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This number represents the maximum number of slwiresmmon stock that are issuable upon conversidhe Notes registered hereby. For purposes ohashg the number of
shares of common stock to be included in the negienh statement upon the conversion of the NabesRegistrant calculated the number of sharesilidswpon conversion of the
Notes based on a maximum conversion price of $9p@9%1,000 principal amount of the Notes at matuhi addition to the shares set forth in thedaplursuant to Rule 416
under the Securities Act of 1933, as amended, rtfmuat to be registered includes an indeterminateb®u of shares of common stock issuable upon csioreof the Notes, as tt
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No additional consideration will be received foe #tommon stock, and, therefore, no registratiorifeequired pursuant to Rule 457(j).
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until this Registration Statement shall become effgive on such date as the Commission, acting pursmto such Section 8(a), may determine.




The information in this prospectus may change or bemended. We may not complete this offer and issileese securities until the
Registration Statement filed with the Securities ad Exchange Commission to which this prospectus rdies is effective. This prospectus
is not an offer to sell these securities, and weanot soliciting offers to buy these securities, iany state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED March 31, 2005

PROSPECTUS

$294,732,000

9% Convertible Senior Discount Notes Due 2013 and
Shares of Common Stock Issuable Upon Conversion tife Notes

Holders of our 9% Convertible Senior DisebNotes due 2013 named in this prospectus or inaments or supplements to this
prospectus may offer for sale the notes and theeska our common stock into which the notes arevedible at any time at market prices
prevailing at the time of sale or at privately négied prices. The selling securityholders may tbelinotes or the common stock directly to
purchasers or through underwriters, broker-dealeegents, who may receive compensation in the fifrciscounts, concessions or
commissions. We will not receive any of the procefedm the sale of the notes or the shares of camstuxrk issuable upon conversion of the
notes by any of the selling securityholders.

The notes were offered by us at a discofti®.527% to their aggregate principal amount atumity, and accrete at a rate of 9% per
annum, compounded semiannually, to 100% of thejregate principal amount at maturity by October2(8)7.

On October 15, 2007, the notes will comneeaccruing cash interest at a rate of 9% per anmimich will be payable semiannually in
arrears on April 15 and October 15 in each yeanmencing on April 15, 2008, and at the stated nitggumtil the accreted value thereof is
paid or duly provided for. We may elect, upon restsl than 60 days prior notice to the holders ofiites and the trustee, to commence the
accrual of cash interest on all outstanding notesraafter October 15, 2004, in which case thetantiing principal amount at maturity of each
note will, on the date that we begin to accrue ¢asgrest, be reduced to the accreted value ofitie as of that date and cash interest will be
payable with respect to the notes on each Aprard October 15 thereafter.

The notes are our senior unsecured obtigatand rank equally with our current and futur@areunsecured indebtedness, if any. In
addition, the notes are, and will be, effectivalpardinated to any existing or future secured ineldfess, as to the assets securing that
indebtedness as well as all indebtedness and lbéities, including trade payables, of our suliaries.

Subject to and upon compliance with thevgions of the indenture under which the notes vigseed and the terms of the notes, each
registered holder of notes has the right at ang tm or before the close of business on the ladirtg day prior to the maturity date, subject to
prior redemption or repurchase, to convert theetedrvalue of any notes or portions of notes (imodginations of $1,000 principal amount at
maturity or integral multiples of $1,000 princigahount at maturity) into shares of our common statkhe conversion price of $9.991 per
share of common stock, subject to adjustment.

The right of conversion is limited in threstances where we have redeemed all or a portitireafotes or if we are to make an offer to
purchase as a result of a change of control ootlarrence of certain other designated events.

If we experience a change of control orrufiee occurrence of certain other events, eactehofdy require us to purchase for cash all or a
portion of such holder's notes at a price equaDttfo of the aggregate accreted value of the notesichased as of the date designated for
payment, plus accrued and unpaid interest, if amyhut excluding, that date.

As of the date of this prospectus, themisnarket for the notes. Our common stock curyendides on the Nasdaq National Market under
the symbol "LVLT." On March 30, 2005, the last reqed sale price of our common stock on the NasdatipNal Market was $2.13 per share.

Investing in our common stock or the notes involvea high degree of risk. Please carefully consideh¢ "Risk Factors" beginning
on page 6 of this prospectus.

Neither the notes nor the shares of comstock issuable upon conversion of the notes haga begistered under the Securities Act or
any other securities laws. Neither the notes neistiares of common stock issuable upon conver$itthre motes may be offered or sold in the
United States or any other jurisdiction where swaglistration is required and has not been effe@rcept in a transaction not subject to, or
exempt from, the registration requirements of teeusities Act and any other applicable securitagsl

The date of this prospectus is , 2005.
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In connection with this offering, no perderauthorized to give any information or to makg eepresentations not contained or
incorporated by reference in this prospectus.firimation is given or representations are made,ngay not rely on that information or
representations as having been authorized by us pfbspectus is neither an offer to sell nor &gation of an offer to buy any securities ot
than those registered by this prospectus, norais iffer to sell or a solicitation of an offerliny securities where an offer or solicitation would
be unlawful. You may not imply from the deliverythis prospectus, nor from any sale made undeiptioispectus, that our affairs are
unchanged since the date of this prospectus othtbahformation contained in this prospectus igex as of any time after the date of this
prospectus. The information in this prospectus lspealy as of the date of this prospectus unlessntormation specifically indicates that
another date applies.

