sum sufficient to cover t@x or governmental charge imposed in connedtierewith.

Optional Redemption

The Notes are subject to redemption at the optidheolssuer, in whole or in part, at any time mnfi time to time on or after
October 15, 2007, upon not less than 30 nor mane @8 days’ prior notice, at the redemption prmetsforth below, plus accrued and unpaid
interest thereon (if any) to the redemption datbjct to the right of holders of record on theevaint record date to receive interest due o
relevant interest payment date), if redeemed dutiegwelve months beginning October 15, of they&adicated below:

Redemptior
Year Price
2007 105.37'%
2008 102.680%
2009 and thereaftt 100.000%

In addition, at any time or from time to time ongpior to October 15, 2006, the Issuer may redepnoB85% of the original
aggregate principal amount of the Notes at a retiemprice equal to 110.750% of the principal antoefithe Notes so redeemed, plus
accrued and unpaid interest thereon (if any) tad¢ldemption date (subject to the right of holddn®oord on the relevant record date to
receive interest due on the relevant interest payuh&te), with the net cash proceeds contributeéteaapital of the Issuer of one or more
private placements to Persons other than AffiliafeBarent or underwritten public offerings of CoomfStock of Parent resulting, in each
case, in gross proceeds of at least $100 millidhéraggregategrovided, howevethat at least 65% of the original aggregate prialcgmoun
of the Notes would remain outstanding immediatégragiving effect to such redemption. Any suchewbtion shall be made within 90 days
of such private placement or public offering upan less than 30 nor more than 60 days’ prior notice

Mandatory Redemption

Except pursuant to the covenants described und€érain Covenants—Change of Control Triggering EvVen—Certain
Covenants—Limitation on Asset Dispositions” and “efain Covenants—Limitation on Actions with RespiecExisting Intercompany
Obligations,” the Issuer is not required to makendesory redemption payments or sinking fund paysheiith respect to the Notes.

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantieeadriginal notes, together with cash on handleieel 3 LLC, a direct Wholly
Owned Subsidiary of the Issuer, in return for aericompany demand note (the
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“Offering Proceeds Note”) from Level 3 LLC in anug] principal amount. Subsequently, the Issuertleamiproceeds of a $730 million term
loan under the Credit Agreement to Level 3 LLCeturn for an intercompany demand note (the “Loarc@eds Note”) from Level 3 LLC in
an equal principal amount. The Issuer’s obligationder the Credit Agreement are, subject to cedageptions, secured by the Offering
Proceeds Note and the Loan Proceeds Note. Theif@gfferoceeds Note was subordinated to the LoareBdscNote pursuant to a
subordination agreement by and among the IssusgnPand Level 3 LLC. Level 3 LLC is the obligor an existing intercompany demand
note (the “Parent Intercompany Note”) to Parerguialence loans from Parent to Level 3 LLC. As ofrta31, 2005, the outstanding
principal amount of the Parent Intercompany Nots a@proximately $13.189 billion. Parent and theés®ntered into a subordination
agreement (the “Subordination Agreement”) that jues that upon a total or partial liquidation, dission or winding up of Level 3 LLC or

in a bankruptcy, reorganization, insolvency, reeeship or similar proceeding relating to Level 3@ br its Property, (a) the Issuer will be
entitled to receive payment in full in cash of tbffering Proceeds Note before Level 3 LLC may makg payment of principal of or interest
on the Parent Intercompany Note to Parent, andrtithe Offering Proceeds Note is paid in fulldash, any distribution to which Parent
would be entitled but for the Subordination Agreaemgill be made to the Issuer as its interests aggyear. If a distribution is made to Parent
that because of the Subordination Agreement shoetithave been made to Parent, Parent shall holddistibution in trust for the Issuer a
pay it over to the Issuer as the Issuer’s intenestg appear. No right of the Issuer to enforcestitrdination of the Offering Proceeds Note
shall be impaired by any act or failure to act Iy kssuer or by its failure to comply with the Stdioation Agreement. Parent, the Issuer and
Level 3 LLC are restricted from taking certain anos with respect to the Offering Proceeds NotePduent Intercompany Note and the
Subordination Agreement as set forth in the covedascribed below under “—Certain Covenants—Linotabn Actions with respect to
Existing Intercompany Obligations.”

As a condition to Incurring specified types of Dehitsuant to the covenants described below undeéZértain Covenants—
Limitation on Consolidated Debt” and “—Certain Coaats—Limitation on Debt of the Issuer and IssuestRcted Subsidiaries,” Restricted
Subsidiaries will be required to guarantee (an é@iffy Proceeds Note Guarantee”) Level 3 LLC’s attlions under the Offering Proceeds
Note and, in certain circumstances, subordinat®tiet that is Incurred to such Offering ProceedseNauarante¢

The Offering Proceeds Note Guarantee of an OffdPirageeds Note Guarantor will be released (a) mmection with any sale or
other disposition of all or substantially all oktassets of that Offering Proceeds Note Guaraimtclu¢ing by way of merger or consolidatic
to a Person that is not (either before or afteingieffect to such transaction) Parent or a RastliSubsidiary, if the sale or other disposition
of all or substantially all of the assets of théfe@ing Proceeds Note Guarantor complies with tineocant described under “—Certain
Covenants—Limitation on Asset Dispositions” (or &grcertifies in an Officers’ Certificate to theubtee that it will comply with the
requirements of such covenant relating to appbicatif the proceeds of such sale or disposition)in(lbonnection with any sale of all of the
Capital Stock of an Offering Proceeds Note Guaratata Person that is not (either before or afteing effect to such transaction) Parent (
Restricted Subsidiary, if the sale of all such @dtock of that Offering Proceeds Note Guarantonplies with the covenant described
under “—Certain Covenants—Limitation on Asset Disiions” (or Parent certifies in an Officers’ Céidate to the Trustee that it will
comply with the requirements of such covenant iredatto application of the proceeds of such saldigposition), or (c) if Parent properly
designates any Restricted Subsidiary that is aar@ff Proceeds Note Guarantor as an Unrestrictbdidary pursuant to the covenant
described under “—Certain Covenants—Limitation asignations of Unrestricted Subsidiaries.”

An Offering Proceeds Note Guarantor and Level 3 Ith@y enter into an agreement or arrangement tbatdas that the payment
obligation on an Offering Proceeds Note Guararded (n the case of Level 3 LLC, on the Offeringde®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetriRiesl Subsidiary) be expressly subordinated inl@amkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guardnttire prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @&uwarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande el#use
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(i) of paragraph (b) of the covenant describedasrfd-Certain Covenants—Limitation on Consolidateeb or clause (ii) of paragraph (b)
of the covenant described under “—Certain Coverahimitation on Debt of the Issuer and Issuer Restd Subsidiaries;frovided,
howeverthat (x) the terms of the subordination of an OffgrProceeds Note Guarantee, or in the case ofl 3elveC, the Offering Proceeds
Note, to any such Guarantee of or obligation asdveer under a Qualified Credit Facility may nohalate or otherwise adversely affect
subordination of the payment obligation on any pibebt of such Offering Proceeds Note Guarantdremel 3 LLC, as applicable, to the
payment obligation of the Offering Proceeds Not@f@uatee of such Offering Proceeds Note Guarantan, the case of Level 3 LLC, the
Offering Proceeds Note, and (y) any Guarantee (alfza a Guarantee of such Qualified Credit Fagility such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, of anyeotbebt of Parent or any Sister Restricted Subsidilso shall be expressly subordinate
any bankruptcy, liquidation or winding up proceefof such Offering Proceeds Note Guarantor or L8MELC, as applicable, to the prior
payment in full in cash of all obligations of sudiffering Proceeds Note Guarantor or Level 3 LLCapglicable, under its Guarantee of such
Qualified Credit Facility to at least the same aki@nd on the same terms and conditions as thedinbtion provisions applicable to such
Offering Proceeds Note Guarantor’s Offering Prosdddte Guarantee or Level 3 LLC’s obligation on @féering Proceeds Note.

Certain Covenants

Covenant Suspension. Set forth below are summaries of certain comeneontained in the Indenture. During any peribtinoe (a
“Suspension Period”) that (i) the ratings assigteethe Notes by both of the Rating Agencies are$tment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidaties will not be subject to the
following covenants of the Indenture described Welmder “—Limitation on Consolidated Debt,” “—Linaition on Debt of the Issuer and
Issuer Restricted Subsidiaries,” “Limitation on Riesed Payments,” “—Limitation on Dividend and @tHPayment Restrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “—Lintitan on Sale and Leaseback Transactions,” “—Linutabn Asset Dispositions,” “—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsbtsentences thereof), “—Transactions with
Affiliates,” clause (b) of “—Limitation on Designans of Unrestricted Subsidiarieghd clauses (c) and (d) of the first and secondgraph:
of “—Mergers, Consolidations and Certain Sales s$&ts” (collectively, the “Suspended Covenantsi'the event that Parent and the
Restricted Subsidiaries are not subject to the éhdgd Covenants for any period of time as a retite preceding sentence and, on any
subsequent date (the “Reversion Date”), one or bbthe Rating Agencies withdraws its ratings owdgrades the ratings assigned to the
Notes below the required Investment Grade Ratimgs@efault or Event of Default occurs and is coumitig, then Parent and the Restric
Subsidiaries will thereafter again be subject toStuspended Covenants and calculations of the aragaitable to be made as Restricted
Payments under the covenant described under “—atioit on Restricted Payments” will be made as thabg covenant described under “—
Limitation on Restricted Payments” had been inafthiring the entire period of time from the Measuent Date. On the Reversion Date, all
Debt Incurred during the Suspension Period wiltlassified to have been Incurred pursuant to papg(a) or one of the clauses set forth in
paragraph (b) of the covenant described under “—haiimn on Consolidated Debt” or paragraph (a) e of the clauses set forth in
paragraph (b) of the covenant described under “—hiion on Debt of the Issuer and Issuer Restri@eldsidiaries” (in each case to the
extent such Debt would be permitted to be Incuthedeunder as of the Reversion Date and after gieffect to Debt Incurred prior to the
Suspension Period and outstanding on the RevelBste). To the extent such Debt would not be peediito be Incurred pursuant to
paragraph (a) or one of the clauses set forthiiagraph (b) of the covenant described under “—latronh on Consolidated Debt” or
paragraph (a) or one of the clauses set forthiiagsaph (b) of the covenant described under “—lationh on Debt of the Issuer and Issuer
Restricted Subsidiaries,” such Debt will be deeteekave been outstanding on the Measurement Dathasit is classified as permitted
under clause (v) of paragraph (b) of the covenastidbed under “—Limitation on Consolidated Deht'ttause (iii) of paragraph (b) of the
covenant described under “—Limitation on Debt @& thsuer and Issuer Restricted Subsidiarigéstie Incurrence of any Debt by a Restric
Subsidiary during the Suspension Period would feeen prohibited or conditioned upon such Restri€gldsidiary entering into a
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Note Guarantee and an Offering Proceeds Note Giegréiad the covenants described ur“—Limitation on Consolidated Debt” and “—
Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries” been in effect at the time othsbncurrence, such Restricted Subsidiary
shall enter into a Note Guarantee and an Offeriogétds Note Guarantee that are senior to or rguid evith such Debt within ten days af
the Reversion Date. For purposes of determiningptiamce with the covenant described under “—Linmitaton Asset Dispositions,” on the
Reversion Date, the Net Available Proceeds from\sdlet Sales not applied in accordance with thewrant will be deemed to be reset to
zero. Notwithstanding the foregoing, neither (@ dontinued existence, after the date of such watlidl or downgrade, of facts and
circumstances or obligations that were Incurredtberwise came into existence during a SuspensoiodPnor (b) the performance of any
such obligations, shall constitute a breach of@wenant set forth in the Indenture or cause audeda Event of Default thereunder;
provided, howevethat (1) Parent and its Restricted Subsidiariesxdidncur or otherwise cause such facts and cistantes or obligations
to exist in anticipation of a withdrawal or downdeabelow investment grade, (2) Parent reasonaliigvee that such Incurrence or actions
would not result in such a withdrawal or downgrade (3) if so required each Restricted Subsidiball 1ave entered into a Note Guarantee
and an Offering Proceeds Note Guarantee withirspleeified time period. For purposes of clausesiit)) (2) in the preceding sentence,
anticipation and reasonable belief may be deterinyeParent and shall be conclusively evidenced bgard resolution to such effect
adopted in good faith by the Board of Director$afent. In reaching their determination, the BaxrDirectors may, but need not, consult
with the Rating Agencies.

The Indenture contains, among others, the folloveimgenants:

Limitation on Consolidated Debt. (a) Parent may not, and may not permit anyrtéstl Subsidiary (other than to the extent
permitted by paragraph (b) of the covenant desdnbeler “—Limitation on Debt of the Issuer and kssRestricted Subsidiariestd, directly
or indirectly, Incur any Debfrovided, howevethat Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer
Restricted Subsidiary, to the covenant describeutr—Limitation on Debt of the Issuer and Issu@sRicted Subsidiaries”) may Incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the metgeds thereof, no Default or Event of
Default would occur as a consequence of such lanae or be continuing following such Incurrence aitider (i) the ratio of (A) the
aggregate consolidated principal amount (or, incdee of Debt issued at a discount, the then-Aedréalue) of Debt of Parent and its
Restricted Subsidiaries outstanding as of the mazsint available quarterly or annual balance slaétet, giving pro forma effect to the
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date anddhiptand application of the net proceeds
thereof, to (B) Consolidated Cash Flow AvailableFixed Charges for Parent and its Restricted Slidrses for the four full fiscal quarters
next preceding the Incurrence of such Debt for Witiensolidated financial statements are availatbeild be less than 5.0 to 1.0, or (ii)
Parent’s Consolidated Capital Ratio as of the maxstnt available quarterly or annual balance shtet, giving pro forma effect to (x) the
Incurrence of such Debt and any other Debt Incuoregpaid since such balance sheet date, (ysthmnce of any Capital Stock (other than
Disqualified Stock) of Parent since such balan@esHate, including the issuance of any CapitatiSto be issued concurrently with the
Incurrence of such Debt, and (z) the receipt arpdieation of the net proceeds of such Debt or G&Stock, as the case may be, is less than
2.25t0 1.0.

(b) Notwithstanding the foregoing limitation, Patren any Restricted Subsidiary (other than thedssu any Issuer Restricted
Subsidiary, except to the extent permitted by thesoant described under “—Limitation on Debt of ksuer and Issuer Restricted
Subsidiaries”) may Incur any and all of the follogyi(each of which shall be given independent effect

(i) Debt under the Original Notes, the New Noteas; Blote Guarantee in respect of the New NoteseCttiginal Notes ¢
any Offering Proceeds Note Guarantee in respetteoDffering Proceeds Note;
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(i) Debt under Credit Facilities in an aggregategipal amount outstanding or available (togetligh the sum of (A) th
amount of any outstanding Debt Incurred pursuawtaose (ii) of paragraph (b) of the covenant dbscdrunder “—Limitation on
Debt of the Issuer and Issuer Restricted Subsatigplus(B) the amount of all refinancing Debt outstandamgvailable pursuant
to clause (vi) of paragraph (b) of the covenantdbked under “—Limitation on Debt of the Issuer dasuer Restricted
Subsidiaries” in respect of Debt previously Incdrpursuant to clause (ii) of paragraph (b) of theemant described under “—
Limitation on Debt of the Issuer and Issuer RetdcSubsidiaries,plus(C) the amount of all refinancing Debt outstandimg
available pursuant to clause (viii) below in regpfdebt previously Incurred pursuant to this skaiii)) at any one time not to
exceed the greater of (x) $500 million and (y) tintes Consolidated Cash Flow Available for Fixedafifes of Parent and its
Restricted Subsidiaries for the four full fiscalgiers next preceding the Incurrence of such Dabivhich consolidated financial
statements are available, which amount shall be@eently reduced by the amount of Net AvailablecBeals used to repay Debt
under the Credit Facilities or any refinancing Dightespect of the Credit Facilities Incurred pansito clause (vi) of paragraph (b)
of the covenant described under “—Limitation on Defthe Issuer and Issuer Restricted Subsidianeglause (viii) below, and
not reinvested in Telecommunications/IS Assetsseduo purchase Notes or repay other Debt, pursoamd as permitted by the
covenant described under “—Limitation on Asset D&pons;”

(iii) Purchase Money Debprovided, howevethat the amount of such Purchase Money Debt doesxeeed 100% of tt
cost of the construction, installation, acquisititrase, development or improvement of the appléc&kblecommunications/IS
Assets;

(iv) Subordinated Debt of Pareiptrovided, howevethat the aggregate principal amount (or, in the adDebt issued at
a discount, the Accreted Value) of such Debt, togetvith any other outstanding Debt Incurred punsta this clause (iv), shall not
exceed $500 million at any one time (which amotatlde permanently reduced by the amount of Netilable Proceeds used to
repay Subordinated Debt of Parent, and not reipddst Telecommunications/IS Assets or used to @gelNotes or repay other
Debt, pursuant to and as permitted by the coveresitribed under “—Limitation on Asset Disposition®xcept to the extent such
Debt in excess of $500 million (A) is subordinateall other Debt of Parent other than Debt Inadiparsuant to this clause (iv) in
excess of such $500 million limitation, (B) doed pmvide for the payment of cash interest on dbeht prior to the Stated
Maturity of the Notes and (C) (1) does not proviolepayments of principal of such Debt at statedurity or by way of a sinking
fund applicable thereto or by way of any mandatedemption, defeasance, retirement or repurchasedhby Parent (including
any redemption, retirement or repurchase whicloiigiogent upon events or circumstances, but exetudny retirement required
virtue of the acceleration of any payment with exgfio such Debt upon any event of default theregneh each case on or prior to
the Stated Maturity of the Notes, and (2) doespeoinit redemption or other retirement (includingsuant to an offer to purchase
made by Parent but excluding through conversiam éapital stock of Parent, other than Disqualifstdck, without any payment |
Parent or its Restricted Subsidiaries to the hslteereof) of such Debt at the option of the hottiereof on or prior to the Stated
Maturity of the Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdist Debt owed by a Restricted Subsidiary to Paoea Restricted
Subsidiary;provided, howevethat (A) any Person that Incurs Debt owed to PaveatSister Restricted Subsidiary pursuant to this
clause (vi) is a Guarantor and an Offering Procééute Guarantor, (B) (x) upon the transfer, conwegaor other disposition by
such Restricted Subsidiary or Parent of any Delpiesmitted to a Person other than Parent or an&tbstricted Subsidiary of
Parent or (y) if for any reason such Restricteds&liiry ceases to be a Restricted Subsidiary, inegions of this clause (vi) shall
no longer be applicable to such Debt and such Debt
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shall be deemed to have been Incurred by the i$isesrof at the time of such transfer, conveyamagtlwer disposition or when st
Restricted Subsidiary ceases to be a Restrictedi@aly and (C) the payment obligation of such D@htlause (A) above applies)
is expressly subordinated in any bankruptcy, ligti@h or winding up proceeding of the obligor te firior payment in full in cash
of all obligations with respect to the Offering Beeds Note Guarantee of such Offering Proceeds Gladeantor; angrovided
further, howeverthat a Foreign Restricted Subsidiary need not beca@uarantor or an Offering Proceeds Note Guaranto
pursuant to clause (A) above until such time arlgl sa long as such Foreign Restricted Subsidiargr&utees any other Debt of
Parent or any Domestic Restricted Subsidiary;

(vii) Debt Incurred by a Person prior to the tindg §uch Person became a Restricted Subsidiarysy&) Person merges
into or consolidates with a Restricted Subsidiar{@) another Restricted Subsidiary merges intoomsolidates with such Person
(in a transaction in which such Person becomess&riBied Subsidiary), which Debt was not Incurneciticipation of such
transaction and was outstanding prior to such aetitn;

(viii) Debt Incurred to renew, extend, refinancefahse, repay, prepay, repurchase, redeem, mtibange or refund
(each, a “refinancing”) Debt Incurred pursuantlause (i), (ii), (iii), (v), (vii) or (xii) of thisparagraph (b) or this clause (viii), in an
aggregate principal amount (or if issued at a disgahe then-Accreted Value) not to exceed theegae principal amount (or if
issued at a discount, the then-Accreted Valuehdfaccrued interest on the Debt so refinancedthRigsmount of any premium
required to be paid in connection with such refiag pursuant to the terms of the Debt so refindrarehe amount of any
premium reasonably determined by the board of tire®f Parent as necessary to accomplish suatarefing by means of a tent
offer or privately negotiated repurchase, plusakgenses of Parent Incurred in connection with sefthancing;provided,
howeverthat (A) if the Person that originally Incurred tBebt to be refinanced became, or would have beguined to become if
not already, a Guarantor or an Offering Proceeds aarantor as a result of the Incurrence of tebtDeing refinanced in
accordance with this covenant, (1) the Personltizatrs the refinancing Debt pursuant to this clawég shall be a Guarantor and
an Offering Proceeds Note Guarantor and (2) ifQbbt to be refinanced is subordinated to the QfteRroceeds Note Guarantee
such Offering Proceeds Note Guarantor, the refimgnbebt shall be subordinated to the same extetitet Offering Proceeds Note
Guarantee of the Offering Proceeds Note Guarantauriing such refinancing Debt, (B) the refinancidgbt shall not be senior in
right of payment to the Debt that is being refirathand (C) in the case of any refinancing of Dabtitred pursuant to clause (i),
(v), (vii) or (xii) or, if such Debt previously refanced Debt Incurred pursuant to any such clabgeclause (viii), the refinancing
Debt by its terms, or by the terms of any agreeroentistrument pursuant to which such Debt is ids@€ does not provide for
payments of principal of such Debt at stated mgtuni by way of a sinking fund applicable theretdog way of any mandatory
redemption, defeasance, retirement or repurchasedhby Parent or any Restricted Subsidiary (idicig any redemption,
retirement or repurchase which is contingent up@nts or circumstances, but excluding any retirameguired by virtue of the
acceleration of any payment with respect to sudbtDpon any event of default thereunder), in eadegrior to the time the same
are required by the terms of the Debt being refiedrand (y) does not permit redemption or othérement (including pursuant to
an offer to purchase made by Parent or any Resdri8tibsidiary) of such Debt at the option of thieléwothereof prior to the time
the same are required by the terms of the Debghrefinanced, other than, in the case of clausernxy), any such payment,
redemption or other retirement (including pursuardan offer to purchase made by Parent) which iiglitioned upon a change of
control pursuant to provisions substantially simitathose described under “—Change of Control eting Event;”

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit oftn@isement obligations
Incurred or provided in the ordinary course of hess securing the performance of contractual, friaeclease, self-insurance or
license obligations and not in connection
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with the Incurrence of Debt or (B) in respect oftmmary agreements providing for indemnificatiogjuatment of purchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or perémrce bonds securing any such
obligations of Parent or any of its Restricted Sdibsies pursuant to such agreements, Incurredmmection with the disposition of
any business, assets or Restricted SubsidiaryrehPgther than Guarantees of Indebtedness Iretbreny Person acquiring all
any portion of such business, assets or Restrigtédidiary of Parent for the purpose of financiaghsacquisition) and in an
aggregate principal amount not to exceed the grmasseeds actually received by Parent or any RéstriSubsidiary in connection
with such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clawggt{elow, which,
together with any other outstanding Debt Incurredspant to this clause (xi), has an aggregate ipahamount not in excess of $
million at any time outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utiteExisting Notes and the related indenturesaamydrestricted
subsidiary guarantees issued prior to the Issue Daccordance with such related indentures.