We are not making any representation topamghaser of the notes regarding the legalitynoh&estment in the notes by such purchaser
under any legal investment or similar laws or ragiahs. You should not consider any informatiohiis prospectus to be legal, business or tax
advice. You should consult your own attorney, beistnadvisor and tax advisor for legal, businesg@nedvice regarding an investment in the
notes and the common stock into which it may bevedrd.

Market data used throughout this prospeaigsthe documents incorporated in this prospdntusference, including information relating
to our relative position in the industries in whigle conduct our business, is based on the godddattmates of our management, which
estimates are based upon their review of intemnaleys, independent industry publications and opladalicly available information. Although
we believe these sources are reliable, we do reviagitee the accuracy or completeness of this irdiom and we have not independently
verified this information. Although we are not awaf any misstatements regarding the market angstngldata presented in this prospectus,
our estimates involve risks and uncertainties andsabject to change based on various factorsjditgy those discussed under the heading
"Risk Factors."




INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-lookiregestnents and information (as such term is defingde Private Securities Litigation Reform
Act of 1995) that are based on the beliefs of oanagement as well as assumptions made by and iafiomcurrently available to us. When
used in this prospectus, the words "anticipated|i&lve”, "plans”, "estimate” and "expect" and sanigxpressions, as they relate to us or our
management, are intended to identify forward-loglstatements. These statements reflect our curiens with respect to future events and
are subject to certain risks, uncertainties andrapsions. Should one or more of these risks or iairgies materialize, or should underlying
assumptions prove incorrect, actual results may weaterially from those described in this docum@iiese forward-looking statements

include, among others, statements concerning:

. our communications and information services businiks advantages and our strategy for continuonmursue the busines
. anticipated development and launch of new seniitése communications portion of our business;
. anticipated dates on which we will begin providoegtain services or reach specific milestones éndisvelopment ar

implementation of our business;

. growth and recovery of the communications and mfation services industry;
. expectations as to our future revenue, margingresgs and capital requirements; and
. other statements of expectations, beliefs, futleagpand strategies, anticipated developments tredt matters that are n

historical facts.

These forward-looking statements are stilbgerisks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventesullts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent us from acinigwur stated goals include, but are not limigdour failure to:

. develop new products and services that meet custdemeands and generate acceptable margins;

. increase the volume of traffic on our network;

. overcome the softness in the economy given itgdEptionate effect on the telecommunications ity

. integrate strategic acquisitions;

. attract and retain qualified management and otbBesgmnel;

. successfully complete commercial testing of newatetogy and information systems to support new petsland service

including voice transmission services;

. ability to meet all of the terms and conditionsoaf debt obligations;
. overcome Software Spectrum's reliance on finame@ntives, volume discounts and marketing fundmfsoftware publishers;
. reduce downward pressure of Software Spectrum'gingas a result of the use of volume licensingraathtenanc:

agreements; and

. reduce rate of price compression on certain ofeaisting transport and IP services.
Other factors are described under "Riskdtat and in our filings with the SEC that are inmarated by reference in this prospectus.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary is not complete and does not contain all of the
information that you should consider before investing in the notes over our common stock. You should read the entire prospectus carefully,
including "Risk Factors" and our audited financial statements and the notes to those financial statements, which are incorporated by reference
in this prospectus.

References in this prospectusto "Level 3," "we,” "us,” "our," and the "Company” refer to Level 3 Communications, Inc., a company
incorporated in Delaware, and its subsidiaries, except as expressly stated otherwise or unless the context requires otherwise.

Level 3 Communications
Level 3 Communications, Inc., through itbsidiaries, engages primarily in the communicatiand information services businesses.
Communications Business

We are a facilities based provider (thatiprovider that owns or leases a substantialggodf the plant, property and equipment nece:
to provide its services) of a broad range of iriégst communications services. The Company hasettegenerally by constructing its own
assets, but also through a combination of purclyamil leasing facilities, the Level 3 network—awaatted, international, facilities based
communications network. The Company has designedIL3s network to provide communications serviedsich employ and leverage
rapidly improving underlying optical and Interngbkcol technologies.