Notwithstanding any other provision of this “—Liratton on Consolidated Debt” covenant, the maximuamoant of Debt that
Parent or any Restricted Subsidiary may Incur mmsto this “—Limitation on Consolidated Debt” caant shall not be deemed to be
exceeded due solely to the result of fluctuationthe exchange rates of currencies.

For purposes of determining any particular amo@ifiebt under this “—Limitation on Consolidated Debbvenant, (1)
Guarantees, Liens or obligations with respecttters of credit supporting Debt otherwise includtethe determination of such particular
amount shall not be included and (2) any Liens tgghfor the benefit of the Notes pursuant to thevisions referred to in the “—Limitation
on Liens” covenant described below shall not baté@ as Debt. For purposes of determining compiavith this “—Limitation on
Consolidated Debt” covenant, in the event thatem iof Debt meets the criteria of more than ontheftypes of Debt described in the above
clauses, Parent, in its sole discretion, shallsifliasuch item of Debt and only be required to udg the amount and type of such Debt in one
of such clauses.

Limitation on Debt of the Issuer and Issuer RestrdcSubsidiaries. (a) The Issuer may not, and may not permitlasyer
Restricted Subsidiary to, directly or indirectigcur any Debtprovided, howevethat (i) the Issuer or (ii) any Issuer RestrictedbSdiary
may incur any Debt if, after giving pro forma efféa such Incurrence and the receipt and applicaifdhe net proceeds thereof, no Defau
Event of Default would occur as a consequence df sncurrence or be continuing following such Irremce and the Issuer Debt Ratio wc
be less than 4.0 to 1.provided, howevethat any Issuer Restricted Subsidiary that Incuebtpursuant to this paragraph (a) is a Guarantor
and an Offering Proceeds Note Guarantor.

(b) Notwithstanding the foregoing limitation, thesuer or any Issuer Restricted Subsidiary may lanyrand all of the following
(each of which shall be given independent effect):

(i) Debt of the Issuer or any Issuer Restrictedsgliary under the Original Notes, the New Notegy, lpte Guarantee in
respect of the Original Notes or the New Notesmyr @ffering Proceeds Note Guarantee in respediefiffering Proceeds Note;

(i) Debt of the Issuer or any Issuer Restrictetds$diary under Credit Facilities in an aggregafagpal amount
outstanding or available (together with the surfAdfthe amount of any outstanding Debt Incurredspant to clause (ii) of
paragraph (b) of the covenant described under “—hion on Consolidated Debtglus (B) the amount of all refinancing Debt
outstanding or available pursuant to
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clause (viii) of paragraph (b) of the covenant diégtl under “—Limitation on Consolidated Debplus(C) the amount of all
refinancing Debt outstanding or available pursuamause (vi) below in respect of Debt previouslgurred pursuant to this clause
(i) at any one time not to exceed the greatgxp$500 million and (y) 1.5 times Consolidated E&$ow Available for Fixed
Charges of Parent and its Restricted Subsidiapiethé four full fiscal quarters next preceding theurrence of such Debt for whi
consolidated financial statements are availabléghivamount shall be permanently reduced by the atnafNet Available Procee
used to repay Debt under the Credit Facilitiesafor refinancing Debt in respect of the Credit Ftiedl Incurred pursuant to clause
(viii) of paragraph (b) of the covenant describeder “—Limitation on Consolidated Debtt clause (vi) below), and not reinves
in Telecommunications/IS Assets or used to purchiztes or repay other Debt, pursuant to and asifiethby the covenant
described under “—Limitation on Asset Dispositidns;

(i) Debt of the Issuer or any Issuer Restrictedb8diary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted SuasydDebt owed by an Issuer Restricted Subsidiafyarent or a
Restricted Subsidiary (including Debt owed by aué&s Restricted Subsidiary to another Issuer RéstriSubsidiary), and Debt
with an aggregate principal amount not in exceskl@fmillion at any time outstanding owed by th&uks to Parent or any Sister
Restricted Subsidiarygrovided, howevethat (A) any Issuer Restricted Subsidiary that teddebt owed to Parent or a Sister
Restricted Subsidiary pursuant to this clausei¢ig) Guarantor and an Offering Proceeds Note GtargiB) (X) upon the transfer,
conveyance or other disposition by such IssuerriResti Subsidiary or the Issuer of any Debt so figechto a Person other than
Issuer or another Issuer Restricted Subsidiary)aif for any reason such Issuer Restricted Subsjdieases to be an Issuer
Restricted Subsidiary, the provisions of this céa(ig) shall no longer be applicable to such Defat such Debt shall be deemed to
have been Incurred by the issuer thereof at the tifisuch transfer, conveyance or other disposi@ionhen such Issuer Restricted
Subsidiary ceases to be an Issuer Restricted Satysahd (C) the payment obligation of such Debtlause (A) above applies) is
expressly subordinated in any bankruptcy, liqumabr winding up proceeding of the obligor to thimppayment in full in cash of
all obligations with respect to the Notes or thée@hg Proceeds Note Guarantee of such Offeringé&ds Note Guarantor,
respectively; angrovided further, howevethat a Foreign Restricted Subsidiary need not beca@uarantor or an Offering
Proceeds Note Guarantor pursuant to clause (A)eabnotil such time and only so long as such ForBigstricted Subsidiary
Guarantees any other Debt of Parent or any DomR@stitricted Subsidiary;

(v) Debt Incurred by a Person (other than PareangrSister Restricted Subsidiary) prior to theetifA) such Person
became an Issuer Restricted Subsidiary, (B) sucsbRénerges into or consolidates with an IssuetriRtsd Subsidiary or (C) an
Issuer Restricted Subsidiary merges into or codatds with such Person (in a transaction in whigith $2erson becomes an Issuer
Restricted Subsidiary), which Debt was not Incuiirednticipation of such transaction and was outditeg prior to such transactic
provided, howevethat after giving effect to the Incurrence of angtiDpursuant to this clause (v), the Issuer cautdii at least
$1.00 of additional Debt pursuant to paragraplafmve computed using “5.0 to 1.0” rather than 14.2.0" as it appears therein
and such Person or the Issuer Restricted Subsiigryvhich such Person merges or consolidatesSsarantor and an Offering
Proceeds Note Guarantor;

(vi) Debt of the Issuer or any Issuer Restrictedstdiary Incurred to renew, extend, refinance, dede repay, prepay,
repurchase, redeem, retire, exchange or refunth (edtefinancing”) Debt of the Issuer or any IssRestricted Subsidiary Incurred
pursuant to clause (i), (ii), (iii), (v) or (x) ¢ihis paragraph (b) or this clause (vi), in an aggte principal amount (or if issued at a
discount, the then- Accreted Value) not to excéedaggregate principal amount (or if issued asadint, the then- Accreted
Value) of and accrued interest on the Debt so aefied plus the amount of any premium
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required to be paid in connection with such refeiag pursuant to the terms of the Debt so refindrarehe amount of any
premium reasonably determined by the board of tire®f Parent as necessary to accomplish suatarefing by means of a tent
offer or privately negotiated repurchase, plusekgenses of the Issuer Incurred in connection suitth refinancingprovided,
howeverthat (A) if the Person that originally Incurred tbebt to be refinanced became, or would have beguined to become if
not already, a Guarantor or an Offering Proceeds aarantor as a result of the Incurrence of tebtDeing refinanced in
accordance with this covenant, (1) the Personitizats the refinancing Debt pursuant to this claude(if not the Issuer) shall be a
Guarantor and an Offering Proceeds Note Guarantb(2) if the Debt to be refinanced is subordinatethe Offering Proceeds
Note Guarantee of such Offering Proceeds Note Gt@rahe refinancing Debt shall be subordinatethéosame extent to the
Offering Proceeds Note Guarantee of the Offerirgc@eds Note Guarantor Incurring such refinancingt D@®) the refinancing
Debt shall not be senior in right of payment to Erebt that is being refinanced and (C) in the adsany refinancing of Debt
Incurred pursuant to clause (i), (v) or (x) orsifch Debt previously refinanced Debt Incurred pamstwio any such clause, this cla
(vi), the refinancing Debt by its terms, or by teems of any agreement or instrument pursuant iowguch Debt is issued, (X) d¢
not provide for payments of principal of such Dabstated maturity or by way of a sinking fund aqadble thereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by the Issuer or any Issuer ResdriBubsidiary (including any
redemption, retirement or repurchase which is ogetit upon events or circumstances, but excludiggetirement required by
virtue of the acceleration of any payment with exdfo such Debt upon any event of default theregnéh each case prior to the
time the same are required by the terms of the beioig refinanced and (y) does not permit redempaioother retirement
(including pursuant to an offer to purchase madéhbylssuer or an Issuer Restricted Subsidiarguoh Debt at the option of the
holder thereof prior to the time the same are meguby the terms of the Debt being refinanced, ratien, in the case of clause (x)
or (y), any such payment, redemption or otheregtent (including pursuant to an offer to purchaséerby the Issuer) which is
conditioned upon a change of control pursuant ¢éwipions substantially similar to those describadar “—Change of Control
Triggering Event;”

(vii) Debt of the Issuer or any Issuer RestrictedbSdiary (A) in respect of performance, suretyappeal bonds,
Guarantees, letters of credit or reimbursemengabitins Incurred or provided in the ordinary couwkbusiness securing the
performance of contractual, franchise, lease,isslirance or license obligations and not in coriaratith the Incurrence of Debt
or (B) in respect of customary agreements providimgndemnification, adjustment of purchase paégr closing, or similar
obligations, or from Guarantees or letters of dresirety bonds or performance bonds securing acly sbligations of the Issuer or
any Issuer Restricted Subsidiary pursuant to sgokeanents, Incurred in connection with the dispmsiof any business, assets or
Issuer Restricted Subsidiary (other than Guarariebslebtedness Incurred by any Person acquitiray any portion of such
business, assets or Issuer Restricted Subsidiathidgurpose of financing such acquisition) andriraggregate principal amount
not to exceed the gross proceeds actually recéiyehe Issuer or any Issuer Restricted Subsidragonnection with such
disposition;

(viii) Debt of the Issuer or any Issuer RestricBbsidiary consisting of Permitted Interest Rat€omrency Protection
Agreements;

(ix) Debt of any Foreign Restricted Subsidiarylu {ssuer not otherwise permitted to be Incurregymant to clause (i)
through (viii) above or clause (x) below, whichgédher with any other outstanding Debt Incurredspant to this clause (ix) has an
aggregate principal amount not in excess of $10omiat any time outstanding; and

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person
that became an Issuer Restricted Subsidiary oefordthe Issue Date.
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Notwithstanding any other provision of this “—Limatton on Debt of the Issuer and Issuer Restrictdasifiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this “—Itiation on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeodeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amo#@ifiebt under this “—Limitation on Debt of the Issund Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other @Gaarantees of Debt of Parent or any Sister RestriBubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdos®liary pursuant to clause (ii) of paragraph @@he covenant described under “—
Limitation on Consolidated Debt"), Liens or obligats with respect to letters of credit supportingbbDotherwise included in the
determination of such particular amount shall retrizluded and (2) any Liens granted for the bééfihe Notes pursuant to the provisions
referred to in the “—Limitation on Liens” covenatescribed below shall not be treated as Debt. kgpgses of determining compliance with
this “—Limitation on Debt of the Issuer and Iss&estricted Subsidiaries” covenant, in the everttahatem of Debt meets the criteria of
more than one of the types of Debt described irmbwye clauses, the Issuer, in its sole discresioall classify such item of Debt and only be
required to include the amount and type of suchtirebne of such clauses.

Limitation on Restricted Payments.(a) Parent (i) may not, and may not permit Regtricted Subsidiary to, directly or indirectly,
declare or pay any dividend, or make any distrdoutin respect of its Capital Stock or to the haddbereof, excluding any dividends or
distributions which are made solely to Parent Beatricted Subsidiary (and, if such Restricted ®lidny is not a Wholly Owned Subsidiary,
to the other stockholders of such Restricted Sudrgiebn a pro rata basis or on a basis that resuttse receipt by Parent or a Restricted
Subsidiary of dividends or distributions of greatatue than it would receive on a pro rata basigny dividends or distributions payable
solely in shares of Capital Stock of Parent (othan Disqualified Stock) or in options, warrantother rights to acquire Capital Stock of
Parent (other than Disqualified Stock); (ii) may,rand may not permit any Restricted Subsidiarptochase, redeem, or otherwise retire or
acquire for value (x) any Capital Stock of Parenduioy Restricted Subsidiary of Parent or (y) anyams, warrants or rights to purchase or
acquire shares of Capital Stock of Parent or arstriRted Subsidiary or any securities convertilexchangeable into shares of Capital S
of Parent or any Restricted Subsidiary, excepany such case, any such purchase, redemptionir@ment or acquisition for value (A) paid
to Parent or a Restricted Subsidiary (or, in theeaaf any such purchase, redemption or other ne¢in¢ or acquisition for value with respec
a Restricted Subsidiary that is not a Wholly OwBetbsidiary, to the other stockholders of such Retstt Subsidiary on a pro rata basis or on
a basis that results in the receipt by ParentRestricted Subsidiary of payments of greater véiae it would receive on a pro rata basis) or
(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Parent; (iii) may notkeaor permit any Restricted Subsidiary to
make, any Investment (other than an Investmenaimem® or a Restricted Subsidiary or a Permitteédtment) in any Person, including the
Designation of any Restricted Subsidiary as an &tricked Subsidiary, or the Revocation of any seignation, according to the covenant
described under “—Limitation on Designations of ektricted Subsidiaries;” (iv) may not, and may petmit any Restricted Subsidiary to,
redeem, defease, repurchase, retire or otherwiggracr retire for value, prior to any scheduleatunity, repayment or sinking fund
payment, Debt of Parent which is subordinate ihtraf payment to the Parent Guarantee or Debt pRastricted Subsidiary which is
subordinate in right of payment to the Notes (i ¢thse of the Issuer) or the Note Guarantee (indbe of Restricted Subsidiaries other than
the Issuer) of such Restricted Subsidiary (othan thny redemption, defeasance, repurchase, retitemether acquisition or retirement for
value made in anticipation of satisfying a schedutaturity, repayment or sinking fund obligatioreduithin one year thereof); and (v) may
not, and may not permit any Restricted Subsidiaryssue, transfer, convey, sell or otherwise dispaf Capital Stock of any Restricted
Subsidiary to a Person other than Parent or an&estricted Subsidiary if the result thereof ig thech Restricted Subsidiary shall cease 1
a Restricted Subsidiary, in which event the amadisuch “Restricted Payment” shall be the Fair MaNalue of the remaining interest, if
any, in such former Restricted Subsidiary held ageRt and the other Restricted Subsidiaries (ehclawses (i) through (v) being a
“Restricted Payment”) if: (1) an Event of Defawt,an event that with the passing of time or theéngj of notice, or both, would constitute an
Event of Default, shall
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have occurred and be continuing, or (2) upon giefigct to such Restricted Payment, Parent couldnoor at least $1.00 of additional Debt
pursuant to the terms of the Indenture describgrhmagraph (a) of “—Limitation on Consolidated Deddtove, or (3) upon giving effect to
such Restricted Payment, the aggregate of all ResxtrPayments made on or after the Measuremest Datuding Restricted Payments
made pursuant to clause (A) or (B) of the provistha end of this sentence, and Permitted Invessmaade on or after the Measurement
Date pursuant to clause (i) or (j) of the definitiereof (the amount of any such Restricted PaywreRermitted Investment, if made other
than in cash, to be based upon Fair Market Valyegeds the sum of: (a) 50% of cumulative Consadid@et Income of Parent and its
Restricted Subsidiaries (or, in the case that Gafeted Net Income of Parent and its Restricteds#liéries shall be negative, 100% of such
negative amount) since the end of the last fulidiguarter prior to the Measurement Date throhghast day of the last full fiscal quarter
ending at least 45 days prior to the date of suettriRted Payment and (b) plus, in the case ofRewocation made after the Measurement
Date, an amount equal to the lesser of the po(posportionate to Parent’s equity interest in thibSdiary to which such Revocation relates)
of the Fair Market Value of the net assets of sbighsidiary at the time of Revocation and the amotitvestments previously made (and
treated as a Restricted Payment) by Parent or asyriBted Subsidiary in such Subsidigoypvided, howeverthat Parent or a Restricted
Subsidiary of Parent may, without regard to thathtions in clause (3) but subject to clauses (it) @), make (A) Restricted Payments in an
aggregate amount not to exceed the sum of $50mifind the aggregate net cash proceeds receiedteftMeasurement Date (i) as capital
contributions to Parent, from the issuance (othanto a Subsidiary or an employee stock ownenslaip or trust established by Parent or any
such Subsidiary for the benefit of their employessapital Stock (other than Disqualified StockParent, and (ii) from the issuance or sale
of Debt of Parent or any Restricted Subsidiarydpthan to a Subsidiary, Parent or an employe& stamership plan or trust established by
Parent or any such Subsidiary for the benefit efrtamployees) that after the Measurement Datébas converted into or exchanged for
Capital Stock (other than Disqualified Stock) ofétd and (B) Investments in Persons engaged iélecommunications/IS Business in an
aggregate amount not to exceed the after-tax gathe@sale, after the Measurement Date, of SpAsists to the extent sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tiseimption of Debt of Parent or any Restricted Suasidother than Debt that is
subordinated to the Notes, the Offering Proceeds Npbany applicable Note Guarantee or OfferingPeds Note Guarantee) and release of
Parent and all Restricted Subsidiaries from alllility on the Debt assumed. The aggregate net pasteeds referred to in the immediately
preceding clauses (A)(i) and (A)(ii) shall not kdized to make Restricted Payments pursuant th slauses to the extent such proceeds
been utilized to make Permitted Investments untderse (i) of the definition of “Permitted Investnief

(b) Notwithstanding the foregoing limitation, (ipfent may pay any dividend on Capital Stock of elags of Parent within 60 days
after the declaration thereof if, on the date wtiendividend was declared, Parent could have paill dividend in accordance with the
foregoing provisionsprovided, howevethat at the time of such payment of such divideradpther Event of Default shall have occurred and
be continuing (or result therefrom); (ii) Parentymapurchase any shares of its Common Stock ooptio acquire its Common Stock from
Persons who were formerly directors, officers oplayees of Parent or any of its Subsidiaries oeo#ffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any D#ieravise permitted by clause (viii) of
paragraph (b) under “—Limitation on ConsolidatecoD@bove or clause (vi) of paragraph (b) under ‘imitation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (iv) Paagnt any Restricted Subsidiary may retire or repagetany Capital Stock of Parent or of any
Restricted Subsidiary or any Subordinated DebtaséRt in exchange for, or out of the proceeds efstibstantially concurrent sale (other 1
to a Subsidiary of Parent or an employee stock ostmig plan or trust established by Parent or ach Subsidiary for the benefit of their
employees) of, Capital Stock (other than DisquadifStock) of Parenpirovided, howevethat the proceeds from any such exchange or si
Capital Stock shall be excluded from any calcutaporsuant to clause (A)(i) in the proviso at the ef paragraph (a) above or pursuant to
clause (b) of the definition of “Invested Capitadihd (v) Parent may pay cash dividends in any atoeinin excess of $50 million in any 12-
month period in respect of Preferred Stock of Paf@ther than Disqualified Stock). The Restricteyfents described in the foregoing
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clauses (i), (ii) and (v) shall be included in ttsdculation of Restricted Payments; the Restri€tagments described in clauses (iii) and (iv)
shall be excluded in the calculation of Restriddagments.