Infor mation Services Business

Software Spectrum.  Through its Software Spectrum subsidiariedectively Software Spectrum, the Company is a dlbbainess-to-
business software services provider with salegilmes and operations located in North America, perand Asia/Pacific. Software Spectrum
primarily sells software through licensing agreetagar right-to-copy arrangements, and full-packbgeftware products. Software Spectrum
has established supply arrangements with majowaodt publishers, including Adobe Systems, Citrist8yns, Computer Associates, IBM,
McAfee, Microsoft, Novell, Sun Micro, Symantec aficend Micro. Software Spectrum markets a full amégoftware titles for managing,
enabling and securing business enterprises. Thwaef products offered by Software Spectrum inclailenajor desktop productivity
applications, server platforms, operating systentsvaireless applications, including strategic prcidiategories for security storage and Web
infrastructure.

()Sructure.  We currently offer, through our subsidiary)Structure, LLC, computer operations outsourcingustomers located
primarily in the United Statesi (Structure is an information technology, or IT ragtructure outsourcing company that provides mashag
computer infrastructure services across z/OS, Bi$@ries™, NT/UNIX® and Linux platforms in its tdacenters located in Omaha,
Nebraska and Tempe, Arizona. Additionally, in sarases, i )Structure operates equipment located on custoneenipes or in remote data
center space, like colocation facilities. The Compeanables businesses to outsource costly IT apesaand benefit from secure, cost-
effective, managed services that scale to meetgthgmeeds.

Our principal executive offices are locatééd 025 Eldorado Boulevard, Broomfield, Colora@®31 and its telephone number is
(720) 888-1000.




The Offering

The following is a brief summary of certéémms of the notes. For a more complete descrigifdhe terms of the notes, see "Description
of Notes" in this prospectus.

Notes offerec $294,732,000 aggregate principal amount at matofi8f convertible senic
discount notes due 201

Maturity October 15, 201:

Interest The notes were issued at a discount of 29.527%etio &ggregate principal amot
at maturity, and will accrete at a rate of 9% paman, compounded semiannually,
to 100% of their aggregate principal amount at migtby October 15, 2007. On
October 15, 2007, the notes will commence accroagh interest at a rate of 9%
per annum, which will be payable semiannually iears on April 15 and
October 15 in each year, commencing on April 19&@&nd at the stated matur
until the accreted value thereof is paid or dulgvinted for. We may elect, upon
not less than 60 days prior notice to the holdéthenotes and the trustee, to
commence the accrual of cash interest on all qudstg notes on or after
October 15, 2004, in which case the outstandingcjpal amount at maturity of
each note will, on the date that we begin to accash interest, be reduced to the
accreted value of the note as of that date andintestest will be payable with
respect to the notes on each April 15 and Octobéhdreafter

Conversion rights Holders may, at any time prior to the maturity datavert the accreted value of
any notes or portions of notes (in denomination$1g000 principal amount at
maturity or integral multiples of $1,000 princigahount at maturity) into shares
our common stock, at the conversion price of $981share of common stock,
subject to adjustmer

The right of conversion is limited in the instanedsere we have redeemed all or a
portion of the notes or if we are to make an offepurchase as a result of a cha
of control or the occurrence of certain other deatgd events

The conversion price may be adjusted upon the oecce of certain events. The
conversion price may be adjusted for certain ressomt will not be adjusted for
accrued original issue discount or accrued casinéast.

Notes or portions of notes in integral multiplesb&f000 principal amount
maturity called for redemption may be surrendemedcbnversion until the close
business on the trading day immediately prior torddemption dat:

Redemption of notes at  The notes are not redeemable by us prior to Octbbe2008.
our option

After October 15, 2008, if the closing sale prié@or common stock has exceet
a "specified percentage" of the conversion pricefiact at that time for at least 20
trading days in any consecutive 30-day tradingqeeeinding on the trading day
prior to the mailing of the notice of redemptiore wmay redeem for cash all or a
portion of the notes at a price in cash equal @40f the accreted value of the
notes to be redeemed as of the redemption dateaptwsed and unpaid interest,
but excluding, the redemption da

Change of control If we experience a change of control or upon truoence of certain other
designated events, each holder may require usrthase for cash all or a portion
of such holder's notes at a price equal to 101%ehaggregate accreted value of
the notes so purchased as of the date designatpdyment, plus accrued and
unpaid interest, if any, to, but excluding, thated

Ranking The notes are our senior unsecured obligationsamdequal in right of payment



Use of proceeds

Registration rights

Certificated Notes

Trading

Nasdag National Mark
symbol for our common
stock

Risk factors

to all of our other senior and unsecured indebtsslnEhe notes will be effectively
subordinated to any existing or future securedbtetiness, as to the assets
securing that indebtedness and to any indebtedrfieas subsidiaries

We will not receive any of the proceeds from thie &g the selling securityholde
of the notes or the shares of common stock undherlfie notes

We have agreed to keep this shelf registratioestant effective until the earlier
of:

. two years after the latest date of original isseanfcany of the note:

. the date when all registrable securities shall meen registered under the
Securities Act and disposed of; &

. the date on which all registrable securities aigit#é to be sold to the
public pursuant to Rule 144(k) under the Securifies

See "Description of Not—Registration Rights.