(c) The Issuer may not, and may not permit anydsfestricted Subsidiary to, pay any dividend okenany distribution in respect
of shares of its Capital Stock held by Parent Sister Restricted Subsidiary (whether in cash, ri&esior other Property) or any payment
(whether in cash, securities or other Propertyacsount of the purchase, redemption, retiremenquiaition, cancellation or termination of
any such shares of Capital Stock (all such dividedéstributions and payments being referred teiheas “Parent Transfers”), other than (i)
Parent Transfers at such times and in such amasrgball be necessary to permit Parent to pay a&inaitive expenses attributable to the
operations of its Restricted Subsidiaries, (ii)dPaiTransfers at such times and in such amourdeeasufficient for Parent to make the timely
payment of interest, premium (if any) and princifwahether at stated maturity, by way of a sinkingd applicable thereto, by way of any
mandatory redemption, defeasance, retirement arcbpse thereof, including upon the occurrenceesighated events or circumstances or
by virtue of acceleration upon an event of defarlt)y way of redemption or retirement at the aptid the holder of the Debt of Parent,
including pursuant to offers to purchase) accordinthe terms of any Debt of Parent, (iii) Parerankfers (A) to permit Parent to satisfy its
obligations in respect of stock option plans oreothenefit plans for management or employees afrRand its Subsidiaries, (B) to permit
Parent to pay dividends on Preferred Stock of Ranegin amount not to exceed the aggregate netprasieeds received by Parent (1) after
September 30, 1999, from the issuance of CapitalkSand (2) from the issuance or sale of DebtawéRt or any Restricted Subsidiary that
after September 30, 1999, has been converted irdraanged for Capital Stock of Parent, (C) imanual amount not to exceed 50% of
Parent’s Consolidated Net Income for the priordigear and (D) Parent Transfers in amounts nekteed the amount required by Parent to
pay accrued and unpaid interest on any Debt ofrfPdiee upon the conversion, exchange or purchaseobf Debt into, for or with Capital
Stock of Parent and (iv) additional Parent Trarsshera principal amount not to exceed $50 milliorihHe aggregate.

Limitation on Dividend and Other Payment RestrictdAffecting Restricted Subsidiaries(a) Parent may not, and may not permit
any Restricted Subsidiary to, directly or indirgctireate or otherwise cause or suffer to existemome effective any consensual encumbr
or restriction (other than pursuant to law or regjoh) on the ability of any Restricted Subsidi@jyto pay dividends (in cash or otherwise) or
make any other distributions in respect of its @dBtock owned by Parent or any other Restrictdusiliary or pay any Debt or other
obligation owed to Parent or any other Restricteds®liary, (ii) to make loans or advances to Paoeiiny other Restricted Subsidiary or (jii)
to transfer any of its Property to Parent or amepoRestricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargteate or otherwise cause or
suffer to exist (i) any encumbrance or restrictpamsuant to any agreement in effect on the Measeme®ate, (ii) any customary (as
conclusively determined in good faith by the Citafancial Officer of Parent) encumbrance or resitnicapplicable to a Restricted Subsid
that is contained in an agreement or instrumenégomg or relating to Debt contained in any QuatifiCredit Facility or Purchase Money
Debt; provided, howevethat such encumbrances and restrictions permiigigbution of funds to the Issuer in an amourifisient for the
Issuer to make the timely payment of interest, puem(if any) and principal (whether at stated mi#guiby way of a sinking fund applicable
thereto, by way of any mandatory redemption, defiees, retirement or repurchase thereof, includpanuhe occurrence of designated ev
or circumstances or by virtue of acceleration ugnrevent of default, or by way of redemption oirestent at the option of the holder of the
Debt, including pursuant to offers to purchasepading to the terms of the Indenture and the Natebother Debt that is solely an obligation
of the Issuer, bytrovided further, howevethat such agreement may nevertheless contain casgdas so determined) net worth, leverage,
invested capital and other financial covenantstaznary (as so determined) covenants regarding #rgen of or sale of all or any substantial
part of the assets of Parent or any Restrictedi@iabg, customary (as so determined) restrictiomsransactions with affiliates and customary
(as so determined) subordination provisions gowgriiebt owed to Parent or any Restricted Subsid({@yany encumbrance or restriction
pursuant to an agreement relating to any
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Acquired Debt, which encumbrance or restrictionas applicable to any Person, or the propertiesssets of any Person, other than the
Person so acquired, (iv) any encumbrance or réstripursuant to an agreement effecting a refimamoif Debt Incurred pursuant to an
agreement referred to in clause (i), (ii) or (@this paragraph (bprovided, howeverthat the provisions contained in such agreement
relating to such encumbrance or restriction arenoce restrictive (as so determined) in any mateegpect than the provisions contained in
the agreement the subject thereof, (v) in the ohstause (iii) of paragraph (a) above, any encuanbe or restriction contained in any sect
agreement (including a Capital Lease Obligatiogusag Debt of Parent or a Restricted Subsidianenvise permitted under the Indenture,
but only to the extent such restrictions resttiet transfer of the Property subject to such secagteement, (vi) in the case of clause (iii) of
paragraph (a) above, customary provisions (A) iasirict the subletting, assignment or transfearof Property that is a lease, license,
conveyance or similar contract, (B) contained iseasale or other asset disposition agreementrgrthe transfer of the Property being sold
or disposed of pending the closing of such saldigposition or (C) arising or agreed to in the nadly course of business, not relating to any
Debt, and that do not, individually or in the aggate, detract from the value of Property of Pacerany Restricted Subsidiary in any manner
material to Parent or any Restricted Subsidiary), &y encumbrance or restriction with respeca tRestricted Subsidiary imposed pursuant
to an agreement which has been entered into fasateeor disposition of all or substantially alltbé Capital Stock or Property of such
Restricted Subsidiaryrovided, howevethat the consummation of such transaction wouldeslt in a Default or an Event of Default, that
such restriction terminates if such transactiosbiandoned and that the consummation or abandoroheuth transaction occurs within one
year of the date such agreement was entered imdo(véii) any encumbrance or restriction pursuanthte Indenture and the Not:

Limitation on Liens. Parent may not, and may not permit any Restti@ubsidiary to, directly or indirectly, Incur suffer to exis
any Lien on or with respect to any Property now edor acquired after the Issue Date to secure afpy Without making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the eganh Debt is Debt of the Issuer, Parent or a RéstrSubsidiary that is a Guarantor and
such Debt is subordinate in right of payment toNloées, the Parent Guarantee or the applicable Gograntee, prior to such Debt as to such
Property for so long as such Debt will be so setufée holders of such other secured Debt may sixely control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L{#ns existing on the Issue Date and securing Detsttanding on the Issue Date or
Liens Incurred on or after the Issue Date purstmahy Credit Facility to secure Debt permittedéolncurred pursuant to clause (ii) of
paragraph (b) under “—Limitation on ConsolidatecbDer clause (ii) of paragraph (b) under “—Limitat on Debt of the Issuer and Issuer
Restricted Subsidiaries”; (ii) Liens Incurred onadter the Measurement Date securing Debt of Pareamy Restricted Subsidiary (other than
the Issuer or any Issuer Restricted Subsidiargniamount which, together with the aggregate amoiubebt then outstanding or available
under all Credit Facilities (together with all mdincing Debt then outstanding or available purst@oltause (viii) of paragraph (b) of “—
Limitation on Consolidated Debt” or clause (vi)pHragraph (b) of “—Limitation on Debt of the Iss@ed Issuer Restricted Subsidiaries” in
respect of Debt previously Incurred under Credtilfiges), does not exceed 1.5 times ConsolidatashCFlow Available for Fixed Charges of
Parent and its Restricted Subsidiaries for the follifiscal quarters preceding the IncurrencewftsLien for which Parent’s consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incluanebthe proceeds thereof had been ap
at the beginning of such four fiscal quarters) (iiens in favor of Parent or any Restricted Suiasid provided, however, that any
subsequent issue or transfer of Capital Stocklgragvent that results in any such Restricted Sidrgi ceasing to be a Restricted Subsidiary
or any subsequent transfer of the Debt securedhpgiach Lien (except to Parent or a Restricted iBigyg) shall be deemed, in each case, to
constitute the Incurrence of such Lien by the Issiuereof; (iv) Liens outstanding on the Issue Dsgeuring Purchase Money Debt and Liens
to secure Purchase Money Debt Incurred after theel®ate pursuant to clause (iii) of paragraphuffler “—Limitation on Consolidated
Debt,” providedthat any such Lien may not extend to any Propdttgrahan the Telecommunications/IS Assets instattenstructed,
acquired, leased, developed or improved with tloegeds
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of such Purchase Money Debt and any improvemerdsa#ssions thereto (it being understood thatelit@o any single lender or group of
related lenders or outstanding under any singlditcfacility, and in any case relating to the sagneup or collection of
Telecommunications/IS Assets financed thereby| sleatonsidered a single Purchase Money Debt, weheltawn at one time or from time
time); (v) Liens to secure Acquired Deptpvidedthat (a) such Lien attaches to the acquired Propeidr to the time of the acquisition of
such Property and (b) such Lien does not exterd tmver any other Property; (vi) Liens to secusbDincurred to refinance, in whole or in
part, Debt secured by any Lien referred to in tiredoing clauses (i), (iv) and (v) or this claugig ¢o long as such Lien does not extend to
any other Property (other than improvements andssions to the original Property) and the princggabunt of Debt so secured is not
increased except as otherwise permitted underel@uii§ of paragraph (b) of “—Limitation on Consadhted Debt’or clause (vi) of paragraj
(b) of “—Limitation on Debt of the Issuer and IssiRestricted Subsidiaries” above; (vii) Liens In@ag on or after the Measurement Date not
otherwise permitted by the foregoing clauses @ulyh (vi) (but including in the computations okhs permitted under this clause (vii) Liens
existing on the Issue Date which remain existinthattime of computation which are otherwise pewditunder clause (i)) securing Debt of
Parent or any Restricted Subsidiary (other tharisher or any Issuer Restricted Subsidiary) iaggregate amount not to exceed 5% of
Parent’s Consolidated Tangible Assets; (viii) Li@msProperty of any Non-Telecommunications Subsjgliarovided, howevethat the
Incurrence of such Lien does not require the Pelscurring such Lien to secure any Debt of any &eisther than a Non-
Telecommunications Subsidiary; (ix) Liens grantédrathe Issue Date pursuant to “—Limitation onnséto secure the Notes; (x) Liens to
secure Debt incurred pursuant to clause (viii)afgraph (b) of “—Limitation on Debt of the Iss@ad Issuer Restricted Subsidiariefove
and (xi) Permitted Liens.

Limitation on Sale and Leaseback Transaction®arent may not, and may not permit any Restti®ubsidiary to, directly or
indirectly, enter into, assume, Guarantee or otlsenlvecome liable with respect to any Sale anddleesk Transaction, unless (i) Parent or
such Restricted Subsidiary would be entitled taifr{@) Debt in an amount equal to the Attributalsédue of the Sale and Leaseback
Transaction pursuant to the covenants describedrdréLimitation on Consolidated Debt” above or “—rhitation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above and (b) a pigrsuant to the covenant described under “—Liioiteon Liens” above, equal in amount
to the Attributable Value of the Sale and Leaseb&aeksaction, without also securing the Notes, (@hthe Sale and Leaseback Transaction
is treated as an Asset Disposition and all of thredions of the Indenture described under “—Linida on Asset Dispositions” below
(including the provisions concerning the applicatid Net Available Proceeds) are satisfied wittpees to such Sale and Leaseback
Transaction, treating all of the consideration e in such Sale and Leaseback Transaction ag\\elable Proceeds for purposes of such
covenant.

Limitation on Asset Dispositions. Parent may not, and may not permit any Restti@ubsidiary to, make any Asset Disposition
unless: (i) Parent or the Restricted Subsidiarghasase may be, receives consideration for sisglosition at least equal to the Fair Market
Value for the Property sold or disposed of as aeitezd by the board of directors of Parent in gaaithfand evidenced by a resolution of the
board of directors of Parent filed with the Trustaed (ii) at least 75% of the consideration foclsdisposition consists of cash or Cash
Equivalents or the assumption of Debt of the Issu@my Issuer Restricted Subsidiary (other thabt@éthe Issuer that is subordinated to
Notes or Debt of any Issuer Restricted Subsidiaay iis subordinated to the Note Guarantee or OffdProceeds Note Guarantee of s
Issuer Restricted Subsidiary) and release of theelsand all Issuer Restricted Subsidiaries frdriadlility on the Debt assumed (or if less
than 75%, the remainder of such consideration stsef Telecommunications/IS Assefsipvided, howevethat, to the extent such
disposition involves Special Assets, all or anytiporof the consideration may, at Parent’s elegtammsist of Property other than cash, Cash
Equivalents, the assumption of Debt or Telecommatitos/IS Assets.

The Net Available Proceeds (or any portion theréwofn Asset Dispositions may be applied by Parerst Restricted Subsidiary, to
the extent Parent or such Restricted Subsidiacts(er is required by the terms of any Debt):t¢ljhe permanent repayment or reduction of
Debt then outstanding under any Qualified Credit
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Facility, to the extent such Qualified Credit Fagilvould require such application or prohibit pagmts pursuant to the Offer to Purchase
described in the following paragraph (other thabtD®ved to Parent or any Affiliate of Parent); 8y (o reinvest in Telecommunications/IS
Assets (including by means of an Investment in datemunications/IS Assets by a Restricted Subsidiatty Net Available Proceeds
received by Parent or another Restricted Subsidiary

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or,
in the case of a disposition of Special Assetstifled in clause (a) of the definition thereof imigh the Net Available Proceeds exceed $500
million, 540 days) from the date of the receipsoth Net Available Proceeds shall constitute “Esd&®ceeds.” When the aggregate amount
of Excess Proceeds exceeds $10 million, the Igsmgein the case of Debt of Parent required or jibechto be repurchased by Parent, Parent)
will be required to make an Offer to Purchase wsitbhh Excess Proceeds on a pro rata basis accaodgmimcipal amount (or, in the case of
Debt issued at a discount, the then-Accreted Vdhre)x) outstanding Notes at a price in cash e¢udlo0% of the principal amount of the
Notes on the purchase date plus accrued and uimperdst (if any) thereon (subject to the righhofders of record on the relevant record |
to receive interest due on the relevant interegineat date) and (y) any other Debt of the Issuat i$pari passuwith the Notes, any Debt of
a Guarantor that igari passwvith such Guarantos’' Note Guarantee or any Debt of a Restricted Siavgithat is a subsidiary of the Issuer
not a Guarantor, at a price no greater than 100&beoprincipal amount thereof plus accrued and ighipéerest (if any) to the purchase date
(or 100% of the then-Accreted Value plus accruediarpaid interest (if any) to the purchase dathéncase of original issue discount Debt),
to the extent, in the case of this clause (y), iregunder the terms thereof (other than Debt owdearent or any Affiliate of Parent). To the
extent there are any remaining Excess Proceedsvioll) the completion of the Offer to Purchase,|fseier shall apply such Excess Proceeds
to the repayment of other Debt of the Issuer orRestricted Subsidiary that is a subsidiary ofliseier, to the extent permitted or required
under the terms thereof. Any other remaining Exésseeds may be applied to any use as determjnBdrent which is not otherwise
prohibited by the Indenture, and the amount of Egderoceeds shall be reset to zero.

The Issuer may not, and may not permit any IssastriRted Subsidiary to, sell, transfer, leasetbewise dispose of any Property
to Parent or any Sister Restricted Subsidiary snli@$he Issuer or such Issuer Restricted Subrsideceives consideration for such sale,
transfer, lease or other disposition at least egutile Fair Market Value of such Property (whichthe case of the Offering Proceeds Note, is
the principal amount of the Offering Proceeds Nwid any accrued and unpaid interest thereon) grtti€iconsideration consists of either
(A) 100% in cash or Cash Equivalents or (B) DebPafent or the Restricted Subsidiary to which tap€rty was transferred that is secured
by a Lien on such transferred Property. Parerti®Restricted Subsidiary to which Property wasstiemed for consideration consisting of
Debt that is secured by a Lien on such Properacaordance with clause (ii)(B) of the prior sententay substitute the Lien on such Prop
with a Lien on other Property (including any Prdpewned by the Issuer or an Issuer Restricted iflidvg) that, as determined by the board
of directors of Parent in good faith and evidenlgd resolution of the board of directors of Paféedl with the Trustee upon request of the
Trustee, has a Fair Market Value of no less tharFtir Market Value of the Property for which thustitution is made at the time of the
substitution. Any such Lien may be second in ptyaid any Lien on such Property in favor of theders under a Qualified Credit Facility.
The provisions of this paragraph do not apply jad{gidends and distributions (other than any déwid or distribution of the Offering
Proceeds Note), (b) loans or advances and (c) pseshof services or goods.

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. Parent shall at all times own all the issued an
outstanding Capital Stock of the Issuer. The Isshall at all times own all the issued and outstamapital Stock of Level 3 LLC. Parent
may not, and may not permit any Restricted Subsid@ issue, transfer, convey, sell or otherwispadse of any shares of Capital Stock of a
Restricted Subsidiary or securities convertiblexshangeable into, or options, warrants, rightargr other interest with respect to, Capital
Stock of a Restricted Subsidiary to any Personrdtien Parent or a Restricted Subsidiary excepgt ¢8le of all of the Capital Stock of such
Restricted Subsidiary owned by Parent and any RextrSubsidiary that
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complies with the provisions described under “—Itation on Asset Dispositions” above to the extemhsprovisions apply, (i) in a
transaction that results in such Restricted Suéagidiecoming a Joint Ventungrovided(x) such transaction complies with the provisions
described under “—Limitation on Asset Dispositioadiove to the extent such provisions apply andh@)emaining interest of Parent or any
other Restricted Subsidiary in such Joint Ventuoeile have been permitted as a new Restricted Payonétermitted Investment under the
provisions of “—Limitation on Restricted Paymeng&iove, (iii) the issuance, transfer, conveyande,@aother disposition of shares of such
Restricted Subsidiary so long as after giving éffesuch transaction such Restricted Subsidianames a Restricted Subsidiary and such
transaction complies with the provisions describeder “—Limitation on Asset Dispositions” to thetemt such provisions apply, (iv) the
transfer, conveyance, sale or other dispositioshafes required by applicable law or regulatiohjf(required, the issuance, transfer,
conveyance, sale or other disposition of directqusllifying shares, (vi) Disqualified Stock issuadxchange for, or upon conversion of, or
the proceeds of the issuance of which are usegfittance, shares of Disqualified Stock of such Rastl Subsidiaryprovidedthat the
amounts of the redemption obligations of such Dadifjed Stock shall not exceed the amounts of gdemption obligations of, and such
Disqualified Stock shall have redemption obligasam earlier than those required by, the Disqualifstock being exchanged, converted or
refinanced, (vii) in a transaction where Parerd &estricted Subsidiary acquires at the same tohkess than its Proportionate Interest in
such issuance of Capital Stock, (viii) Capital &tesued and outstanding on the Measurement DafeCdpital Stock of a Restricted
Subsidiary issued and outstanding prior to the tima¢ such Person becomes a Restricted Subsididong as such Capital Stock was not
issued in contemplation of such Person’s becomiRgstricted Subsidiary or otherwise being acquing@®arent and (x) an issuance of
Preferred Stock of a Restricted Subsidiary (othantPreferred Stock convertible or exchangeabte@ammon Stock of any Restricted
Subsidiary) otherwise permitted by the Indenture.

Transactions with Affiliates. Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectgll,
lease, transfer, or otherwise dispose of any d?iitgerty to, or purchase any Property from, oerimto any contract, agreement,
understanding, loan, advance, Guarantee or traosdaicluding the rendering of services) with or the benefit of, any Affiliate (each of t
foregoing, an “Affiliate Transaction”ynless (a) such Affiliate Transaction or serieéffiliate Transactions is (i) in the best intere$tParen
or such Restricted Subsidiary and (ii) on terms #ne no less favorable to Parent or such Rediri8tdsidiary than those that would have
been obtained in a comparable arm’s-length traitgaby Parent or such Restricted Subsidiary wilreeson that is not an Affiliate (or, in the
event that there are no comparable transactiomdvimg Persons who are not Affiliates of Parenth® relevant Restricted Subsidiary to aj
for comparative purposes, is otherwise on ternis thleen as a whole, Parent has determined toib®fRarent or the relevant Restricted
Subsidiary) and (b) Parent delivers to the Trué)ewith respect to any Affiliate Transaction orrigs of Affiliate Transactions involving
aggregate payments in excess of $10 million bsttlesn $15 million, a certificate of the chief evtdee, operating or financial officer of
Parent evidencing such officertletermination that such Affiliate Transactiorseries of Affiliate Transactions complies with cdaua) abov
and (ii) with respect to any Affiliate Transactionseries of Affiliate Transactions involving aggate payments equal to or in excess of $15
million, a board resolution of Parent certifyingtisuch Affiliate Transaction or series of AffigaTransactions complies with clause (a) at
and that such Affiliate Transaction or series ofilite Transactions has been approved by the bofdirectors of Parent, including a
majority of the disinterested members of the badrdirectors;provided, howevethat, in the event that there shall not be at least
disinterested members of the board of directoiRasént with respect to the Affiliate Transactioardéht shall, in addition to such board
resolution, file with the Trustee a written opinifsom an investment banking firm of national stamgglin the United States which, in the good
faith judgment of the board of directors of Paréntndependent with respect to Parent and itdiaffis and qualified to perform such task,
which opinion shall be to the effect that the cdesition to be paid or received in connection witbh Affiliate Transaction is fair, from a
financial point of view, to Parent or such Res#&itSubsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any erypient agreement entered into
by Parent or any of its Restricted Subsidiarieth@ordinary course of business and consistentindthistry practice; (ii) any agreement or
arrangement with respect to the
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compensation of a director or officer of Parenay Restricted Subsidiary approved by a majoritshefdisinterested members of the board
of directors of Parent and consistent with induptigctice; (iii) transactions between or among Raa@ed its Restricted Subsidiarigspvided
howeverthat no more than 5% of the Voting Stock (on ayfdiluted basis) of any such Restricted Subsidisigwned by an Affiliate of
Parent (other than a Restricted Subsidiary); (®3tRcted Payments and Permitted Investments pedhity the covenant described under “—
Limitation on Restricted Payments” (other than ktreents in Affiliates that are not Parent or Retd Subsidiaries); (v) transactions
pursuant to the terms of any agreement or arrangeasen effect on the Measurement Date; and i(@j)sactions with respect to wireline or
wireless transmission capacity, the lease or spamirother use of cable or fiber optic lines, equént, rights-of-way or other access rights,
between Parent (or any Restricted Subsidiary) agdther Persorprovided, howevethat, in the case of this clause (vi), such tratisac
complies with clause (a) in the immediately prengdyaragraph.

Change of Control Triggering Event. Within 30 days of the occurrence of both a @gaof Control and a Rating Decline with
respect to the Notes (a “Change of Control Trigggkvent”),the Issuer will be required to make an Offer todhase all outstanding Notes
a price in cash equal to 101% of the principal amiad the Notes on the purchase date plus any edand unpaid interest (if any) to such
purchase date (subject to the right of holdergobrd on the relevant record date to receive istahee on the relevant interest payment date).

A “Change of Control” means the occurrence of ahthe following events:

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAany successor
provisions to either of the foregoing), includingyagroup acting for the purpose of acquiring, hodgivoting or disposing of
securities within the meaning of Rule 13d-5(b)(f}ler the Exchange Act, other than any one or mbitleeoPermitted Holders,
becomes the “beneficial owner” (as defined in RiBd-3 under the Exchange Act, except that a pessibbe deemed to have
“beneficial ownership” of all shares that any spelson has the right to acquire, whether such rigéxercisable immediately or
only after the passage of time), directly or indilg of 35% or more of the total voting power bétVoting Stock of Parent;
provided, howeverthat the Permitted Holders are the “beneficiaherg” (as defined in Rule 13d-3 under the Exchakgieexcept
that a person will be deemed to have “beneficiatenship” of all shares that any such person hasighéto acquire, whether such
right is exercisable immediately or only after gressage of time), directly or indirectly, in thegeggate of a lesser percentage of the
total voting power of the Voting Stock of Pareranhsuch other person or group (for purposes ofcthisse (A), such person or
group shall be deemed to beneficially own any Mp@tock of a corporation (the “specified corpomatjcheld by any other
corporation (the “parent corporation”) so long astsperson or group beneficially owns, directlyralirectly, in the aggregate a
majority of the total voting power of the Votingo8k of such parent corporation); or

(B) the sale, transfer, assignment, lease, conw&yanother disposition, directly or indirectly, af or substantially all th
assets of (i) Parent and the Restricted Subsidianie(ii) the Issuer and the Issuer Restrictedsilidiries, in each case considered as
a whole (other than a disposition of such assetsantirety or virtually as an entirety to a Widllwned Restricted Subsidiary of
Parent or the Issuer, respectively, or one or re@renitted Holders) shall have occurred; or

(C) during any period of two consecutive yearsjiitliials who at the beginning of such period cdntgd the board of
directors of Parent (together with any new direzighose election or appointment by such board @semomination for election
by the shareholders of Parent was approved byeaofat majority of the directors then still in a#i who were either directors at the
beginning of such period or whose election or natiom for election was previously so approved) edas any reason to constitute
a majority of the board of directors of Parent theoffice; or
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(D) the shareholders of Parent or the Issuer slaak approved any plan of liquidation or dissolutid Parent or the
Issuer, respectively.

In the event that the Issuer makes an Offer tolrage the Notes, the Issuer intends to comply withagplicable securities laws
and regulations, including any applicable requireta@f Section 14(e) of, and Rule 14e-1 underBkehange Act.

The existence of the holders’ right to require,jsabto certain conditions, the Issuer to repureldstes upon a Change of Control
Triggering Event may deter a third party from acipgj Parent or the Issuer in a transaction thastimtes a Change of Control. If an Offer to
Purchase is made, there can be no assurancedHhastler will have sufficient funds to pay the Puaise Price for all Notes tendered by
holders seeking to accept the Offer to Purchasadfdlition, instruments governing other Debt of Raor the Issuer may prohibit the Issuer
from purchasing any Notes prior to their Stated gy, including pursuant to an Offer to Purchasesequire that such Debt be repurchased
upon a Change of Control. In the event that anr@féurchase occurs at a time when the Issuermintdsave sufficient available funds to
pay the Purchase Price for all Notes tendered patdo such Offer to Purchase or a time when theelsis prohibited from purchasing the
Notes (and the Issuer is unable either to obtarctnsent of the holders of the relevant Debt oepay such Debt), an Event of Defe
would occur under the Indenture. In addition, ohthe events that constitutes a Change of Contrdeuthe Indenture is a sale, transfer,
assignment, lease, conveyance or other disposifiafi or substantially all of the assets of Pamnthe Issuer. The Indenture will be gover
by New York law, and there is no established dg@iniunder New York law of “substantially all” dfi¢ assets of a corporation. Accordingly,
if Parent or the Issuer were to engage in a traisein which it disposed of less than all of itsats, a question of interpretation could aris
to whether such disposition was of “substantiallyaf its assets and whether the Issuer was reguio make an Offer to Purchase.

Except as described herein with respect to a Chah@entrol, the Indenture does not contain angofirovisions that permit
holders of Notes to require that the Issuer remsetor redeem Notes in the event of a takeoveapitadization or similar restructuring.

Reports. Whether or not Parent is subject to Sectig@)18r 15(d) of the Exchange Act, or any succepsavision thereto, Parent
shall file with the Commission the annual repogisarterly reports and other documents which Paveotd have been required to file with
the Commission pursuant to such Section 13(a) @)X& any successor provision thereto if Parerreveeibject thereto, such documents t
filed with the Commission on or prior to the resipex dates (the “Required Filing Dates”) by whicarént would have been required to file
them. Parent or the Issuer shall also in any ef@nwithin 15 days of each Required Filing Dater@nsmit by mail to all holders, as their
names and addresses appear in the Security Regigtteyut cost to such holders, and (ii) file witre Trustee copies of the annual reports,
quarterly reports and other documents (without lgiid)i which Parent would have been required tovith the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act or amgcessor provisions thereto if Parent were sulbjeeeto and (b) if filing such documents
by Parent with the Commission is not permitted uride Exchange Act, promptly upon written requssfply copies of such documents
(without exhibits) to any prospective holder.

Limitation on Designations of Unrestricted Subsidia. The Indenture will provide that Parent willtriesignate (1) the Issuer or
Level 3 LLC as an Unrestricted Subsidiary or (2) ather Subsidiary of Parent (other than a newdatad Subsidiary in which no Investm
has previously been made) as an “Unrestricted 8iavg! under the Indenture (a “Designation”) untess

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

(b) immediately after giving effect to such Desitiom, Parent would be able to Incur $1.00 of Deidder paragraph (a) «
“—Limitation on Consolidated Debt;” and
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(c) Parent would not be prohibited under the Indenfrom making an Investment at the time of Deafgm (assuming
the effectiveness of such Designation) in an am¢thet“Designation Amount”) equal to the portiomgportionate to Parent’s
equity interest in such Restricted Subsidiary)hef Fair Market Value of the net assets of suchriRést Subsidiary on such date.

In the event of any such Designation, Parent $leatleemed to have made an Investment constitutRestricted Payment pursuant
to the covenant “—Limitation on Restricted Paymefis all purposes of the Indenture in the DesigmatAmount;provided, howeverthat,
upon a Revocation of any such Designation of a iflidrg, Parent shall be deemed to continue to lzapermanent “Investment” in an
Unrestricted Subsidiary of an amount (if positiegal to (i) Parent’s “Investment” in such Subsidiat the time of such Revocation less (ii)
the portion (proportionate to Parent’s equity iat#in such Subsidiary) of the Fair Market Valué¢haf net assets of such Subsidiary at the
time of such Revocation. At the time of any Destgraof any Subsidiary as an Unrestricted Subsydisuich Subsidiary shall not own any
Capital Stock of Parent or any Restricted Subsjdiahe Indenture will further provide that neiti®airent nor any Restricted Subsidiary shall
at any time (x) provide credit support for, or agBantee of, any Debt of any Unrestricted Subsidiggluding any undertaking, agreement or
instrument evidencing such Delpypvided, howeverthat Parent or a Restricted Subsidiary may plégayatal Stock or Debt of any
Unrestricted Subsidiary on a nonrecourse basis thathihe pledgee has no claim whatsoever agaarshPother than to obtain such pledged
Capital Stock or Debt, (y) be directly or indirgclilable for any Debt of any Unrestricted Subsidiar (z) be directly or indirectly liable for
any Debt which provides that the holder thereof fugon notice, lapse of time or both) declare adkthereon or cause the payment the
to be accelerated or payable prior to its finaksithed maturity upon the occurrence of a defaul wéspect to any Debt, Lien or other
obligation of any Unrestricted Subsidiary (inclugliany right to take enforcement action against slifestricted Subsidiary), except in the
case of clause (x) or (y) to the extent permittedar “—Limitation on Restricted Payments” and “—isactions with Affiliates.”

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedRss#ricted Subsidiary and shall be automaticdligsified as
an Unrestricted Subsidiary if either of the requients set forth in clauses (a) and (b) of the imatety following paragraph will not be
satisfied immediately following such classificatidixcept as provided in the first sentence of thidimitation on Designations of
Unrestricted Subsidiaries,” no Restricted Subsydimay be redesignated as an Unrestricted Subsidiary

The Indenture will further provide that a Designatimay be revoked (a “Revocation”) by a resolutibthe board of directors of
Parent delivered to the Trustee, provided thatrRavédl not make any Revocation unless:

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

(b) all Liens and Debt of such Unrestricted Sulasidbutstanding immediately following such Revogatwould, if
Incurred at such time, have been permitted to berted at such time for all purposes of the Indentu

All Designations and Revocations must be evideryeresolutions of the board of directors of Padgiivered to the Trustee (i)
certifying compliance with the foregoing provisioaisd (ii) giving the effective date of such Desitgma or Revocation, such delivery to the
Trustee to occur within 45 days after the end efftbcal quarter of Parent in which such DesigmatioRevocation is made (or, in the case of
a Designation or Revocation made during the lasgfiquarter of Parent’s fiscal year, within 90<lafter the end of such fiscal year).
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Limitation on Actions with respect to Existing Imtempany Obligations Without the consent of the holders of at |eastthirds
in principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or faietdforce any of its rights under the Offering PratseBote, any Offering
Proceeds Note Guarantee, the Subordination Agreteonemy other agreement with Parent or any RésttiSubsidiary to
subordinate a payment obligation on any Debt tqtier payment in full in cash of all obligationstivrespect to the Offering
Proceeds Note or an Offering Proceeds Note Guaraatel the Issuer and Level 3 LLC may not amendfifering Proceeds Note
in a manner adverse to the holders of the Ngtiesjided, howeverthat nothing in this covenant shall compel trsués to demand
payment under the Offering Proceeds Note or angr®dif Proceeds Note Guarantee except during a bjpidys, insolvency or
similar proceeding;

(b) in the event Level 3 LLC (or any successorgiiunder the Offering Proceeds Note) repays &l portion of the
Offering Proceeds Note, the Issuer must (i) depsémount of cash equal to the principal amouth@®Offering Proceeds Note
then repaid in an escrow account with an unaféiigfinancial institution for the benefit of the Hets of the Notes, and as security
for the prompt and complete payment and performaren due of the Issuer’s obligations in respe¢hefNotes, until such time
as the Notes are no longer outstanding or suchisasted pursuant to clause (i) or (iii) of ther@graph, (ii) redeem Notes havin
principal amount equal to the principal amounthaf Offering Proceeds Note then repaid in accordaiiite and if at such time
permitted by, the first paragraph of the sectiotitled “—Optional Redemption,dr (iii) purchase Notes in the open market havi
principal amount equal to the principal amounthaf Offering Proceeds Note then repgichvided, howeverthat if at any time the
principal amount of the Offering Proceeds Noter&ager than the principal amount of Notes that iaroatstanding, Level 3 LLC
(or any successor obligor under the Offering Prdsd¢ote) may repay or forgive or waive an amourthefOffering Proceeds Note
equal to such excess without complying with claiils€ii) or (iii) above;

(c) Parent may not, and may not permit any Restti&ubsidiary to, provide any Lien on its Propéotythe benefit of, or
any Guarantee (other than a similarly subordin@edrantee) or other form of credit enhancemeng¢spect of, (i) the Parent
Intercompany Note or (ii) any other intercompanyenequired by clause (vi) of paragraph (b) of¢beenant described under “—
Limitation on Consolidated Debt” or clause (iv)pHragraph (b) of the covenant described undekifritation on Debt of the Issu
and Issuer Restricted Subsidiaries” to be suboteihto the prior payment in full in cash of all iglaltions with respect to the
Offering Proceeds Note or an Offering Proceeds Mktarantee, or take any other action with the paegr effect of making the
Parent Intercompany Note senior to or equal intriaflpayment with the Offering Proceeds Note;

(d) Parent and Level 3 LLC may not amend the teshike Parent Intercompany Note in a manner advertfee holders
of the Notes, the determination of which shall tedmby the board of directors of Parent actingoodgfaith and shall be evidenced
by a resolution of the board of directors of Pamept to permit subordination of Level 3 LLC’digations under the Parent
Intercompany Note to its obligations under a QiedifCredit Facility as described, and to the exsenfforth, under “—
Subordination of Existing Intercompany Obligatidresd

(e) Parent, the Issuer and Level 3 LLC may not ahika Subordination Agreement in a manner adver#ieetholders of
the Notes and Parent or any Restricted Subsidiaihtize Issuer may not amend any other agreemenebetParent or any
Restricted Subsidiary and the Issuer to subordiagi@yment obligation on any Debt of Parent or Regtricted Subsidiary to the
prior payment in full in cash of all obligationstivirespect to the Offering Proceeds Note or angi®f§ Proceeds Note Guarantee,
in each case, the determination of which shall adarby the board of directors of Parent actingoodgfaith and shall be evidenced
by a resolution of the board of directors of Pamept to permit subordination of their respectibéigations under the Offering
Proceeds
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Note or any Offering Proceeds Note Guarantee fio tegpective obligations under a Qualified Creditility as described, and to
the extent set forth, under “—Subordination of ERrig Intercompany Obligations.”

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or
Persons or permit any other Person to consolidabeow merge into Parent or (ii) directly or inditly, transfer, sell, lease, convey or
otherwise dispose of all or substantially all ssets to any other Person or Persons unless: §yamsaction in which Parent is not the
surviving Person or in which Parent transfersssétlases, conveys or otherwise disposes of alllostantially all of its assets to any other
Person, the successor entity is organized unddateof the United States of America or any Stiaggeof or the District of Columbia and
shall expressly assume, by a supplemental indeatgeuted and delivered to the Trustee in fornsfatiory to the Trustee, all of Parent’s
obligations under the Indenture and the Parent&uee; (b) immediately before and after giving @fte such transaction and treating any
Debt which becomes an obligation of Parent (orstiezessor entity) or a Restricted Subsidiary @saltrof such transaction as having been
Incurred by Parent or such Restricted Subsidiatii@atime of the transaction, no Default or EveriDefault shall have occurred and be
continuing; (c) immediately after giving effectsach transaction, the Consolidated Net Worth oéR&(or the successor entity) is equal to or
greater than that of Parent immediately prior ®ttlansaction; (d) immediately after giving effexuch transaction and treating any Debt
which becomes an obligation of Parent (or the sssmeentity) or a Restricted Subsidiary as a redigtich transaction as having been
Incurred by Parent or such Restricted Subsidiatii@time of the transaction, Parent (or the sismresntity) could Incur at least $1.00 of
additional Debt pursuant to the provisions of th@einture described in paragraph (a) under “—Ce@awvenants—Limitation on
Consolidated Debt” above; (e) if, as a result of sich transaction, Property of Parent (or the essgmr entity) or any Restricted Subsidiary
would become subject to a Lien prohibited by thevigmions of the Indenture described under “—Cer@ivenants—Limitation on Liens”
above, Parent or the successor entity to Paretitheha secured the Notes as required by said @nteff) in the case of a transfer, sale, le
conveyance or other disposition of all or substaiytiall of the assets of Parent, such assets bha# been transferred as an entirety or
virtually as an entirety to one Person and suckd®eshall have complied with all the provisionghe$ paragraph; and (g) certain other
conditions are met. The successor entity shalleatto, and be substituted for, and may exercisgyeight and power of Parent under the
Indenture and the Parent Guarantee, and the prestec®arent,” except in the case of a lease, blealkleased from all its obligations under
the Indenture and the Parent Guarantee.

The Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate orgaento Parent or permit Parent to
consolidate with or merge into the Issuer or (ig&pt to the extent permitted under “—Certain Cargs—Limitation on Restricted
Payments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sulbistiéy all its assets to Parent. Additionally,
the Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate wittmerge into any other Person or Persons or
permit any other Person to consolidate with or raéngp the Issuer or (ii) (other than, to the exfgermitted under “—Certain Covenants—
Limitation on Restricted Payments,” to a Restrickedbsidiary that is or becomes a Guarantor andfemi@y Proceeds Note Guarantor or to
Parent so long as Parent is a Guarantor) direcilydirectly, transfer, sell, lease, convey or ottise dispose of all or substantially all its
assets to any other Person or Persons unlesg: ga&fyansaction in which the Issuer is not theigiurg Person or in which the Issuer transfers,
sells, leases, conveys or otherwise disposes of allbstantially all of its assets to any othasBe, the successor entity is organized unde
laws of the United States of America or any Stagzdof or the District of Columbia and shall exgtgs@ssume, by a supplemental indenture
executed and delivered to the Trustee in form fsatisry to the Trustee, all of the Issuer’s obligas under the Indenture; (b) immediately
before and after giving effect to such transactind treating any Debt which becomes an obligaticheIssuer (or the successor entity) o
Issuer Restricted Subsidiary as a result of sustction as having been Incurred by the Issusudr Issuer Restricted Subsidiary at the
of the transaction, no Default or Event of Default
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shall have occurred and be continuing; (c) immetijadfter giving effect to such transaction, then€aidated Net Worth of the Issuer (or the
successor entity) is equal to or greater thandhtte Issuer immediately prior to the transactig@h);immediately after giving effect to such
transaction and treating any Debt which becomesbdigation of the Issuer (or the successor entitygn Issuer Restricted Subsidiary as a
result of such transaction as having been Incuyetthe Issuer or such Issuer Restricted Subsidiatiye time of the transaction, the Issuer (or
the successor entity) could Incur at least $1.08dadfitional Debt pursuant to the provisions of lildenture described in paragraph (a) under
“—Certain Covenants—Limitation on Debt of the Issaad Issuer Restricted Subsidiaries” above; (esifa result of any such transaction,
Property of the Issuer (or the successor entit@ngrissuer Restricted Subsidiary would becomeestilhp a Lien prohibited by the provisions
of the Indenture described under “—Certain Covesastimitation on Liens” above, the Issuer or thecassor entity to the Issuer shall have
secured the Notes as required by said covenatrit tfie case of a transfer, sale, lease, conveyanather disposition of all or substantially

of the assets of the Issuer, such assets shalldeeretransferred as an entirety or virtually asmtirety to one Person and such Person shall
have complied with all the provisions of this paeh; and (g) certain other conditions are met. Sleessor entity shall succeed to, and be
substituted for, and may exercise every right andgr of the Issuer under the Indenture, and thdgmessor “Issuer,” except in the case of a
lease, shall be released from all its obligatiomden the Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transact{@nspnsolidate with or merge into
any other Person or Persons (other than, with ct$pe Guarantor that is an Issuer Restricted iflialvg, the Issuer or another Guarantor that
is an Issuer Restricted Subsidiary, and with resjpea Guarantor that is a Sister Restricted Sudngidanother Guarantor that is a Sister
Restricted Subsidiary or Parent) or permit any oBerson (other than, with respect to a Guarahgtris an Issuer Restricted Subsidiary,
another Guarantor that is an Issuer Restrictediiabg, and with respect to a Guarantor that isste® Restricted Subsidiary, Parent or
another Guarantor that is a Sister Restricted 8idrg) to consolidate with or merge into such Guéaor (ii) except to another Guarantor to
the extent permitted under “—Certain Covenants—tation on Restricted Payments,” directly or indigdransfer, sell, lease, convey or
otherwise dispose of all or substantially all ssets to any other Person or Persons (other thdmregpect to a Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another Guardhat is an Issuer Restricted Subsidiary, arttl véspect to a Guarantor that is a Sister
Restricted Subsidiary, another Guarantor that3sster Restricted Subsidiary or Parent) unlesinfiediately before and after giving effect
to such transaction and treating any Debt whicloiyexs an obligation of such Guarantor as a reswiticli transaction as having been
Incurred by such Guarantor at the time of the tatisn, no Default or Event of Default shall hawvewrred and be continuing and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or othel
disposes of all or substantially all of its asgetany other Person, the resulting surviving andfaree Person is organized under the laws of
the United States of America or any State theredfi® District of Columbia and shall expressly aseuby a supplemental indenture exec
and delivered to the Trustee in form satisfactorthe Trustee, all of such Guarantor’s obligationder the Indenture and its Note Guarantee;
or (b) such transaction complies with the covemiscribed under “ —Certain Covenants—Limitationf@set Dispositions” (or Parent
certifies in an Officers’ Certificate to the Trusthat it will comply with the requirements of sumbvenant relating to application of the
proceeds of such transaction).