The notes have been issued in fully certificategistered form and must be
transferred in accordance with the provisions efitidenture and the terms of the
certificate. See "Description of No—Transfer and Exchange

There is currently no trading market for the nofsse "Risk Factors—There is no
public market for the notes, which could limit theiarket price or your ability to
sell them"

Our common stock is listed on the Nasdaq Nationalkét under the symbol
"LVLT."

See "Risk Factors" beginning on page 6 of thispeosis and other information in
this prospectus for a discussion of factors yowkhoonsider carefully before
deciding to invest in the note




RISK FACTORS

You should carefully consider the risks described bel ow before making an investment decision. The risks described below are not the only
ones facing us. Additional risks not presently known to us, or that we currently deem immaterial, may also impair our business operations.

Our business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of
the notes and our common stock could decline due to any of these risks, and you may lose all or part of your investment.

This prospectus and the information incorporated by reference also contain forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the risks faced by us described below and elsewhere in this prospectus and the information included or incorporated by reference.

Risks Related to Our Business
Communications Group

The prices that we charge for our services have be&ecreasing, and we expect that they will continu® decrease over time and we me
be unable to compensate for this lost revenue.

We expect to continue to experience dearggsices for our services as we and our comgstiterease transmission capacity on exis
and new networks, as a result of our current agee¢srwith customers which often contain volume-tgsecing, through technological
advances or otherwise, and as volume-based pti@agmes more prevalent. Accordingly, our historieaknue is not indicative of future
revenue based on comparable traffic volumes. Aptioes for our services decrease for whateveoreaswe are unable to offer additional
services from which we can derive additional rexeeauotherwise reduce our operating expenses,erating results will decline and our
business and financial results will suffer.

We also expect, excluding the effects gfuggitions, managed modem related revenue to asstio decline in the future primarily due to
an increase in the number of subscribers migratinayoadband services and continued pricing pressamd declining customer obligations
under contractual arrangements. We also expegnéfisant decline in our DSL aggregation revenudrdy2005, as a significant customer of
this service is expected to terminate its custoenatract effective during 2005.

Our VolIP services have only been sold for a limitegeriod and there is no guarantee that these sends will gain broad market
acceptance.

Although we have sold Softswitch basedisesssince the late 1990's, we have been sellinyoize-over-IP or VolIP services for a
limited period of time. As a result, there are mdifficulties that we may encounter, including régary hurdles and other problems that we
may not anticipate. To date, we have not genemitgificant revenue from the sale of our VolP seggi and there is no guarantee that we will
be successful in generating significant VolP rewsnu

The success of our VolIP services is dependent orethrowth and public acceptance of VolP telephony.

The success of our VoIP services is depgnaigon future demand for VolP telephony servite®rder for the IP telephony market to
continue to grow, several things need to occurefitebne and cable service providers must continirev&st in the deployment of high speed
broadband networks to residential and commercistiocaers. VolP networks must continue to improvelityuaf service for real-time
communications, managing effects such as packet, jjacket loss, and unreliable bandwidth, sotdiktjuality service can be provided. VoIP
telephony equipment and services must achieve a




similar level of reliability that users of the pidswitched telephone network have come to expeat their telephone service. VolP telephony
service providers must offer cost and feature hentf their customers that are sufficient to cathgecustomers to switch away from traditio
telephony service providers. If any or all of thésetors fail to occur, our VoIP services business/ not grow.

Failure to complete development, testing and introdction of new services, including VolP services, ol affect our ability to compete in
the industry.

We continuously develop, test and introdoe® services that are delivered over our netwbnlese new services are intended to allow us
to address new segments of the communications npégike and to compete for additional customersehtain instances, the introduction of
new services requires the successful developmamtwftechnology. To the extent that upgrades dfting technology are required for the
introduction of new services, the success of thpggades may be dependent on the conclusion ofamimtegotiations with vendors and
vendors meeting their obligations in a timely manfe addition, new service offerings, includingm®olP services, may not be widely
accepted by customers, which may result in theitextion of those service offerings and an impairhwrany assets used to develop or offer
those services. If we are not able to successtualtgplete the development and introduction of newises, including new VolIP services, in a
timely manner, our business could be materiallyeask®ly affected.

We need to increase the volume of traffic on our neork or our network will not generate profits.

We must continue to increase the volumintafrnet, data, voice and video transmission ometavork in order to realize the anticipated
cash flow, operating efficiencies and cost benefitsur network. If we do not maintain our relatihip with current customers and develop
new large-volume customers, we may not be ablalietantially increase traffic on our network, whigbuld adversely affect our ability to
become profitable.