An Offering Proceeds Note Guarantor may not, imgle transaction or a series of related transasti¢) consolidate with or mer
into any other Person or Persons (other than, ieghect to an Offering Proceeds Note Guarantorighat Issuer Restricted Subsidiary, the
Issuer or another Offering Proceeds Note Guardhédris an Issuer Restricted Subsidiary, and vésipect to an Offering Proceeds Note
Guarantor that is a Sister Restricted Subsidiargtteer Offering Proceeds Note Guarantor that isteSRestricted Subsidiary or Parent) or
permit any other Person (other than, with respeeantOffering Proceeds Note Guarantor that is smelsRestricted Subsidiary, another
Offering Proceeds Note Guarantor that is an IsRastricted Subsidiary, and with respect to an @féeProceeds Note Guarantor that is a
Sister Restricted Subsidiary, Parent or anotheer®fj Proceeds Note Guarantor that is a SisteriRest Subsidiary) to consolidate with or
merge into such Offering Proceeds Note Guarant@i)axcept to another Offering Proceeds Note @otor to the extent permitted
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under “—Certain Covenants—Limitation on RestricRal/ments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of
all or substantially all its assets to any othensBe or Persons (other than, with respect to aar®ff Proceeds Note Guarantor that is an
Issuer Restricted Subsidiary, the Issuer or anditifaring Proceeds Notes Guarantor that is an f9Restricted Subsidiary, and with respect
to an Offering Proceeds Note Guarantor that issteBRestricted Subsidiary, another Offering Prdsedote Guarantor that is a Sister
Restricted Subsidiary or Parent) unless (1) immteblidefore and after giving effect to such tratigacand treating any Debt which becomes
an obligation of such Offering Proceeds Note Guarass a result of such transaction as having bemnred by such Offering Proceeds N
Guarantor at the time of the transaction, no DéfauEvent of Default shall have occurred and batiooing and (2) either (a) in a transaction
in which such Offering Proceeds Note Guarantowoistime surviving Person or in which such Offerirgéeeds Note Guarantor transfers,
sells, leases, conveys or otherwise disposes of alibstantially all of its assets to any othasBe, the resulting surviving or transferee
Person is organized under the laws of the UnitateStof America or any State thereof or the DisbfcColumbia and shall expressly assume
all of such Offering Proceeds Note Guarantor'sgations under the Offering Proceeds Note Guarandeany subordination agreement
between the Issuer and such Offering Proceeds Glaéeantor relating to the Offering Proceeds Notg€bdsuch transaction complies with
the covenant described under “—Certain Covenantsrithtion on Asset Dispositions” (or Parent certfia an Officers’ Certificate to the
Trustee that it will comply with the requirementssach covenant relating to application of the emts of such transaction).

Certain Definitions

Set forth below is a summary of certain of the mledi terms used in the Indenture. Reference is neatthe Indenture for the full
definition of all such terms, as well as any otteems used herein for which no definition is predd

“Accreted Value” of any Debt issued at a price lgsm the principal amount at stated maturity, rsean of any date of
determination, an amount equal to the sum of @)dbue price of such Debt as determined in acoocedwith Section 1273 of the Code or
any successor provisions plus (b) the aggregaiigegbortions of the original issue discount (theess of the amounts considered as part of
the “stated redemption price at maturity” of suakbbwithin the meaning of Section 1273(a)(2) of @wale or any successor provisions,
whether denominated as principal or interest, thveiissue price of such Debt) that shall theretofamve accrued pursuant to Section 1272 of
the Code (without regard to Section 1272(a)(7hef€ode) from the date of issue of such Debt tatie of determination, minus all amot
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarrcessor provisions (whether such amounts paid denominated principal or
interest).

“Acquired Debt” means, with respect to any spediferson, (i) Debt of any other Person existindp@time such Person merges
with or into or consolidates with or becomes a Klihsy of such specified Person and (ii) Debt sedusy a Lien encumbering any Property
acquired by such specified Person, which Debt vaasncurred in anticipation of, and was outstandinigr to, such merger, consolidation or
acquisition.

“Affiliate” of any Person means any other Persameclily or indirectly controlling or controlled by ander direct or indirect
common control with such Person. For the purpo$ési®definition, “control” when used with respdotany Person means the power to
direct the management and policies of such Pedimattly or indirectly, whether through the ownepsbf voting securities, by contract or
otherwise; and the terms “controlling” and “contedl” have meanings correlative to the foregoing. pirposes of the covenants described
under “—Certain Covenants—Transactions with Affdis’ and “—Limitation on Asset Dispositions” ancttefinition of
“Telecommunications/IS Assets” only, “Affiliate” ali also mean any beneficial owner of shares remtésg 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsi$ Parent or of rights or warrants to purchasehsWioting Stock (whether or not currently
exercisable) and any Person who would be an Aiilaf any such beneficial owner pursuant to the Eentence hereof.
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“Asset Disposition” means any transfer, conveyaseé, lease, issuance or other disposition byrPareany Restricted Subsidiary
in one or more related transactions (including msotidation or merger or other sale of any suchritésd Subsidiary with, into or to another
Person in a transaction in which such RestrictdusBliary ceases to be a Restricted Subsidiary @frabut excluding a disposition by a
Restricted Subsidiary to Parent or a Restrictedsislidry or by Parent to a Restricted Subsidiary()ashares of Capital Stock or other
ownership interests of a Restricted Subsidiarygiothan as permitted by clause (v), (vi), (viiYiog) of the covenant described under “—
Certain Covenants—Limitation on Issuance and S#l€apital Stock of Restricted Subsidiaries”), §ijbstantially all of the assets of Parent
or any Restricted Subsidiary representing a diwisioline of business or (iii) other Property of&a or any Restricted Subsidiary outside of
the ordinary course of business (excluding anysfieanconveyance, sale, lease or other disposifi@yuipment that is obsolete or no longer
used by or useful to Pareprovided, howeverthat Parent has delivered to the Trustee an @#icCertificate stating that such criteria are
satisfied);providedin each case that the aggregate consideratioruédr tsansfer, conveyance, sale, lease or otheositipn is equal to $5
million or more in any 12-month period. The followji shall not be Asset Dispositions: (i) PermittedéeEommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under “—Certain Covenants—LimitatiorAsset Dispositions,” (ii) when used
with respect to Parent, any Asset Disposition peaipursuant to "—Mergers, Consolidations and &er$ales of Assets” which constitutes
a disposition of all or substantially all of thesats of Parent and the Restricted Subsidiariesitaka whole, (iii) Receivables sales
constituting Debt under Qualified Receivable Féieti permitted to be Incurred pursuant to “—Certaavenants—Limitation on
Consolidated Debt” or “—Certain Covenants—Limitation Debt of the Issuer and Issuer Restricted Sidvg@s” and (iv) any disposition
that constitutes a Permitted Investment or a ResttiPayment permitted by the covenant describddrir—Certain Covenants—Limitation
on Restricted Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time lialllerdhan a Capital Lease
Obligation, and at any date as of which the amthenteof is to be determined, the total net amo@inemt required to be paid by such Person
under such lease during the remaining term th€recluding any period for which such lease has bedanded) as determined in accordance
with generally accepted accounting principles, aisted from the last date of such remaining termhéodate of determination at a rate per
annum equal to the discount rate which would bdiegdge to a Capital Lease Obligation with likertein accordance with generally accep
accounting principles. The net amount of rent resglito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar ¢ In the case of any lease which is terminaplbid lessee upon the payment of penalty,
such net amount shall also include the lessereothount of such penalty (in which case no rent bkaconsidered as required to be paid
under such lease subsequent to the first date wharh it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. “Attributable #almeans, as to a Capital Lease Obligation, thecjrél amount thereof.

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

“Capital Stock” of any Person means any and alteshanterests, participations or other equival@mbsvever designated) of
corporate stock or other equity participations|uding partnership interests, whether generalnoitéid, of such Person and any rights (other
than debt securities convertible or exchangealbtedan equity interest), warrants or options to &egan equity interest in such Person.
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“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option offibkler thereof, within two
years after the date of acquisition thereof, {iije deposits and certificates of deposit of any memtial bank organized in the United Ste
having capital and surplus in excess of $500 nmilbo a commercial bank organized under the lawngfather country that is a member of
OECD having total assets in excess of $500 mil{@mits foreign currency equivalent at the timejhwa maturity date not more than one year
from the date of acquisition, (iii) repurchase ghtions with a term of not more than 30 days fatartying securities of the types describe:
clause (i) above entered into with (x) any bank tingethe qualifications specified in clause (iijoale or (y) any primary government
securities dealer reporting to the Market Repoigsion of the Federal Reserve Bank of New York) @irect obligations issued by any state
of the United States of America or any politicabdivision of any such state or any public instrutaéty thereof maturing, or subject to
tender at the option of the holder thereof, withindays after the date of acquisition therpobvided, howeverthat at the time of acquisitic
the long-term debt of such state, political sutsion or public instrumentality has a rating of A figher) from S&P or A-2 (or higher) from
Moody'’s (or, if at any time neither S&P nor Moodyhkall be rating such obligations, then an equivtadating from such other nationally
recognized rating service acceptable to the Triistgecommercial paper issued by the parent cafmm of any commercial bank organized
in the United States having capital and surplusxicess of $500 million or a commercial bank orgadiimnder the laws of any other country
that is a member of the OECD having total asse¢ex@ess of $500 million (or its foreign currencyrglent at the time), and commercial
paper issued by others having one of the two higla¢iegs obtainable from either S&P or Moody’s, (bt any time neither S&P nor
Moody’s shall be rating such obligations, then frenth other nationally recognized rating serviaeeptable to the Trustee) and in each case
maturing within one year after the date of acqigisit(vi) overnight bank deposits and bankexsteptances at any commercial bank orgar
in the United States having capital and surplusxicess of $500 million or a commercial bank orgatiiander the laws of any other country
that is a member of the OECD having total asse¢xa@ess of $500 million (or its foreign currencyeglent at the time), (vii) deposits
available for withdrawal on demand with a commersank organized in the United States having chpitd surplus in excess of $500
million or a commercial bank organized under thesl@f any other country that is a member of the OE@ving total assets in excess of
$500 million (or its foreign currency equivalenttiaé time) and (viii) investments in money markeids substantially all of whose assets
comprise securities of the types described in elai through (vii).

“Change of Control” has the meaning set forth uride€ertain Covenants—Change of Control Triggeringgft” above.

“Change of Control Triggering Event” has the meagrset forth under “—Certain Covenants—Change oftf@biriggering Event”
above.

“Common Stock” of any Person means Capital Stockush Person that does not rank prior, as to thmeat of dividends or as to
the distribution of assets upon any voluntary eolantary liquidation, dissolution or winding up sfich Person, to shares of Capital Stock of
any other class of such Person.

“Consolidated Capital Ratio” means as of the daetermination the ratio of (i) the aggregate antaf Debt of Parent and its
Restricted Subsidiaries on a consolidated basa$ e date of determination to (ii) the sum of§2)024 billion, (b) the aggregate net
proceeds to Parent from the issuance or sale o€apjtal Stock (including Preferred Stock) of Pamher than Disqualified Stock
subsequent to the Measurement Date, (c) the aggregaproceeds from the issuance or sale of Dfgbai@nt or any Restricted Subsidiary
subsequent to the Measurement Date convertiblzatramgeable into Capital Stock of Parent other aqualified Stock, in each case upon
conversion or exchange thereof into Capital StddRarent subsequent to the Measurement Date arldgdfter-tax gain on the sale,
subsequent to the Measurement Date, of Speciat\asthe extent such Special Assets have beerf@otdish, Cash Equivalents,
Telecommunications/IS Assets or the assumptionedft[df Parent or any Restricted Subsidiary (othantDebt that is subordinated to the
Notes or any applicable Note Guarantee or Offeingreeds Note Guarantee) and release of ParemildRestricted Subsidiaries from
liability on the Debt assumegrovided, howeverthat, for purposes of calculation of the Consatkdl Capital
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Ratio, the net proceeds from the issuance or $al@apital Stock or Debt described in clause (bjcprbove shall not be included to the ex
(x) such proceeds have been utilized to make aiRechinvestment under clause (i) of the definittbereof or a Restricted Payment or (y)
such Capital Stock or Debt shall have been issusdld to Parent, a Subsidiary of Parent or an eyga stock ownership plan or trust
established by Parent or any such Subsidiary fob#nefit of their employees.

“Consolidated Cash Flow Available for Fixed Chargies Parent and its Restricted Subsidiaries ottli@r Issuer and the Issuer
Restricted Subsidiaries for any period means thes@Glalated Net Income of Parent and its Restri€lsidiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogéncreased by the sum of, to the extent redusimch Consolidated Net Income for such
period, (i) Consolidated Interest Expense of Pasentits Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries, as
applicable, for such period, plus (ii) Consolidatedome Tax Expense of Parent and its RestrictdxsiSiaries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogeplus (iii) consolidated depreciation and atization expense and any other non-cash
items (other than any such non-cash item to thengxthat it represents an accrual of or reservedsh expenditures in any future period) for
Parent and its Restricted Subsidiaries or the tsmug the Issuer Restricted Subsidiaries, as apéeprovided, howeverthat there shall be
excluded therefrom the Consolidated Cash Flow Atdd for Fixed Charges (if positive) of any Res&itSubsidiary or Issuer Restricted
Subsidiary, as applicable (calculated separatelgdoh Restricted Subsidiary or Issuer Restrictgosiliary in the same manner as provided
above for Parent or the Issuer, as applicable)istgibject to a restriction which prevents therpagt of dividends or the making of
distributions to Parent or another Restricted Siiasy or to the Issuer or another Issuer Restri€ebisidiary, as applicable, to the extent of
such restrictions.

“Consolidated Income Tax Expense” for Parent asdRiestricted Subsidiaries or the Issuer and theetdlestricted Subsidiaries for
any period means the aggregate amounts of thegioasgi for income taxes of Parent and its RestriSiglasidiaries or the Issuer and the Is:
Restricted Subsidiaries, as applicable, for suclogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an&#stricted Subsidiaries or the Issuer and the td3astricted Subsidiaries for any
period means the interest expense included in sotidlated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Resiristdsidiaries, as applicable, for such perioccsoedance with generally accepted
accounting principles, including without limitatiam duplication (or, to the extent not so includedh the addition of), (i) the amortization of
Debt discounts and issuance costs, including comemit fees; (ii) any payments or fees with respetttters of credit, bankers’ acceptances
or similar facilities; (iii) net costs with respectinterest rate swap or similar agreements @idor currency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stookdends (other than dividends paid in shares efdtred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiilified Stock Dividends, whether or not declasegaid; (vi) interest on Debt
guaranteed by Parent and its Restricted Subsidiariéhe Issuer and the Issuer Restricted Submdjaas applicable; (vii) the portion of any
Capital Lease Obligation or Sale and Leasebackshe@ion paid during such period that is allocablaterest expense; (viii) interest Incur
in connection with investments in discontinued agiens; and (ix) the cash contributions to any exyeé stock ownership plan or similar
trust to the extent such contributions are usedua plan or trust to pay interest or fees to argéh (other than Parent or a Restricted
Subsidiary or the Issuer or an Issuer Restrictdasidiary, as applicable) in connection with Delitummed by such plan or trust.

“Consolidated Net Income” for Parent and its Restd Subsidiaries or the Issuer and the IssueriBest Subsidiaries for any
period means the net income (or loss) of ParenitariRestricted Subsidiaries or the Issuer andshger Restricted Subsidiaries, as
applicable, for such period determined on a codat#d basis in accordance with generally accepmteauating principlesprovided,
however, that there shall be excluded therefrom (a) foppsaes of the covenant described under “—Certawe@ants—Limitation on
Restricted Payments” only, the net income (or la§siny Person acquired by Parent or a Restrictédi8iary
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or the Issuer or an Issuer Restricted Subsidiargpplicable, in a pooling-of-interests transacfmmany period prior to the date of such
transaction, (b) the net income (or loss) of ams&e that is not a Restricted Subsidiary or ands&estricted Subsidiary, as applicable,
except to the extent of the amount of dividendstber distributions actually paid to Parent or atReted Subsidiary or to the Issuer or an
Issuer Restricted Subsidiary, as applicable, by fterson during such period (except, for purposéseccovenant described under Gertair
Covenants—Limitation on Restricted Payments” otdythe extent such dividends or distributions hla@en subtracted from the calculation
of the amount of Investments to support the aahadting of Investments), (c) gains or losses redliggon the sale or other disposition of any
Property of Parent or its Restricted Subsidiariethe Issuer or the Issuer Restricted Subsidiasiggpplicable, that is not sold or disposed of
in the ordinary course of business (it being undexsthat Permitted Telecommunications Capital ABsgpositions shall be considered to be
in the ordinary course of business), (d) gain®sesés realized upon the sale or other disposifiamy Special Assets, (e) all extraordinary
gains and extraordinary losses, determined in decme with generally accepted accounting princjffeshe cumulative effect of changes in
accounting principles, (g) non-cash gains or losssslting from fluctuations in currency exchangtes, (h) any non-cash expense related to
the issuance to employees or directors of PareabyiRestricted Subsidiary or the Issuer or anydsRestricted Subsidiary, as applicable, of
(1) options to purchase Capital Stock of Paremstugh Restricted Subsidiary or the Issuer or susieisRestricted Subsidiary, as applicable,
or (2) other compensatory rightsovided, in either case, that such options or rights,Hejrtterms can be redeemed at the option of thael

of such option or right only for Capital Stock, \@i)th respect to a Restricted Subsidiary or andsfestricted Subsidiary, as applicable, th
not a Wholly Owned Subsidiary any aggregate nedrine (or loss) in excess of Parent’s or any Restti&ubsidiary’s or the Issuer’s or any
Issuer Restricted Subsidiary’s, as applicable rata share of the net income (or loss) of suchriRée Subsidiary or Issuer Restricted
Subsidiary, as applicable, that is not a Wholly @diSubsidiaryprovided furtheithat there shall further be excluded therefromnitie

income (but not net loss) of any Restricted Subsydor any Issuer Restricted Subsidiary, as applcahat is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Parent or another Restricted Sliagy or to the Issuer or another Issuer
Restricted Subsidiary, as applicable, to the extéstich restriction, and (j) if the period is #econd, third or fourth fiscal quarter of 2003 or
the first fiscal quarter of 2004, an aggregate293686,650 for all such quarters (such amountingldo communications revenues
recognized by Parent and its Subsidiaries in caiorewith the amendment in February 2003 of the8l@8st Sharing and IRU Agreement
with XO Communications).

“Consolidated Net Worth” of any Person means theldtolders’ equity of such Person, determined oaresolidated basis in
accordance with generally accepted accounting iples; less amounts attributable to DisqualifiedcBtof such Person.

“Consolidated Tangible Assets” of any Person me¢haagotal amount of assets (less applicable reseamd other properly
deductible items) which under generally acceptembaating principles would be included on a consaibkd balance sheet of such Person and
its Subsidiaries after deducting therefrom all geitidtrade names, trademarks, patents, unamortistd discount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arthszonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, loan agreements or similar facilities, setareunsecured, providing for
revolving credit loans, term loans and/or lettersredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, or Purchase M@wehyt, or Debt Incurred pursuant to Capital Leasbgations, Sale and Leaseback
Transactions, or senior secured note issuancespalding any related notes, Guarantees, collatEreuments, instruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated aigeglfrom time to time.

“Debt” means (without duplication), with respectaiy Person, whether recourse is to all or a ppdfcthe assets of such Person
and whether or not contingent, (i) every obligatidrsuch Person for money borrowed, (ii) every gdition of such Person evidenced by
bonds, debentures, notes or other similar
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instruments, including obligations incurred in cention with the acquisition of Property, (iii) eyaeimbursement obligation of such Person
with respect to letters of credit, bankers’ accepés or similar facilities issued for the accourguch Person, (iv) every obligation of such
Person issued or assumed as the deferred purches@®fpProperty or services (including securitiegurchase agreements but excluding t
accounts payable or accrued liabilities arisintheordinary course of business), (v) every Capi¢églse Obligation of such Person and all
Attributable Value in respect of Sale and Leasebaakisactions entered into by such Person, (vldigations to redeem or repurchase
Disqualified Stock issued by such Person, (vii)ltheidation preference of any Preferred Stock éotthan Disqualified Stock, which is
covered by the preceding clause (vi)) issued byRestricted Subsidiary of such Person, (viii) evanligation under Interest Rate or
Currency Protection Agreements of such Person iahé\ery obligation of the type referred to inues (i) through (viii) of another Person
and all dividends of another Person the paymenthach, in either case, such Person has Guarantéed:amount” or “principal amount” of
Debt at any time of determination as used hergiresented by (a) any Debt issued at a price thasssthan the principal amount at maturity
thereof, shall be, except as otherwise set forthihgthe Accreted Value of such Debt at such timéb) in the case of any Receivables sale
constituting Debt, the amount of the unrecoverettipase price (that is, the amount paid for Recé@sathat has not been actually recovered
from the collection of such Receivables) paid by plarchaser (other than Parent or a Wholly OwnesirRRéed Subsidiary of Parent) thereof.
The amount of Debt represented by an obligatioreuad Interest Rate or Currency Protection Agreersigall be equal to (x) zero if such
obligation has been Incurred pursuant to clausef(grragraph (b) of the covenant described undeCértain Covenants—Limitation on
Consolidated Debt” or clause (viii) of paragraphd@bthe covenant described under “—Certain CovenanLimitation on Debt of the Issuer
and Issuer Restricted Subsidiaries” or (y) thearai amount of such obligation if not Incurred anst to such clause.

“Default” means any event, act or condition theuwoence of which is, or after notice or the passafgeme or both would be, an
Event of Default.

“Disqualified Stock” of any Person means any Cd8tack of such Person which, by its terms (orhy terms of any security into
which it is convertible or for which it is excharajge), or upon the happening of any event, maturés mandatorily redeemable, pursuant to
a sinking fund obligation or otherwise, or is remable at the option of the holder thereof, in whalén part, on or prior to the final Stated
Maturity of the Notesprovided, howeverthat any Preferred Stock which would not constifDisqualified Stock but for provisions thereof
giving holders thereof the right to require Pam@nthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrence
of a change of control occurring prior to the figdhted Maturity of the Notes shall not constitDiequalified Stock if the change of control
provisions applicable to such Preferred Stock arenore favorable to the holders of such Prefertedkthan the provisions applicable to the
Notes contained in the covenant described u“—Certain Covenants—Change of Control Triggering&¥ and such Preferred Stock
specifically provides that Parent or the Issuespegtively, will not repurchase or redeem any siobk pursuant to such provisions prior to
the Issuer’s repurchase of such Notes as are eghjtarbe repurchased pursuant to the covenantibdegamder “—Certain Covenants—
Change of Control Triggering Event.”

“Disqualified Stock Dividendsineans all dividends with respect to DisqualifiedcRtof Parent held by Persons other than a W
Owned Restricted Subsidiary. The amount of any siididend shall be equal to the quotient of sualhidéind divided by the difference
between one and the maximum statutory federal ilctam rate (expressed as a decimal number betward @) applicable to Parent for the
period during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Restd@ubsidiary other than (a) a Foreign RestrictdusBliary or (b) a Subsidiary
of a Foreign Restricted Subsidiary.

“Event of Default” has the meaning set forth undeiEvents of Default” below.
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“Exchange Act” means the Securities Exchange Adi9¥4, as amended (or any successor act), andlégeand regulations
thereunder (or respective successors thereto).

“Existing Notes” means Parent's’2 8% Convertible Senior Notes due 2010 in an aggregateipal amount not to exceed
$373,750,000, 11% Senior Notes due 2008 in an ggtgerincipal amount not to exceed $800,000,000,/ %% Senior Notes due 2010 in
an aggregate principal amount not to exceed $280000, 127/ 8% Senior Discount Notes due 2010 in an aggregateipal amount at
maturity not to exceed $675,000,000, 30 % Senior Notes due 2008 in an aggregate principalat not to exceed €500,000,000, %% %
Senior Notes due 2010 in an aggregate principalaiot to exceed €300,000,0001 8 % Senior Notes due 2008 in an aggregate principal
amount not to exceed $2,000,000,000,'110% Senior Discount Notes due 2008 in an aggregateipal amount at maturity not to exceed
$833,815,000, 6% Convertible Subordinated Notes2@®® in an aggregate principal amount not to ex&323,000,000 and 6% Convertil
Subordinated Notes due 2010 in an aggregate pahaipount not to exceed $862,500,000.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an asimhgth free market
transaction, for cash, between a willing seller amdlling buyer, neither of whom is under pressoreompulsion to complete the transact
Unless otherwise specified in the Indenture, Faarlhét Value shall be determined by the board afaiars of Parent acting in good faith and
shall be evidenced by a resolution of the boardireictors of Parent (except in the case of thegasigraph under “—Certain Covenants—
Limitation on Asset Dispositions”) delivered to theustee.

“Foreign Restricted Subsidiary” means any Resti@absidiary that is not organized under the lafitb® United States of
America or any State thereof or the District of @nbia.

“Government Securities” means direct obligationsoofobligations fully and unconditionally guaraedeor insured by, the United
States of America or any agency or instrumentgtigreof for the payment of which obligations or igudee the full faith and credit of the
United States is pledged and which are not callabledeemable at the issuer’s option (unlessptioposes of the definition of “Cash
Equivalents” only, the obligations are redeemalbleatiable at a price not less than the purchaise paid by Parent or the applicable
Restricted Subsidiary, together with all accrued anpaid interest (if any) on such Government Stesy).

“Guarantee” by any Person means any obligatioectiior indirect, contingent or otherwise, of suens®n guaranteeing, or having
the economic effect of guaranteeing, any Debt gf@her Person (the “primary obligor”) in any mannghether directly or indirectly, and
any obligation, direct or indirect, contingent aherwise, of such Person (i) to purchase or papadeance or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of parthg@sirrangements or by agreements to keep-weltq(ijurchase Property or services or to
take-or-pay for the purpose of assuring the hoddeuch Debt of the payment of such Debt, (iiijiaintain working capital, equity capital or
other financial statement condition or liquiditytb® primary obligor so as to enable the primatjgolp to pay such Debt or (iv) entered into
for the purpose of assuring in any other manneptiigee against loss in respect thereof, in wiool@ part (and “Guaranteed,”
“Guaranteeing” and “Guarantor” shall have meanicgselative to the foregoingprovided, howeverthat the Guarantee by any Person shall
not include endorsements by such Person for calecr deposit, in either case, in the ordinaryrsewf business.

“Guarantor” means (1) Parent and (2) any otherdetisat becomes a Guarantor pursuant to the cotedascribed under “—
Certain Covenants—Limitation on Consolidated Dett*Certain Covenants—Limitation on Debt of the lssand Issuer Restricted
Subsidiaries,” “—Mergers, Consolidations and Certaales of Assets” or any other provision of theelmture.
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“Incur” means, with respect to any Debt or otheligaiion of any Person, to create, issue, incurdduyversion, exchange or
otherwise), assume, Guarantee or otherwise bedafie In respect of such Debt or other obligatieciuding the recording, as required
pursuant to generally accepted accounting prinsipteotherwise, of any such Debt or other obligatia the balance sheet of such Person
(and “Incurrence,” “Incurred,” “Incurrable” and “tarring” shall have meanings correlative to theefming);provided, howeverthat a
change in generally accepted accounting princighiasresults in an obligation of such Person tlate at such time becoming Debt shall not
be deemed an Incurrence of such Debt and thatemeftte accrual of interest nor the accretion ajiogl issue discount shall be deemed an
Incurrence of Debt. Debt otherwise incurred by es&e before it becomes a Subsidiary of Parent blealeemed to have been Incurred at the
time at which it becomes a Subsidiary.

“Interest Rate or Currency Protection Agreementéy Person means any forward contract, futuresacin swap, option or other
financial agreement or arrangement (including cipsrs, collars and similar agreements) relatimgor the value of which is dependent uj
interest rates or currency exchange rates or iadice

“Invested Capital” means the sum of (a) $500 millitb) the aggregate net proceeds received by Plaoem the issuance or sale of
any Capital Stock, including Preferred Stock, afdhabut excluding Disqualified Stock, subsequerthe Measurement Date, and (c) the
aggregate net proceeds from the issuance or s&@lelifof Parent or any Restricted Subsidiary sulseito the Measurement Date
convertible or exchangeable into Capital Stockarfelit other than Disqualified Stock, in each casmiconversion or exchange thereof into
Capital Stock of Parent subsequent to the Measurebete;provided, howeverthat the net proceeds from the issuance or s&laoital
Stock or Debt described in clause (b) or (c) sbalexcluded from any computation of Invested Capitéhe extent (i) utilized to make a
Restricted Payment or (ii) such Capital Stock obhall have been issued or sold to Parent, aidabsof Parent or an employee stock
ownership plan or trust established by Parent grsaich Subsidiary for the benefit of their emplsee

“Investment” by any Person means any direct or@adiloan, advance or other extension of creddagital contribution (by means
of transfers of cash or other Property to othensayments for Property or services for the accounise of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurre
of, or payment on, a Guarantee of any obligatigran§ other Persomprovided, howeverthat Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséall be the original cost of such
Investment, plus the cost of all additions, asushsdate, thereto amdinusthe amount, as of such date, of any portion of $neastment
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayekedpt to the extent such repaid amount has
been included in Consolidated Net Income of Paaedtits Restricted Subsidiaries to support theahechaking of Restricted Payments), but
without any other adjustments for increases orafesas in value, or write-ups, write-downs or woifs-with respect to such Investment. In
determining the amount of any Investment involvangansfer of any Property other than cash, suchéd?ty shall be valued at its Fair Market
Value at the time of such transfer.

“Investment Grade Rating” means a rating equal toigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent)
by S&P.

“Issue Date” means the date on which the Originatel are initially issued.

“Issue Date Purchase Money Debt” means PurchaseWbabt outstanding on the Issue Dgi@vided, howeverthat the amount
of such Purchase Money Debt when Incurred did reéed 100% of the cost of the construction, instialh, acquisition, lease, development
or improvement of the applicable Telecommunicatiassets.
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“Issue Date Rating” means the respective ratingigaed to the Notes by the Rating Agencies ongked Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in thead<Debt issued at a discount,
the then-Accreted Value) of Debt of the Issuer tredissuer Restricted Subsidiaries (other than Defed to Parent or a Sister Restricted
Subsidiary that is subordinated to the Offeringceeals Note (if Level 3 LLC is the obligor on suckhb or to an Offering Proceeds Note
Guarantee of the obligor on such Debt), on a ciaesteld basis, outstanding as of the most recerfablaquarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation ang ather Debt Incurred or repaid since <
balance sheet date and the receipt and applicatide net proceeds thereof, to (b) the sum oheut duplication, (x) Consolidated Cash
Flow Available for Fixed Charges of the Issuer #melIssuer Restricted Subsidiaries for the fourffstal quarters next preceding such
proposed Incurrence of Debt for which consoliddieancial statements are available and (y) Conatdid Cash Flow Available for Fixed
Charges of Parent and the Sister Restricted Salsidito the extent attributable to Sister Regid@ubsidiaries that are Guarantors for such
four full fiscal quarters.

“Issuer Restricted Subsidiaries” means the Subsédiaf the Issuer that are Restricted Subsidiaries
“Joint Venture” means a Person in which Parent Bestricted Subsidiary holds not more than 50%efshares of Voting Stock.

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

“Measurement Date” means April 28, 1998.

“Moody’s” means Moody'’s Investors Service, Inc. ibiMloody’s Investors Service, Inc. shall ceaséngatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedftrra successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasamgadebt securities having a maturity at origiisasance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then “Moody’s” shall mean
any other national recognized rating agency (atfteen S&P) that rates debt securities having a rigtair original issuance of at least one \
and that shall have been designated by the Trigteewritten notice given to the Issuer.

“Net Available Proceeds” from any Asset Dispositlmnany Person means cash or cash equivalentseed@ncluding amounts
received by way of sale or discounting of any nirtstallment receivable or other receivable, bideding any other consideration receive:
the form of assumption by the acquirer of Debttheo obligations relating to such Property) thevefiby such Person, net of (i) all legal, title
and recording taxes, expenses and commissionstaedfees and expenses (including appraisals, bmgkecommissions and investment
banking fees) Incurred and all federal, state, im@al, foreign and local taxes required to be aedras a liability as a consequence of such
Asset Disposition, (ii) all payments made by suehsBn or its Subsidiaries on any Debt which is sstby such Property in accordance with
the terms of any Lien upon or with respect to sBabperty or which must by the terms of such Lierinamrder to obtain a necessary consent
to such Asset Disposition or by applicable lawréygaid out of the proceeds from such Asset Disjoosit
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(iii) all distributions and other payments requitedbe made to minority interest holders in Sulasids or Joint Ventures of such Person as a
result of such Asset Disposition and (iv) appragri@mounts to be provided by such Person or angi@aby thereof, as the case may be, as a
reserve in accordance with generally accepted atcmuprinciples against any liabilities associatéth such Property and retained by such
Person or any Subsidiary thereof, as the case magfier such Asset Disposition, including lial#ét under any indemnification obligations
and severance and other employee termination asstiated with such Asset Disposition, in eack easdetermined by the board of
directors of such Person, in its reasonable goithl jizdgment evidenced by a resolution of the bazrdirectors filed with the Trustee;
provided, howeve, that any reduction in such reserve within twetvenths following the consummation of such AssepDbstion will be, fol
all purposes of the Indenture and the Notes, tdeatea new Asset Disposition at the time of sudocton with Net Available Proceeds equal
to the amount of such reduction; provided furtihemvever, that, in the event that any considerdtiom transaction (which would otherwise
constitute Net Available Proceeds) is requirededibld in escrow pending determination of whethgur@hase price adjustment will be m:

at such time as such portion of the considerasarleased to such Person or its Restricted Salpgiftiom escrow, such portion shall be
treated for all purposes of the Indenture and thiedlas a new Asset Disposition at the time of selgase from escrow with Net Available
Proceeds equal to the amount of such portion ofidenation released from escrow.

“Non-Telecommunications Subsidiary” means any Is®estricted Subsidiary not engaged in any mateggect in the
Telecommunications/IS Business.

“Note Guarantee” means an unconditional Guarantéfeeadue and punctual payment of the principarad premium, if any, and
interest on the Notes, when and as due, whethaaalrity, by acceleration, upon one or more dad¢$os prepayment or otherwise, and all
other monetary obligations of the Issuer underiidenture and the Notes, and the due and punctutdrmance of all covenants, agreeme
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

“Offer to Purchase” means a written offer (the “@T) sent by the Issuer by firstass mail, postage prepaid, to each holder of $
at its address appearing in the Note Register @nldite of the Offer offering to purchase up toghecipal amount of Notes specified in such
Offer at the purchase price specified in such Qffsrdetermined pursuant to the Indenture). Urddssrwise required by applicable law, the
Offer shall specify an expiration date (the “Exfiva Date”) of the Offer to Purchase which shall &gbject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a setti¢aete (the “Purchase Date”) for purchase
of Notes within five Business Days after the Exjiina Date. The Issuer shall notify the Trusteeeast 15 Business Days (or such shorter
period as is acceptable to the Trustee) prioréanthiling of the Offer of the obligation to make@ffer to Purchase, and the Offer shall be
mailed by the Issuer or, at the Issuer’s requegsthé Trustee in the name and at the expense désher. The Offer shall contain information
concerning the business of Parent and its Submdiamich the Issuer in good faith believes wilable such holders to make an informed
decision with respect to the Offer to Purchase ¢wilait a minimum will include (i) the most recenhaal and quarterly financial statements
and “Management’s Discussion and Analysis of Firer@ondition and Results of Operations” contaiirethe documents required to be
filed with the Trustee pursuant to the Indenturgiflv requirements may be satisfied by deliveryumhsdocuments together with the Offer),
(i) a description of material developments in Pdisebusiness subsequent to the date of the latesich financial statements referred to in
clause (i) (including a description of the evemtguiring the Issuer to make the Offer to Purchg#g)if applicable, appropriate pro forma
financial information concerning the Offer to Puask and the events requiring the Issuer to mak®ffiee to Purchase and (iv) any other
information required by applicable law to be in@ddherein). The Offer shall contain all instrunscand materials necessary to enable such
holders to tender Notes pursuant to the Offer t@iase. The Offer shall also state:

a. the Section of the Indenture pursuant to whiehQffer to Purchase is being made;
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b. the Expiration Date and the Purchase Date;

c. the aggregate principal amount of the outstanliotes offered to be purchased by the Issuer patgao the Offer to
Purchase (including, if less than 100%, the mabgerhich such has been determined pursuant toeittéos of the Indenture
requiring the Offer to Purchase) (the “Purchase Aant9;

d. the purchase price to be paid by the Issue3T®00 aggregate principal amount of Notes accdptagayment (as
specified pursuant to the Indenture) (the “PurcliRrsee”);

e. that the holder may tender all or any portiothefNotes registered in the name of such holdétlzat any portion of a
Note tendered must be tendered in an integral pteltf $1,000 principal amount;

f. the place or places where Notes are to be siered for tender pursuant to the Offer to Purchase;
g. that any Notes not tendered or tendered bupmathased by the Issuer will continue to accruerast;

h. that on the Purchase Date the Purchase Pritbegibme due and payable upon each Note being tectfw payment
pursuant to the Offer to Purchase and that intéheseon, if any, shall cease to accrue on and thféeePurchase Date;

i. that each holder electing to tender a Note pamsto the Offer to Purchase will be required toesder such Note at the
place or places specified in the Offer prior to these of business on the Expiration Date (sucleNeing, if the Issuer or the
Trustee so requires, duly endorsed by, or accoragay a written instrument of transfer in form st¢tory to the Issuer and the
Trustee duly executed by, the holder thereof oatiisrney duly authorized in writing);

j- that holders will be entitled to withdraw all any portion of Notes tendered if the Issuer (erBaying Agent) receives,
not later than the close of business on the Expirddate, a telegram, telex, facsimile transmissiotetter setting forth the name of
the holder, the principal amount of the Note thieléotendered, the certificate number of the Nb&eholder tendered and a
statement that such holder is withdrawing all poetion of his tender;

k. that (i) if Notes in an aggregate principal amioless than or equal to the Purchase Amount dyeteludered and not
withdrawn pursuant to the Offer to Purchase, tbads shall purchase all such Notes and (i) if Ndtean aggregate principal
amount in excess of the Purchase Amount are teth@dere not withdrawn pursuant to the Offer to Puseh#he Issuer shall purch
Notes having an aggregate principal amount equéieti@®urchase Amount on a pro rata basis (with adgstments as may be
deemed appropriate so that only Notes in denoneingitbf $1,000 or integral multiples thereof shallgurchased); and

l. that in the case of any holder whose Note iglpased only in part, the Issuer shall execute tlamd rustee shall
authenticate and deliver to the holder of such Nétkout service charge, a new Note or Notes, gfauthorized denomination as
requested by such holder, in an aggregate prinaipalunt equal to and in exchange for the unpurchpsdion of the Note so
tendered.

Any Offer to Purchase shall be governed by ancctdtkin accordance with the Offer for such OffePtachase.
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“Offering Proceeds Note Guarantee” means an untiondi Guarantee of the due and punctual paymetiteoprincipal of and
premium, if any, and interest on the Offering PeztseNote, when and as due, whether on demand tatitpaby acceleration, upon one or
more dates set for prepayment or otherwise, anutladr monetary obligations of Level 3 LLC undez tbffering Proceeds Note.

“Offering Proceeds Note Guarantarieans any Restricted Subsidiary that provides #&ri@f Proceeds Note Guarantee pursua
the covenant described under “—Certain Covenantsrithtion on Consolidated Debt” and “—Certain Covwaisa-Limitation on Debt of th
Issuer and Issuer Restricted Subsidiaries” or dhgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a daéte signed by the Chairman of the board of diecof such Person, a Vice
Chairman of the board of directors of such PerdmmPresident or a Vice President, and by the Ghireincial Officer, the Chief Accounting
Officer, the Treasurer, an Assistant Treasurer(betroller, the Secretary or an Assistant Secyathsuch Person and delivered to the
Trustee, which shall comply with the Indenture.

“Opinion of Counsel” means an opinion of counselegtable to the Trustee (who may be counsel tonParahe Issuer, including
an employee of Parent or the Issuer).

“OECD” shall mean the Organization for Economic fertion and Development.
“Parent Guarantee” means the Note Guarantee ohPare

“Permitted Holders” means the members of Parentard of Directors on the Measurement Date and thepective estates,
spouses, ancestors, and lineal descendants, tiladpgesentatives of any of the foregoing andiistees of any bona fide trusts of which
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing “benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 6863 % of the total voting power of the Voting Stocksafch Person.

“Permitted Interest Rate or Currency Protectioneggnent” of any Person means any Interest Rate we@y Protection
Agreement entered into with one or more finanaiatitutions in the ordinary course of business thaesigned to protect such Person agi
fluctuations in interest rates or currency exchamges with respect to Debt Incurred and not fappses of speculation and which, in the «
of an interest rate agreement, shall have a ndtamaunt no greater than the principal amount auntg due with respect to the Debt being
hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb)snvestments in prepaid expenses; (c) neg&iadstruments held for
collection and lease, utility and workers’ compeéiwsa performance and other similar deposits; ¢dnk, advances or extensions of credit to
employees and directors made in the ordinary caafrbesiness and consistent with past practiceplfgyations under Permitted Interest R
or Currency Protection Agreements; (f) bonds, natebentures and other securities received asili cfAsset Dispositions pursuant to and
in compliance with “—Certain Covenants—Limitation Asset Dispositions”; (g) Investments in any Peras a result of which such Person
becomes a Restricted Subsidiary; (h) Investmentierpaor to the Measurement Date; (i) Investmerdaderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, agsesds, governmental charges, levies or claims whiemot yet delinquent or
which are being contested in good faith by appeiprproceedings, if a reserve or other approppadeision, if any, as shall be required in
conformity with generally accepted accounting piples shall have been made therefor; (b) otherd.ianidental to the conduct of Parent’s
and its Restricted Subsidiaries’ businesses oowheership of its Property not securing any Debd, ahich do not in the
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aggregate materially detract from the value of Réseand its Restricted Subsidiarié¥operty when taken as a whole, or materially imiraa
use thereof in the operation of its business; {eh4, pledges and deposits made in the ordinamseaf business in connection with workers’
compensation, unemployment insurance and othes tgpstatutory obligations; (d) Liens, pledges epakits made to secure the performe

of tenders, bids, leases, public or statutory @bicms, sureties, stays, appeals, indemnitiesppaence or other similar bonds and other
obligations of like nature incurred in the ordinagurse of business (exclusive of obligations lier payment of borrowed money, the
obtaining of advances or credit or the paymenhefdeferred purchase price of Property and whichadan the aggregate materially impair
the use of Property in the operation of the busimdé$arent and the Restricted Subsidiaries takenvehole); (e) zoning restrictions,
servitudes, easements, rights-of-way, restrictam other similar charges or encumbrances incumréee ordinary course of business which,
in the aggregate, do not materially detract fromvhlue of the Property subject thereto or matgriaterfere with the ordinary conduct of the
business of Parent or its Restricted Subsidiasied;(f) any interest or title of a lessor in thegarty subject to any lease other than a Capital
Lease.