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

The downturn in general economic conditjgrasticularly in the telecommunications serviagdustry, has forced a number of our
competitors and certain customers to file for petiten from creditors under bankruptcy laws andaicetother extraordinary actions to
reconfigure their capital structure. These compahed significant debt servicing requirements ardewinable to generate sufficient cash f
operations to both service their debt and conchgit businesses. We have changed our customeirbasder to focus on global users of
bandwidth capacity, which tend to be more finarigialable than certain of our former Internet stapt customers, and we have implemented
policies and procedures designed to enable us ke heterminations regarding the financial conditidipotential and existing customers.
However, there can be no assurance regardingrtedial viability of our customers or that theségies and procedures will be effective. If
general conditions in the telecommunications maikee remain at current levels for an extendedpesf time or worsen, we could be
materially adversely affected.

Our communications revenue is concentrated in a litted number of customers.

A significant portion of our communicatiores/enue is concentrated among a limited numbeustomers. If we lost one or more of these
major customers, or if one or more major custorsgysificantly decreased orders for our services,communications business would be
materially and adversely affected. Revenue fromteorlargest communications customers, Time Warner,and its subsidiaries and Verizon
Communications, Inc. and its affiliates, represeérapproximately 22% and 13% of our communicati@wenue for 2004, respectively.
America Online, our largest managed modem custemeéran affiliate of Time Warner, Inc., has redutteelnumber of managed modem
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ports it purchases from us by approximately 22%nduthe third quarter of 2004 with additional ptutndowns of approximately 8% occurri
in the fourth quarter. Our future communicationgmeping results will depend on the success of thesemers and other customers and our
success in selling services to them. In additiemenue attributable to Time Warner Inc. and itssglibries, including America Online,
amounted, on an aggregate basis, to $373 milliothioyear ended December 31, 2004, representimgpamately 10% of consolidated
revenue for us.

If we were to lose a significant portionaefr communications revenue from either Americai@nbr Verizon, we would not be able to
replace this revenue in the short term and ouraijppey losses would increase, which increase magigrgficant.

During our communications business operating histor, we have generated substantial losses, which weect to continue.

The development of our communications bessirequired, and may continue to require, sigmitiexpenditures. These expenditures
could result in substantial negative cash flow froperating activities and substantial net losseshi® near future. For the fiscal year ended
December 31, 2004, we incurred a loss from contigoiperations of approximately $458 million. We egpto continue to experience losses,
and may not be able to achieve or sustain operptiofitability in the future. Continued operatirgskes could limit our ability to obtain the
cash needed to expand our network, make interelspramcipal payments on our debt or fund other thess needs.

We will need to continue to expand and adapt our rie/ork in order to remain competitive, which may require significant additional
funding.

Future expansion and adaptations of owards electronic and software components will beessary in order to respond to:

. growing number of customers;

. the development and launching of new servi

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

. technological advances by competitors; and

. governmental regulation

Future expansion or adaptation of our neltwyll require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unablexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Our need to obtain additional capacity for our network from other providers increases our costs.

We continue in some part to lease telecomaations capacity and obtain rights to use dds&rffrom both long distance and local
telecommunications carriers in order to extendsttape of our network both in the United StatesEm@pe. Any failure by companies leasing
capacity to us to provide timely service to us wdoadiversely affect our ability to serve our custmsy@ increase the costs of doing so. Some of
our agreements with other providers require therat of amounts for services whether or not theseices are used. We enter into
interconnection agreements with many domestic areign local telephone companies, but we are mediyd able to do so on favorable terms.
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Costs of obtaining local service from otharriers comprise a significant proportion of tdperating expenses of long distance carriers.
Similarly, a large proportion of the costs of pidivnig international service consists of paymentsth@r carriers. Changes in regulation,
particularly the regulation of local and internatid telecommunication carriers, could indirectlyt bignificantly, affect our competitive
position. These changes could increase or dectbasmsts of providing our services.

Our business requires the continued development efffective business support systems to implement ¢omer orders and to provide
and bill for services.

Our business depends on our ability toiooetto develop effective business support sysemdsin particular the development of these
systems for use by customers who intend to useenvices in their own service offering. This issanplicated undertaking requiring signific
resources and expertise and support from third/pamdors. Business support systems are needed for:

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

Because our business provides for contimapitl growth in the number and volume of servioisred, there is a need to continue to
develop these business support systems on a sehadfitient to meet proposed service rollout ddtesddition, we require these business
support systems to expand and adapt to our rapisitbrand alternate distribution channel stratedye Tailure to continue to develop effective
business support systems could materially adveefédygt our ability to implement our business plans

Our growth may depend upon our successful integratin of acquired businesses.

The integration of acquired businessesliresa number of risks, including, but not limited

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

. the diversion of management's attention from theagament of daily operations to the integrationmdrations;

. difficulties in the assimilation and retention ahployees

. difficulties in the assimilation of different culees and practices, as well as in the assimilatidwaad and geographical

dispersed personnel and operations; and

. difficulties in the integration of departments, t&yss, including accounting systems, technologieské and records at
procedures, as well as in maintaining uniform séads, controls, including internal accounting colstr procedures and policies.