“Permitted Telecommunications Capital Asset Dispost means the transfer, conveyance, sale, leasther disposition of optical
fiber and/or conduit and any related equipment usedSegment (as defined) of Parent’s communioatieetwork that (i) constitute capital
assets in accordance with generally accepted atinguysrinciples and (ii) after giving effect to sudisposition, would result in Parent
retaining at least either (A) 24 optical fibers paute mile on such Segment as deployed at thedfmach disposition or (B) 12 optical fibers
and one empty conduit per route mile on such Segasedeployed at such time. “Segment” means (X) wéspect to Parent’s intercity
network, the through-portion of such network betwago local networks (i.e., Omaha to Denver) andafgh respect to a local network of
Parent (i.e., Dallas), the entire through-portibsuch network, excluding the spurs which brandtthed through-portion.

“Person” means any individual, corporation, compaartnership, joint venture, limited liability cgrany, association, joint stock
company, trust, unincorporated organization, gowvenmt or agency or political subdivision thereofay other entity.

“Preferred Stock” of any Person means Capital Safcuch Person of any class or classes (howewigrBgted) that ranks prior, as
to the payment of dividends or as to the distrifutif assets upon any voluntary or involuntaryitigtion, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

“Preferred Stock Dividends” means all dividendshwitspect to Preferred Stock of Restricted Sulrsédidneld by Persons other
than Parent or the Issuer or a Wholly Owned RéstfiSubsidiary of Parent or the Issuer, respegtivide amount of any such dividend shall
be equal to the quotient of such dividend dividgdHe difference between one and the maximum sttd¢deral income rate (expressed as a
decimal number between 1 and 0) applicable togheeir of such Preferred Stock for the period dunihigh such dividends were paid.

“Property” means, with respect to any Person, aigrést of such Person in any kind of propertysses whether real, personal or
mixed, or tangible or intangible, including Capitbck in, and other securities of, any other RerBor purposes of any calculation required
pursuant to the Indenture, the value of any Prgmsivall be its Fair Market Value.

“Proportionate Interest” in any issuance of Capttdck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Raett Subsidiary beneficially owned by Parent arelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment madmnnection with such issuance).
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“Purchase Money Debt” means Debt (including Acqiiibeebt and Capital Lease Obligations, mortgagenfiirays and purchase
money obligations) incurred for the purpose of ficiag all or any part of the cost of constructimstallation, acquisition, lease, development
or improvement by Parent or any Restricted Subsidibany Telecommunications/IS Assets of Parergryr Restricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executaghirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

“Qualified Credit Facility” means one or more crealjreements, loan agreements, or similar faglisecured or unsecured,
providing for revolving credit loans, term loangdéor letters of credit, including any Qualified Ré@ble Facility, entered into from time to
time by Parent and its Restricted Subsidiaries,iagldding any related notes, Guarantees, collatEreuments, instruments and agreements
executed in connection therewith, as the same reantended, supplemented, modified, restated caageglfrom time to time.

“Qualified Receivable Facility” means Debt of Parenany Subsidiary Incurred from time to time puast to either (x) credit
facilities secured by Receivables or (y) Receivaliplerchase facilities, and including any relategesoGuarantees, collateral documents,
instruments and agreements executed in connetterawith, as the same may be amended, supplemembelifjed or restated from time to
time.

“Rating Agencies” mean Moody’s and S&P.

“Rating Date” means the earlier of the date of ubbtice of the occurrence of a Change of Cordradf the intention of Parent to
effect a Change of Control.

“Rating Decline” shall be deemed to have occurfeda later than 90 days after the Rating Date ¢Wwhueriod shall be extended so
long as the rating of the Notes is under publicip@nced consideration for possible downgrade pyodithe Rating Agencies), either of the
Rating Agencies assigns or reaffirms a rating éoNlotes that is lower than the applicable Issue Baiting (or the equivalent thereof). If,
prior to the Rating Date, either of the ratingggresd to the Notes by the Rating Agencies is lotlvan the applicable Issue Date Rating, then
a Rating Decline will be deemed to have occurreigh rating is not changed by the 90th day follmithe Rating Date. A downgrade witl
rating categories, as well as between rating caegjovill be considered a Rating Decline. A “Ratidecline” also shall be deemed to have
occurred if a Rating Decline (as defined in anyeimiire governing any of the Existing Notes) shallehoccurred in respect of any of the
Existing Notes.

“Receivables” means receivables, chattel papetruments, documents or intangibles evidencing latirg to the right to payment
of money and proceeds and products thereof in eash generated in the ordinary course of business.

“Restricted Subsidiary” means (a) a Subsidiary arfeat or of a Restricted Subsidiary, including l§mier, that has not been
designated or classified as an Unrestricted Sudgigiursuant to and in compliance with “—Certain/&wants—Limitation on Designations
of Unrestricted Subsidiaries” and (b) an UnrestdcBubsidiary that is redesignated as a Restri&sédidiary pursuant to such covenant.

“S&P" means Standard & Poor’s Ratings Servicefdstandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceagtisg debt securities having a maturity at origirauance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then “S&P” shall mean any
other nationally recognized rating agency (othantioody’s) that rates debt securities having auntgitat original issuance of at least one
year and that shall have been designated by thetleripy a written notice given to the Issi
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“Sale and Leaseback Transaction” of any Person snaawy direct or indirect arrangement pursuant tichkvany Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch person and is thereafter leased back fhe purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bal#tte of the last payment of rent or any
other amount due under such arrangement priometéirdt date on which such arrangement may be textad by the lessee without payment
of a penalty.

“Significant Subsidiary” means any Subsidiary thatld be a “Significant Subsidiary” of Parent wittthe meaning of Rule 1-02
under Regulation S-X promulgated by the Commission.

“Sister Restricted Subsidiary” means a Restrictelds&liary that is not the Issuer or an Issuer Restt Subsidiary.

“Special Assetstneans (a) the Capital Stock or assets of RCN Catjoorand Commonwealth Telephone Enterprises,(&md an)
intermediate holding companies or other entitiemtd solely for the purpose of owning such Caj8takck or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr tla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidartor the disposition after the Measurement Dt8pecial Assets (as contemplatec
the first proviso under “—Certain Covenants—Limiaton Asset Dispositions”).

“Stated Maturity” when used with respect to a Nateny installment of interest thereon, means #ite dpecified in such Note as
the fixed date on which the principal of such Neotesuch installment of interest is due and payabtduding pursuant to any mandatory
redemption provision (but excluding any provisignyiding for the repurchase of such Note at théoopof the holder thereof upon the
happening of any contingency beyond the contréheflssuer or such contingency has occurred).

“Subordinated Debt” means Debt of Parent (a) thaiit secured by any Lien on or with respect toRwmperty now owned or
acquired after the Measurement Date and (b) ahicwvthe payment of principal of (and premium,rif/aand interest and other payment
obligations in respect of such Debt shall be suipaté to the prior payment in full in cash of treréht Guarantee to at least the following
extent: (i) no payments of principal of (or premiufrany) or interest on or otherwise due (incluglby acceleration or for additional amout
in respect of, or repurchases, redemptions or egigements of, such Debt (collectively, “paymeotsuch Debt”) may be permitted for so
long as any default (after giving effect to any laggble grace periods) in the payment of princif@alpremium, if any) or interest on the No
exists, including as a result of acceleration;ifiijhe event that any other Default exists witkpect to the Notes, upon notice by holders of
25% or more in aggregate principal amount of théelléo the Trustee, the Trustee shall have the tighive notice to Parent and the holders
of such Debt (or trustees or agents therefor) mdyanent blockage, and thereafter no payments ¢f Bebt may be made for a period of 179
days from the date of such notigeovided, howeverthat not more than one such payment blockageeatay be given in any consecutive
360-day period, irrespective of the number of di$awith respect to the Notes during such peridi;i{ payment of such Debt is accelerated
when any Notes are outstanding, no payments of Bebtlh may be made until three Business Days dfteiltustee receives notice of such
acceleration and, thereafter, such payments maykaniade to the extent the terms of such Debtipgayment at that time; and (iv) such
Debt may not (x) provide for payments of principfsuch Debt at the stated maturity thereof or by wf a sinking fund applicable theretc
by way of any mandatory redemption, defeasancieene¢nt or repurchase thereof by Parent (includimgredemption, retirement or
repurchase which is contingent upon events or gistances but excluding any retirement requireditiyies of acceleration of such Debt ug
an event of default thereunder), in each case pwithe final Stated Maturity of the Notes or (¥rmit redemption or other retirement
(including pursuant to an offer to purchase mad@#nent) of such other Debt at the option of thHddrathereof prior to the final Stated
Maturity of the Notes, other than, in the caselafise (x) or (y), any such payment, redemptiontieoretirement (including pursuant to an
offer to purchase made by Parent) which is conaétibupon (A) a change of control of Parent

93



Table of Contents

pursuant to provisions substantially similar toghaescribed under “—Certain Covenants—Change ofr@loTriggering Event” (and which
shall provide that such Debt will not be repurcliagersuant to such provisions prior to the Issuefairchase of the Notes required to be
repurchased by the Issuer pursuant to the proasiescribed under “—Certain Covenants—Change ofrGlofriggering Event”) or (B) a
sale or other disposition of assets pursuant teigioms substantially similar to those describedari—Certain Covenants—Limitation on
Asset Dispositions” (and which shall provide thatts Debt will not be repurchased pursuant to suokigions prior to the Issuer'repurchas
of the Notes required to be repurchased by thestgsursuant to the provision described under “—&ler€ovenants—Limitation on Asset
Dispositions”).

“Subsidiary” of any Person means (i) a corporatimre than 50% of the combined voting power of thtstanding Voting Stock of
which is owned, directly or indirectly, by such Bem or by one or more other Subsidiaries of suekdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, oram@ore other Subsidiaries of such Person
or such Person and one or more other Subsididméeedf, directly or indirectly, has at least a mijoownership and power to direct the
policies, management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Pitygether than cash, cash equivalents and sea@)riticbe owned by Parent or
any Restricted Subsidiary and used in the Telecanirations/IS Business; (b) for purposes of the oams described under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Cernt@ovenants—Limitation on Debt of the Issuer asglker Restricted Subsidiaries”
and “—Certain Covenants—Limitation on Liens” onapital Stock of any Person; or (c) for all otharpgmses of the Indenture, Capital
Stock of a Person that becomes a Restricted Sabgids a result of the acquisition of such Caj3tack by Parent or another Restricted
Subsidiary from any Person other than an Affiliet€arentprovided, howeverthat, in the case of clause (b) or (c), suchdreis primarily
engaged in the Telecommunications/IS Business.

“Telecommunications/IS Business” means the busio&§$ transmitting, or providing services reldito the transmission of,
voice, video or data through owned or leased tréssaon facilities, (ii) constructing, creating, addoping or marketing communications
networks, related network transmission equipmeftpare and other devices for use in a communinatlwusiness, (iii) computer
outsourcing, data center management, computensgstgegration, reengineering of computer softwareny purpose (including, without
limitation, for the purposes of porting computefta@are from one operating environment or computatfprm to another or to address issues
commonly referred to as “Year 2000 issues”) or @valuating, participating or pursuing any otheivay or opportunity that is primarily
related to those identified in (i), (i) or (iiibave;provided, howeverthat the determination of what constitutes a dalemunications/IS
Business shall be made in good faith by the boadirectors of Parent.

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iasts in the SR91 tollroad),
Eldorado Funding LLC, SR 91 Holding LLC, SR91 Cd8®R LP, Express Lanes, Inc., California Privaten§portation Company LP, CPTC
LLC and 85 Tenth Avenue LLC; (b) any SubsidianaafUnrestricted Subsidiary; and (c) any Subsidiriyarent designated as such
pursuant to and in compliance with “—Certain Covesa-Limitation on Designations of Unrestricted Sdlzies” and not thereafter
redesignated as a Restricted Subsidiary as pedmittesuant thereto. For the sake of clarity, asti@aken by an Unrestricted Subsidiary will
not be deemed to have been taken, directly oreéntir, by Parent or any Restricted Subsidiary.

“Voting Stock” of any Person means Capital Stockwth Person which ordinarily has voting powertf@r election of directors (or
persons performing similar functions) of such Persehether at all times or only for so long as abisr class of securities has such voting
power by reason of any contingency.

“Wholly Owned Subsidiary’dbf any Person means a Subsidiary of such Persaoi thlé outstanding Voting Stock or other owner
interests (other than directors’ qualifying sham@fsyhich shall at the time be
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owned by such Person or by one or more Wholly OwBokidiaries of such Person or by such Persomaadr more Wholly Owned
Subsidiaries of such Person.

Events of Default

The following will be Events of Default under thadenture: (a) failure to pay principal of (or premi if any, on) any Note when
due; (b) failure to pay any interest on any Notewkue, continued for 30 days; (c) default in thgrpent of principal and interest on Notes
required to be purchased pursuant to an Offer toHase as described under “—Certain Covenants—@haingontrol Triggering Event”
when due and payable; (d) failure to perform or plymvith the provisions described under “—MergeEsnsolidations and Certain Sales of
Assets” and “—Certain Covenants—Limitation on Ad3&spositions;” (e) failure to perform any othewenant or agreement of Parent, the
Issuer or any Restricted Subsidiary under the Itwderor the Notes continued for 60 days after emithotice to the Issuer by the Trustee or
holders of at least 25% in aggregate principal amhofithe outstanding Notes; (f) default undertdrns of any instrument evidencing or
securing Debt of Parent or any Restricted Subsidiaving an outstanding principal amount of nos lggn $25 million or its foreign
currency equivalent at the time individually ortlire aggregate which default results in the accederaf the payment of such indebtedness or
constitutes the failure to pay such indebtednessvadue (after expiration of any applicable graagopg; (g) the rendering of a judgment or
judgments against Parent or any Restricted Sulbgigiaan aggregate amount in excess of $25 millioits foreign currency equivalent at 1
time and shall not be waived, satisfied or dischdrpr any period of 45 consecutive days duringcla stay of enforcement shall not be in
effect; (h) any Note Guarantee ceases to be iridtde and effect (other than in accordance withtéims of such Note Guarantee) or any
Guarantor denies or disaffirms its obligations uritteNote Guarantee; and (i) certain events okbagpicy, insolvency or reorganization
affecting Parent, the Issuer or any Significantssdibry. Subject to the provisions of the Indentglating to the duties of the Trustee in case
an Event of Default shall occur and be continuthg, Trustee will not be under any obligation toreis any of its rights or powers under the
Indenture at the request or direction of any oftthkelers of Notes, unless such holders shall héfeeeal to the Trustee reasonable indemnity.
Subject to such provisions for the indemnificatadrihe Trustee, the holders of a majority in aggtegrincipal amount of the outstanding
Notes will have the right to direct the time, mathand place of conducting any proceeding for anyedy available to the Trustee
exercising any trust or power conferred on the fEris

If any Event of Default (other than an Event of @éf described in clause (i) above with respe®doent or the Issuer) shall occur
and be continuing, either the Trustee or the hsldéat least 25% in aggregate principal amountefoutstanding Notes may accelerate the
maturity of all Notesprovided, howeverthat after such acceleration, but before a juddgroedecree based on acceleration, the holdes of
majority in aggregate principal amount of the cartsling Notes may, under certain circumstancesingsnd annul such acceleration if all
Events of Default, other than the non-payment aelarated principal, have been cured or waived@gged in the Indenture. If an Event of
Default specified in clause (i) above occurs wéhpect to Parent or the Issuer, the outstandingsNeill ipso factobecome immediately due
and payable without any declaration or other adherpart of the Trustee or any holder. For infdioraas to waiver of defaults, see “—
Amendment, Supplement and Waiver.”

No holder of any Note will have any right to ingt# any proceeding with respect to the Indentuferoany remedy thereunder,
unless such holder shall have previously giveméoTrrustee written notice of a continuing Evenbefault and unless also the holders of at
least 25% in aggregate principal amount of thetantiing Notes shall have made written request #fiedeal reasonable indemnity to the
Trustee to institute such proceeding as trustedtlamn Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incgiesi with such request and shall have failed ttirte such proceeding within 60 days.
However, such limitations do not apply to a sugtituted by a holder of a Note for enforcementafment of the principal of and premium
any, or interest on such Note on or after the retspedue dates expressed in such Note.
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The Issuer shall deliver to the Trustee, withinda@s after the occurrence thereof, written noticthe form of an Officers’
Certificate of any event which with the giving ajtite and the lapse of time would become an Evebefault, its status and what action the
Issuer is taking or proposes to take with resgeateto. Parent and the Issuer also will be requoetkliver to the Trustee annually a stater
as to the performance by Parent and the Issueartdin of their obligations under the Indenture asdo any default in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustee mayyatime and from time to time, without notice toconsent of any holders of
Notes, enter into one or more indentures suppleshémthe Indenture (1) to evidence the successi@mother Person to the Issuer, Parei
any other Guarantor and the assumption by suctesaac of the covenants of the Issuer, Parent dr ailher Guarantor, respectively, in the
Indenture, the Notes and the applicable Note Guaeaii2) to add to the covenants of Parent, theerssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aght or power conferred upon Parent, the Issuany other Guarantor by the Indenture; (3)
to add any additional Events of Defaults; (4) toyide for uncertificated Notes in addition to omlace of certificated Notes; (5) to evidence
and provide for the acceptance of appointment utideimdenture of a successor Trustee; (6) to sebierNotes; (7) to comply with the Trust
Indenture Act or the Securities Act (including Rigion S promulgated thereunder); (8) to add addil Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which maynconsistent with any other provision therainocoadd any other provision with
respect to matters or questions arising underrttieritureprovidedsuch actions shall not adversely affect the interekthe holders in any
material respect. The Issuer, a Guarantor and th&tde may, at any time and from time to time, authnotice to or consent of any holders of
Notes, enter into one or more indentures suppleshémthe Indenture, or amend one or more indestsupplemental to the Indenture, in €
case as set forth in the fourth paragraph undend¢hding “—Note Guarantees.”

With the consent of the holders of not less thamagority in principal amount of the outstanding B®tthe Issuer, the Guarantors
and the Trustee may enter into one or more indestsmpplemental to the Indenture for the purposelding any provisions to or changing
any manner or eliminating any of the provisionshaf Indenture or modifying in any manner the rigftthe holdersprovided, howeverthat
no such supplemental indenture shall, without thesent of the holder of each outstanding Note lfainhge the Stated Maturity of the
principal of, or any installment of interest onya¥iote, or reduce the principal amount thereoherinterest thereon that would be due and
payable upon the Stated Maturity thereof, or chahgeplace of payment where, or the coin or curyénavhich, any Note or any premium or
interest thereon is payable, or impair the righhsditute suit for the enforcement of any suchrpeagt on or after the Stated Maturity thereof;
(2) reduce the percentage in principal amount efathitstanding Notes, the consent of whose holdaredessary for any such supplemental
Indenture or required for any waiver of compliamdth certain provisions of the Indenture or certBigfaults thereunder; (3) subordinate in
right of payment, or otherwise subordinate, theddair any Note Guarantee to any other Debt (ottaer &s set forth in the fourth paragraph
under the heading “—Note Guarantees”); (4) excepitherwise required by the Indenture, releasesanyrity interest that may have been
granted in favor of the holders of the Notes; @juce the premium payable upon the redemptionyofNate nor change the time at which
Note may be redeemed, as described u“—Optional Redemption”; (6) reduce the premium gagaupon a Change of Control Triggering
Event or, at any time after a Change of Controjjdering Event has occurred, change the time athwthie Offer to Purchase relating thereto
must be made or at which the Notes must be repsechpursuant to such Offer to Purchase; (7) atiamgyafter the Issuer is obligated to
make an Offer to Purchase with the Net AvailablecBeds from Asset Dispositions, change the tinvehath such Offer to Purchase must be
made or at which the Notes must be repurchasedg@oirshereto; (8) make any change in any Note Gweeahat would adversely affect the
holders of the Notes (other than as set forth éftlurth paragraph under the heading “—Note Guagai}; or (9) modify any provision of
this paragraph (except to increase any percenttderth herein); angrovided further, however
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that without the consent of at least two-thirdpiimcipal amount of the outstanding Notes, no sighplemental indenture shall amend the
covenant described under “—Certain Covenants—Ltinita on Actions with respect to Existing Intercaanp Obligations.”

The holders of not less than a majority in printgraount of the outstanding Notes may, on behathefholders of all the Notes,
waive any past Default under the Indenture andatsequences, except Default (1) in the paymetiteoprincipal of (or premium, if any) or
interest on any Note, (2) in respect of a covepamtrovision hereof which under the first provisale prior paragraph cannot be modified or
amended without the consent of the holder of eatstanding Note affected, or (3) in respect ofdbeenant which under the second proviso
to the prior paragraph cannot be modified or améndéhout the consent of at least two-thirds impipal amount of the outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may terminate thégaiions under the Indenture when (i) either &l\)outstanding Notes have
been delivered to the Trustee for cancellatiorByra]l such Notes not theretofore delivered toThestee for cancellation have become due
and payable, will become due and payable withiny@a or are to be called for redemption within gaar under irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name andea¢xpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited wighTrrustee funds in an amount sufficient to paydedharge the entire indebtedness on the
Notes not theretofore delivered to the Trustee&mrcellation, for principal of (or premium, if argn), and interest on, the Notes; (ii) |
Issuer has paid or caused to be paid all other paryable by the Issuer under the Indenture; aidh@ Issuer has delivered an Officers’
Certificate and an Opinion of Counsel relating donpliance with the conditions set forth in the Intige.

The Issuer, at its election, shall (a) be deemédtht@ paid and discharged its debt on the Notestenbhdenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutosion and exchange of Notes and the Issuer’s
right of optional redemption, (ii) rights of holdeto receive payment of principal of, premium,riffaand interest on such Notes (but not the
Purchase Price referred to under “—Certain Covenathange of Control Triggering Event” or under “—@& Covenants—Limitation on
Asset Dispositions”) and any rights of the holdsith respect to such amount, (iii) the rights, ghtions and immunities of the Trustee under
the Indenture and (iv) certain other specified wiows in the Indenture) or (b) cease to be undgrabligation to comply with certain
restrictive covenants, including those describedkeurt—Certain Covenants,” and terminate the openadif certain Events of Default, after
the irrevocable deposit by the Issuer with the Tesin trust for the benefit of the holders of &gtat any time prior to the maturity of the
Notes, of (A) money in an amount, (B) Governmentusigies which through the payment of interest pridcipal will provide, not later tha
one day before the due date of payment in resfig¢bed\otes, money in an amount, or (C) a combamatinereof, sufficient to pay and
discharge the principal of (premium, if any, omjdanterest on, the Notes then outstanding on #tesdon which any such payments are due
in accordance with the terms of the Indenture drtle@Notes. Such defeasance or covenant defeashattdbe deemed to occur only if
certain conditions are satisfied, including amotigeothings, delivery by the Issuer to the Trustean Opinion of Counsel acceptable to the
Trustee to the effect that (i) such deposit, defeaes and discharge will not be deemed, or resu#t taxable event for federal income tax
purposes with respect to the holders; and (ii)lskaer’s deposit will not result in the trust raigtthereto or the Trustee being subject to
regulation under the Investment Company Act of 1940

Governing Law

The Indenture, the Notes and the Note Guaranteegawerned by the laws of the State of New Yorkhaiit reference to principl
of conflicts of law.
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The Trustee

The Bank of New York is the Trustee under the Iiden The address of the Trustee is 101 BarclagegtFloor 8 West, New Yol
New York 10286

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or the Guarantors, as ssitdl| have any liability for any
obligations of the Issuer or the Guarantors, retbgelg, under the Notes or the Indenture or for atlaim based on, in respect of, or by reason
of, such obligations or their creation, solely bgson of its status as director, officer, employeenrporator or stockholder of such Person
accepting a Note each holder waives and releakssddl liability (but only such liability). The wagr and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamag not be effective to waive liabilities undeetfederal securities laws and it has been
the view of the Commission that such a waiver igt public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarelavith the Indenture. The Issuer, the Registrdrtha Trustee may require a
holder, among other things, to furnish appropreatdorsements and transfer documents and the Issyerequire a holder to pay any taxes
and fees required by law or permitted by the Indent
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following is a general discussion of certai® federal income tax considerations relevant tégyants in the exchange offer
and relating to the acquisition, ownership and a#ion of the new notes. This discussion is bageih the Internal Revenue Code of 1986
(the “Code™), Treasury Regulations, Internal ReveBervice (“IRS”) rulings, and judicial decisionswin effect, all of which are subject to
change (possibly with retroactive effect) or difet interpretations.

The following discussion is a summary of the maidd.S. federal income tax consequences relevapaiticipants in the exchange
offer and relating to the purchase, ownership asplasition of the notes, and does not purport ta bemplete analysis of all potential tax
effects. This discussion does not address all tise féderal income tax consequences that may eeart to a holder in light of such holder’s
particular circumstances or to holders subjecperil rules, such as financial institutions, bamestnerships and other pass-through entities,
U.S. expatriates, controlled foreign corporatigressive foreign investment companies, insurancepaoias, dealers in securities or
currencies, traders in securities, U.S. Holder§ir{dd below) whose functional currency is not th&Wollar, tax-exempt organizations and
persons holding the notes as part of a “straddhetige,” “conversion transaction” or other integdhtransaction. In addition, this discussion
is limited to persons exchanging original noteschased for cash. Moreover, the effect of any appli state, local or foreign tax laws is not
discussed.

The discussion deals only with notes held as “ehpasets” within the meaning of Section 1221 efltiternal Revenue Code of
1986, as amended (the “Code”). The discussiondedban the provisions of the Code, U.S. Treasugylations promulgated thereunder,
published rulings and procedures of the InternaleRee Service (the “IRS”) and judicial decisioritaa in effect on the date of this offering
circular and all of which are subject to changargt time. Any such change may be applied retroelgtinn a manner that could adversely
affect a holder of the notes.

Neither the Issuer nor Parent has sought, noreitiler of them seek, any rulings from the IRS wékpect to the matters discussed
below. There can be no assurance that the IRSwiiltake a different position concerning the tarsamuences of the purchase, ownership or
disposition of the notes or that any such positimuld not be sustained.

Holders of original notes are urged to consult theiown tax advisors regarding the federal, state, lcal and foreign tax
consequences of their participation in the exchangeffer and their acquisition, ownership and dispogion of the new notes and the
effect that their particular circumstances may haveon such tax consequences.

U.S. Holders
As used herein, “U.S. Holder” means a beneficiahemof a note who or that is for U.S. federal inediaix purposes:

e anindividual that is a citizen or resident of theited States;

* acorporation or other entity taxable as a corpamatreated or organized in or under the laws efuinited States or a political
subdivision thereof

e an estate, the income of which is subject to Ue8efal income tax regardless of its source;

* atrust, if a U.S. court can exercise primary suvig@n over the administration of the trust and onenore U.S. persons can
control all substantial trust decisions, or, if thest was in existence on August 20, 1996, ancelexted to continue to be
treated as a U.S. person;
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* aperson whose worldwide income or gain is otherwisbject to U.S. federal income tax on a net ircbasis.

Exchange Offe

The exchange of original notes for new notes purisieathe exchange offer will not constitute a taleaevent for U.S. federal
income tax purposes. As a result:

* aU.S. Holder of original notes will not recogniagable gain or loss as a result of the exchangeigihal notes for new notes
pursuant to the exchange off

» the holding period of the new notes will include tholding period of the original notes surrendéneeixchange therefor; and

* aU.S. Holder’s adjusted tax basis in the new neitde the same as such U.S. Holder’s adjustedéesis in the original notes
surrendered in exchange there

Interest

A U.S. Holder must generally include stated intecgsa note as ordinary income at the time sudarast is received or accrued in
accordance with such U.S. Holder’'s method of actiogrior U.S. federal income tax purposes.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lassthe sale, exchange, redemption, retirementhar étaxable disposition of a
note equal to the difference between the amoultizegbupon the disposition and the U.S. Holdermisidd tax basis in the note. A U.S.
Holder’s adjusted tax basis in a note generally bdlthe U.S. Holder’s cost therefor. Such recogghigain or loss generally will be capital
gain or loss, and if the U.S. Holder is an indivatithat has held the note for more than one yeah sapital gain will generally be subject to
tax at long-term capital gain rates (currently ataximum rate of 15% but scheduled to increas®% for any taxable year beginning on or
after January 1, 2009). A U.S. Holder’s abilitydeduct capital losses may be limited.

Notwithstanding the foregoing, any amounts realirecbnnection with any sale, exchange, redemptetirement or other taxable
disposition to the extent attributable to accrugdrest not previously included in income will beated as ordinary interest income.

Contingent Payments

In certain circumstances, the Issuer may be old@ytd pay you amounts in excess of the stateceisttaind principal payable on the
notes. The Issuer’s obligation to make paymentdditional interest upon a registration defaultwadl as certain payments upon a change of
control or certain redemptions, may implicate thevsions of Treasury regulations relating to “éogént payment debt instruments.” The
Issuer intends to take the position that the nsiesild not be treated as contingent payment debuiments because of these payments.
Assuming such position is respected, a U.S. Holdrrd be required to include in income the amoudrary such payments at the time such
payments are received or accrued in accordanceswith U.S. Holdes method of accounting for U.S. federal incomepasposes. If the IR
successfully challenged this position, and the satere treated as contingent payment debt instrisfreause of such payments, U.S.
Holders might, among other things, be requiredctye interest income at higher rates than thedtaterest rates on the notes and to treat
any gain recognized on the sale or other dispasifaa note as ordinary income (currently subjedak at the maximum rate of 35% for
individuals) rather than as capital gain, which rbaysubject to tax at long-term capital gain réesrently at a maximum rate of 15% for
individuals but scheduled
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to increase to 20% for any taxable year beginnmgroafter January 1, 2009) if the U.S. Holder helsl the note for more than one year. The
regulations applicable to contingent payment detriments have not been the subject of authmetatierpretation and therefore the scope
of the regulations is not certain. Purchasers tésiare urged to consult their tax advisors reggrtlie possible application of the contingent
payment debt instrument rules to the notes.

Information Reporting and Backup Withholdi

A U.S. Holder may be subject to a backup withhajdizx (currently at a rate of 28%) when such hotdeeives “reportable
payments,” including interest and principal payrsemnt the notes or proceeds upon the sale or oiysition of such notes. Certain holders
(including, among others, corporations and celtarexempt organizations) are generally not suliggbackup withholding. A U.S. Holder
will be subject to backup withholding tax if sucbldler is not otherwise exempt and such holder:

» fails to furnish the Issuer or its paying agentwis taxpayer identification number, or TIN, whjdbr an individual, is
ordinarily his or her social security numb

» furnishes an incorrect TIN and the Issuer or itgmgagent have received notice from the IRS ohsocorrect TIN;

* has failed to properly report payments of intepgsdividends to the IRS and the Issuer or its pgggent have received notice
from the IRS of such failure; «

» fails to certify, under penalties of perjury, thitghas furnished the Issuer a correct TIN and thaiRS has not notified the U.S.
Holder that it is subject to backup withholdit

U.S. Holders should consult their personal tax sahg regarding their qualification for an exemptimym backup withholding and
the procedures for obtaining such an exemptioapjiflicable. The backup withholding tax is not adiidnal tax and taxpayers may use
amounts withheld as a credit against their U.Seifeldncome tax liability or may claim a refundlasg as they timely provide certain
information to the IRS.

The Issuer, or its paying agent, generally willoepgo a U.S. Holder of notes and to the IRS thewamh of any reportable payments
made in respect of the notes for each calendarareghthe amount of tax withheld, if any, with respg® such payments.

Non-U.S. Holders

The following discussion is limited to the U.S. édl income tax consequences relevant to a bealkedfiainer of a note that is not a
U.S. Holder (a “Non-U.S. Holder").

Interest

Subject to the discussion of backup withholdinglaglinterest paid to a Non-U.S. Holder will notdieject to U.S. federal income
or withholding tax, provided that:

¢ such holder does not directly or indirectly, adiyak constructively, own 10% or more of the tatambined voting power of ¢
classes of the IssU's stock entitled to vott

¢ such holder is not a controlled foreign corporatiaat is related to the Issuer directly or congimety through stock ownership;
* such holder is not a bank receiving interest cmaa lentered into in the ordinary course of itséradbusiness;

¢ such interest is not effectively connected withabaduct by the Non-U.S. Holder of a trade or besswithin the United
States; an
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* the Issuer, or its paying agent, receive apprapdatumentation establishing that the Non-U.S. efolsinot a U.S. person.

A Non-U.S. Holder that does not qualify for exeroptfrom withholding under the preceding paragraphegally will be subject to
withholding of U.S. federal income tax at a 30%er@r lower applicable treaty rate) on paymentmifiest on the notes.

If interest on the notes is effectively connectathwthe conduct by a NobkS. Holder of a trade or business within the UWhBtates
such interest will be subject to U.S. federal inediaix on a net income basis at the rate applidadleS. persons generally (and, with respect
to corporate holders, may also be subject to a B@tich profits tax). If interest is subject to Uf&leral income tax on a net income basis in
accordance with these rules, such payments wilbbaaubject to U.S. withholding tax so long asNloa-U.S. Holder provides the Issuer ot
paying agent with the appropriate documentation.

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup withholdinglglany gain realized by a Non-U.S. Holder on thle,sexchange or redemption
of a note generally will not be subject to U.S.€ed income tax, unless:

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

¢ the Non-U.S. Holder is an individual who is presiarthe United States for 183 days or more in th&ble year of disposition
and certain other conditions are satisfiec

* the Non-U.S. Holder is subject to tax pursuanhegrovisions of U.S. federal income tax law apgille to certain expatriates.
Information Reporting and Backup Withholdi

Backup withholding and information reporting gengravill not apply to interest payments made to @aNJ.S. Holder in respect of
the notes if such Non-U.S. Holder furnishes theds®r its paying agent with appropriate documémadf such holder’s nokk.S. status. Th
payment of the proceeds from a Non-U.S. Holdespasition of notes by or through the U.S. officeny broker, domestic or foreign, will
be subject to information reporting and possibleking withholding unless such holder certifies agsmon-U.S. status under penalties of
perjury or otherwise establishes an exemption,igeal/that the broker does not have actual knowledgeason to know that such holder is a
U.S. person or that the conditions of an exempdi@not, in fact, satisfied. The payment of thecpaals from a Non-U.S. Holdsrdispositior
of a note by or through a non-U.S. office of eithdd.S. broker or a non-U.S. broker that is a “Wefated person” as defined below, will be
subject to information reporting, but not backuphhiblding, unless such broker has documentary ecia its files that such Non-U.S.
Holder is not a U.S. person and the broker hasnoevledge to the contrary, or the Non-U.S. Holddalgisshes an exemption. For this
purpose, a “U.S.-related person” is:

e acontrolled foreign corporation for U.S. federaddme tax purposes;

» aforeign person 50% or more of whose gross incloome all sources for the three-year period endii the close of its
taxable year preceding payment (or for such path@fperiod that the broker has been in existeisadgrived from activities
that are effectively connected with the conduca &f.S. trade or business;

e aforeign partnership that is either engaged irctruct of a trade or business in the U.S. ortu€iw50% or more of its
income or capital interests are held by U.S. pess
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Neither information reporting nor backup withholgiwill apply to a payment of the proceeds of a Nb&- Holder’s disposition of
notes by or through a non-U.S. office of a non-USker that is not a U.S.-related person. Copiemy information returns filed with the
IRS may be made available by the IRS, under theigioms of a specific treaty or agreement, to theéng authorities of the country in which
the Non-U.S. Holder resides.

Non-U.S. Holders should consult their own tax adrsgegarding the application of withholding andkg withholding in their
particular circumstances and the availability ofl @nocedure for obtaining an exemption from witlthiad) and backup withholding under
current Treasury regulations. In this regard, tineent Treasury Regulations provide that a ceetfan may not be relied on if the Issuer or its
paying agent knows or has reason to know thateht#fication may be false.

Any amounts withheld under the backup withholdinkes from a payment to a Non-U.S. Holder will blewkd as a credit against
the holder’s U.S. federal income tax liability oaynentitle the holder to a refund, provided theurezg information is timely furnished to the
IRS.
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PLAN OF DISTRIBUTION

Each brokeidealer that receives new notes for its own accpurguant to the exchange offer must acknowledgstttall deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedpplemented from time to time, may be
used by a broker-dealer in connection with resalegew notes received in exchange for original setbere such original notes were
acquired as a result of market-making activitiestber trading activities. Each of the Issuer aatkRt has agreed that, starting on the
expiration date and ending on the close of businagbe day that is 180 days following the expiatilate, it will make this prospectus, as
amended or supplemented, available to any brokaledéor use in connection with any such resaladdition, until September 18, 2005, all
dealers effecting transactions in the new notes Ineaequired to deliver a prospectus.

None of the Issuer, Parent or Level 3 LLC will ieecany proceeds from any sale of new notes bydyrdialers. New notes
received by broker-dealers for their own accoumspant to the Exchange Offer may be sold from tionéme in one or more transactions in
the over-the-counter market, in negotiated tramsast through the writing of options on the newasobdr a combination of such methods of
resale, at market prices prevailing at the timeeséle, at prices related to such prevailing maskiees or negotiated prices. Any such resale
may be made directly to purchasers or to or thrdargkers or dealers who may receive compensatitimeiiorm of commissions or
concessions from any such broker-dealer and/gpdihehasers of any such new notes. Any broker-ddade¢resells new notes that were
received by it for its own account pursuant togkehange offer and any broker or dealer that ppaties in a distribution of such new notes
may be deemed to be an “underwriter” within the nireg of the Securities Act and any profit of anglsuesale of new notes and any
commissions or concessions received by any sucdopgmay be deemed to be underwriting compensatider the Securities Act. The
Letter of Transmittal states that by acknowledgimay it will deliver and by delivering a prospectasbroker-dealer will not be deemed to
admit that it is an “underwriter” within the meagiof the Securities Act.

For a period of 180 days after the expiration dée,|ssuer and Parent will promptly send additi@opies of this Prospectus and
any amendment or supplement to this Prospectusytb@kereealer that requests such documents in the LetfBransmittal. The Issuer ai
Parent have agreed to pay all expenses incidehetexchange offer (other than the expenses ofsebdior the holders of the original notes)
other than commissions or concessions of any bsakedealers and will indemnify the holders of dinigiinal notes (including any broker-
dealers) against certain liabilities, includingolities under the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to the legalitihe new notes and related guarantees offerexbiievill be passed upon for the
Issuer by Willkie Farr & Gallagher LLP, New YorkeM York.

EXPERTS

The consolidated financial statements of Level &n@mnications, Inc. and subsidiaries as of DecerBbeP004 and 2003, and for
each of the years in the three-year period endegmber 31, 2004, and management’s assessmenteffectveness of internal control over
financial reporting as of December 31, 2004, haaenhincorporated by reference herein in relian@nupe reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The audit report covering the Decamdie 2004 financial statements refers to a chamgecounting for goodwill and other
intangible assets in 2002 and for asset retiremigligations in 2003.
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WHERE YOU CAN FIND MORE INFORMATION

Parent files annual, quarterly and current rep@rsxy statements and other information with th&€SParent has also filed with the
SEC a registration statement on Form S-4 to regilséenew notes being offered in this prospectiss prospectus, which forms part of the
registration statement, does not contain all ofitfi@rmation included in the registration stateméur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its aeshiParent’s SEC filings are available to the
public over the Internet at the SEC’s web sitett: Hiwww.sec.gov. You may also read and copy amgudhent Parent files at the SEC'’s
public reference room at 450 Fifth Street, N.W.,shagton, D.C. 20549. These documents are alséahl@iat the public reference rooms at
the SEC'’s regional offices in New York, New Yorkda@hicago, Illinois. Please call the SEC at 1-88ES330 for further information on
the public reference rooms. Our SEC filings are algailable at the offices of The Nasdaq Nationatkét, in Washington, D.C.

INCORPORATION OF DOCUMENTS BY REFERENCE

Information that Parent files with the SEC is inpanated by reference in this prospectus. This mewmaismportant information can
be disclosed to you by referring you to those doznth The information incorporated by referencanismportant part of this prospectus, and
information that is later filed with the SEC willeomatically update and supersede this informafidve documents listed below and any
future filings made with the SEC under Section },318(c), 14 or 15(d) of the Securities Exchangé &c1934 prior to the termination of this
exchange offer are incorporated herein by reference

* Annual Report on Form 10-K for the fiscal year esh@=cember 31, 2004; and
e Quarterly Report on Form 10-Q for the fiscal quaeteded March 31, 2005; and

e Current reports on Forms 8-K, filed on January2l®)5, February 22, 2005, February 24, 2005, Febr2&r2005, April 8,
2005, May 13, 2005, May 18, 2005, May 23, 2005 slag 27, 2005

You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:

Senior Vice President, Investor Relations
Level 3 Communications, Inc.

1025 Eldorado Blvd.

Broomfield, CO 80021

(720) 888-2500

No separate financial statements of the Issueegel3 LLC have been included herein. It is notextpd that the Issuer or Level 3
LLC will file reports, proxy statements or othefarmation under the Exchange Act with the Commisstdowever, Parent does provide
condensed consolidating financial information saquarterly and annual periodic filings with the@dties and Exchange Commission
pursuant to SEC Regulation S-X Rule 3-10 “Finansiatements of guarantors and affiliates whosergesucollateralize an issue registered
or being registered.”

You should rely only on the information incorpomtey reference or provided in this prospectus. Ne else has been authorized to
provide you with different information. The Issugmot making an offer of these securities in aayeswhere the offer is not permitted. You
should not assume that the information in this pectus is accurate as of any date other than tieeotiethe front of those documents.
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