If we cannot successfully integrate acqlibbasinesses or operations, we may experience ialategative consequences to our business,
financial condition or results of operations. Swgsfel integration of these acquired businesseperations will depend on our ability to
manage these operations, realize opportunitiesef@nue growth presented by strengthened serviegrgfs and expanded geographic market
coverage and, to some degree, to eliminate redtiat@nexcess costs. Because of difficulties in daing geographically distant operations,
we may not be able to achieve the benefits thatepe to achieve as a result of the acquisition.
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We may be unable to hire and retain sufficient quafied personnel; the loss of any of our key execwte officers could adversely affect u

We believe that our future success willefgpin large part on our ability to attract anaiethighly skilled, knowledgeable, sophisticated
and qualified managerial, professional and tecthmieesonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekia result of this significant competition, way experience a shortage of qualified
personnel. Our businesses are managed by a smatlemof key executive officers, particularly Jar@esCrowe, Chief Executive Officer,
Charles C. Miller, Ill, Vice Chairman of the Boahd Kevin J. O'Hara, Chief Operating Officer. Tb&s of any of these key executive offic
could have a material adverse effect on us.

We must obtain and maintain permits and rights-of-vay to operate our network.

If we are unable, on acceptable terms and timely basis, to obtain and maintain the frases$ permits and rights needed to expand and
operate our network, our business could be matggadlersely affected. In addition, the cancellatis nonrenewal of the franchises, permit
rights that are obtained could materially adverséigct us. We are a defendant in several lawshitsthe plaintiffs have sought to have
certified as class actions that, among other thialgallenge our use of rights of way. It is likéfat additional suits challenging use of our ri
of way will occur and that those plaintiffs alsdlvgieek class certification. The outcome of thigéition may increase our costs and adversely
affect our operating results.

Termination of relationships with key suppliers codd cause delay and costs.

We are dependent on third-party supplierdiber, computers, software, optronics, transiis&lectronics and related components that
are integrated into our network. If any of thedatienships is terminated or a supplier fails toyide reliable services or equipment and we are
unable to reach suitable alternative arrangemaritkig, we may experience significant additionast If that happens, we could be mater
adversely affected.

Rapid technological changes can lead to further copetition.

The communications industry is subjectapid and significant changes in technology. In &aldj the introduction of new products or
technologies, as well as the further developmemixadting products and technologies may reducedlsé or increase the supply of certain
services similar to those that we provide. As altesur most significant competitors in the futunay be new entrants to the communications
and information services industries. These newaatdgrmay not be burdened by an installed basetdated equipment. Future success
depends, in part, on the ability to anticipate addpt in a timely manner to technological changieshnological changes and the resulting
competition could have a material adverse effeaisn

Increased industry capacity and other factors couldead to lower prices for our services.

Additional network capacity available fraar competitors may cause significant decreas#teiprices for services. Prices may also
decline due to capacity increases resulting frachrielogical advances and strategic acquisitions) a8 the announced transactions between
SBC and AT&T and Verizon and MCI. Increased contpmtihas already led to a decline in rates chafgedarious telecommunications
services.

We are subject to significant regulation that couldchange in an adverse manner.

Communications services are subject toifsogimt regulation at the federal, state, local ardrnational levels. These regulations affect us
and our existing and potential competitors. Deiays
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receiving required regulatory approvals, completimigrconnection agreements with incumbent locahexge carriers or the enactment of new
and adverse regulations or regulatory requirem®ats have a material adverse effect on us. In amdifuture legislative, judicial and
regulatory agency actions could have a materiatesdveffect on us.

Recent federal legislation provides forgm#icant deregulation of the U.S. telecommunigcas industry, including the local exchange,
long distance and cable television industries. Tédsslation remains subject to judicial review amutlitional FCC rulemaking. As a result, we
cannot predict the legislation's effect on our fataperations. Many regulatory actions are underevaare being contemplated by federal and
state authorities regarding important items. Thed®ns could have a material adverse effect orbasiness.

We may lose customers if we experience system faig that significantly disrupt the availability and quality of the services that we
provide.

Our operations depend on our ability toidwmd mitigate any interruptions in service orueeld capacity for customers. Interruptions in
service or performance problems, for whatever neasould undermine confidence in our services ane us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thertassies of many of our customers, any
significant interruption in service could resultlast profits or other loss to customers. Althowgdhattempt to disclaim liability in our service
agreements, a court might not enforce a limitatindiability, which could expose us to financias$o In addition, we often provide our
customers with guaranteed service level commitméitge are unable to meet these guaranteed sdexeécommitments as a result of
service interruptions, we may be obligated to pewiredits, generally in the form of free servioed short period of time, to our customers,
which could negatively affect our operating results

The failure of any equipment or facility oar network, including the network operations cohtenter and network data storage locati
could result in the interruption of customer seevimtil necessary repairs are effected or replanestipment is installed. Network failures,
delays and errors could also result from natursdsters, terrorist acts, power losses, securigches and computer viruses. These failures,
faults or errors could cause delays, service infgions, expose us to customer liability or reqexpensive modifications that could have a
material adverse effect on our business.

Intellectual property and proprietary rights of oth ers could prevent us from using necessary technolpgo provide Internet protocol
voice services.

While we do not know of any technologieattare patented by others that we believe are sagefr us to provide our services,
necessary technology may in fact be patented bgr gidrties either now or in the future. If necegsachnology were held under patent by
another person, we would have to negotiate a leeémsthe use of that technology. We may not be &bhegotiate such a license at a price
is acceptable. The existence of such patents,ranability to negotiate a license for any suchhtealogy on acceptable terms, could force us to
cease using the technology and offering produadssanvices incorporating the technology.

Canadian law currently does not permit us to offerservices in Canada.

Ownership of facilities that originate erminate traffic in Canada is currently limitedGanadian carriers. This restriction hinders our
entry into the Canadian market unless appropriagmgements can be made to address it.
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Potential regulation of Internet service providersin the United States could adversely affect our opations.

The FCC has to date treated Internet seqioviders as enhanced service providers. Enhasereite providers are currently exempt fi
federal and state regulations governing commornesariincluding the obligation to pay access chaia®l contribute to the universal service
fund. The FCC is currently examining the statuitdrnet service providers and the services theyige. If the FCC were to determine that
Internet service providers, or the services theyide, are subject to FCC regulation, including pagment of access charges and contribution
to the universal service funds, it could have aemialt adverse effect on our business and the piwfity of our services.

The communications and information services indusies are highly competitive with participants that fave greater resources and a
greater number of existing customers.

The communications and information servioesistries are highly competitive. Many of oursiig and potential competitors have
financial, personnel, marketing and other resousggsficantly greater than us. Many of these cotitpes have the added competitive
advantage of a larger existing customer base.ditiad, significant new competitors could ariseaa®sult of:

. the recent increased consolidation in the industry;
. allowing foreign carriers to compete in the U.Srke#
. further technological advances; ¢

. further deregulation and other regulatory initiagy

If we are unable to compete successfully,business could be materially adversely affected.

We may be unable to successfully identify, managed assimilate future acquisitions, investments andtrategic alliances, which could
adversely affect our results of operations.

We continually evaluate potential investiseand strategic opportunities to expand our ndiwamhance connectivity and add traffic to
network. In the future, we may seek additional stagents, strategic alliances or similar arrangememiich may expose us to risks such as:

. the difficulty of identifying appropriate investmsn strategic allies or opportunities;

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

. the possibility that definitive agreements will e finalized,;

. potential regulatory issues applicable to the lemunications business;

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

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

the possibility of insolvency of a strategic ally.

There can be no assurance that we woultesstully overcome these risks or any other problentountered with these investments,
strategic alliances or similar arrangements.
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Information Services

Our wholly owned subsidiary, Software Spectrum, raks on financial incentives, volume discounts and arketing funds from software
publishers.

As part of Software Spectrum's supply agrets with certain publishers and distributors h8afe Spectrum receives substantial
incentives in the form of rebates, volume purchdiseounts, cooperative advertising funds and mat&eelopment funds. Under the licensing
model increasingly used by Microsoft, which becasffective in October 2001, Software Spectrum na@ésreceives these forms of financial
incentives on the majority of new enterprise-widesing agreements, but instead Software Spedspaid fees for services performed under
those agreements. Other publishers have basedittaicial incentives on specific market segments$ products. If the Software Spectrum
business model does not continue to align withothjectives established for these incentives oofifiigare publishers further change, reduce or
discontinue these incentives, discounts or adwegtiallowances, Software Spectrum's business awdl 13:s consolidated financial results
could be materially adversely affected.

Software Spectrum is very dependent on a small nunel of vendors.

A large percentage of Software Spectrualisssare represented by popular business softwadeigts from a small number of vendors.
For the year ended December 31, 2004, approxim@@8ty of Software Spectrum's software sales wereetbfrom products published by
Microsoft and IBM/ Lotus. Most of Software Spectrgroontracts with vendors are terminable by eigi@ety, without cause, upon 30 to
60 days notice. The loss or significant changeafivare Spectrum's relationship with these vendordd have a material adverse effect on
Software Spectrum's business and Level 3's coraetidinancial results. Although Software Spectheatieves the software products would be
available from other parties, Software Spectrum heaye to obtain such products on terms that wokédyl adversely affect its financial
results.

Software Spectrum's business is sensitive to genésconomic conditions and its success at expandiitg business geographically.

Software Spectrum's business is sensititke spending patterns of its customers, whidhlrim are subject to prevailing economic and
business conditions. Recent economic conditionsezha decrease in spending for information teclyyobwer the several past years. If
customers and potential customers continue to deertheir spending in this area, Level 3's conatdidi financial results would be adversely
affected. Further, sales to large corporations feesn important to Software Spectrum's results,jtarfdture results are dependent on its
continued success with such customers. Sales eud§ithe United States accounted for approximat8hp of Software Spectrum's revenue for
the year ended December 31, 2004. Software Spestfutare growth and success depend on continuegtrand success in international
markets. The success and profitability of Softw@pectrum's international operations are subjectitoerous risks and uncertainties, including
local economic and labor conditions, unexpectechgba in the regulatory environment, trade protaeati@asures and tax laws, currency
exchange risks, political instability and otheks®f conducting business abroad.

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

Software Spectrum's software distributiogibess is subject to seasonal influences. Inqudati, net sales and profits in the United States,
Canada and Europe are typically lower in the firsd third quarters due to lower levels of informatiechnology purchases during those times.
As a result, Software Spectrum's quarterly resulty be materially affected during those quarteheréfore, the operating results for any three
month period are not necessarily indicative ofrémults that may be
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achieved for any subsequent fiscal quarter or foitldiscal year. In addition, periods of highexlass activities during certain quarters may
require a greater use of working capital to furel §oftware Spectrum business in the quarter tilatfe the higher levels of sales activities.

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

The desktop technology marketplace is sggncompetitive. Software Spectrum faces competiiom a wide variety of sources,
including other software resellers, hardware mattufars and resellers, large system integratofsyace publishers, contact services
providers, software suppliers, retail stores (idotg superstores), mail order, Internet and otlsgadint business suppliers. Many competitors,
particularly software publishers, have substatigteater financial resources than Software SpettBecause of the intense competition
within the software channel, companies that comjpetieis market, including Software Spectrum, drarecterized by low gross and operating
margins. Consequently, Software Spectrum's pralitais highly dependent upon effective cost andmagement controls.

The market for Software Spectrum's products and serices is characterized by rapidly-changing technolyy.

The market for Software Spectrum's prodaaots services is characterized by rapidly chantgognology, evolving industry standards
frequent introductions of new products and serviGagtware Spectrum's future success will deperghion its ability to enhance existing
services, to continue to invest in rapidly changechnology and to offer new services on a timelgi® Additionally, our business results can
be adversely affected by disruptions in customdeong patterns, the effect of new product releaseschanges in licensing programs.

Software Spectrum's new Media Plane™ platform.

Software Spectrum has made significantstments in research, development and marketingsfolew Media Plane application.
Significant revenue from this new product investimaay not be achieved for a number of years, dlain addition, Software Spectrum may
face warranty and/or infringement claims relatethts new product, unlike in its historic softwaeselling business in which Software
Spectrum has merely passed on to its customemgahanties and intellectual property infringemerdtpctions provided by the software
publishers.

Software Spectrum's business is subject to signiiat changes in the methods of software distribution

In late 2001, Microsoft announced a chatoges licensing programs, whereby new enterpriggevicensing arrangements are priced,
billed and collected directly by Microsoft. SoftveaBpectrum continues to provide sales and supenvices related to these transactions and
will earn a service fee directly from Microsoft filrese activities. Enterpriseide licensing agreements in effect prior to Octobe2001, whicl
generally have terms of three years from the dath agreements are signed, and Microsoft's otbending programs were not affected by this
change. The licensing program changes have resaltggnificantly lower revenue for the SoftwareeBprum on the affected transactions. For
the year ended December 31, 2004, approximately @86ftware Spectrum's sales were under Micramutierprise-wide licensing
agreements. Software Spectrum's continued abiligdfust to and compete under this new model apeiitant factors in its future success.

The manner in which software products as&riduted and sold is continually changing, and/meethods of distribution may continue to
emerge or expand. Software publishers may intetiséir efforts to sell their products directly todeusers, including current and potential
customers of Software Spectrum. Other productsaetthodologies for distributing software to userg/rba introduced by
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publishers, present competitors or other thirdipartf software suppliers' participation in thgsegrams is reduced or eliminated, or if other
methods of distribution of software, which exclutle software resale channel, become common, Saft®paectrum's business and Level 3's
consolidated financial results could be materiatiiyersely affected.

Other Operations
Environmental liabilities from our historical operations could be material.

Our operations and properties are subgeatwide variety of laws and regulations relatioghvironmental protection, human health and
safety. These laws and regulations include thosearning the use and management of hazardous anbazardous substances and wastes.
We have made and will continue to make signifieenditures relating to our environmental coméabligations. We may not at all times
be in compliance with all of these requirements.

In connection with certain historical op@as, we are a party to, or otherwise involvedégal proceedings under state and federal law
involving investigation and remediation activit@sapproximately 110 contaminated properties. Weédcbe held liable, jointly and severally,
and without regard to fault, for such investigatand remediation. The discovery of additional emwinental liabilities related to historical
operations or changes in existing environmentaliregnents could have a material adverse effectson u

Potential liabilities and claims arising from coaloperations could be significant.

Our coal operations are subject to extengiws and regulations that impose stringent ojpgralt maintenance, financial assurance,
environmental compliance, reclamation, restoradiod closure requirements.

These requirements include those goveraingnd water emissions, waste disposal, workdtthead safety, benefits for current and
retired coal miners, and other general permitting licensing requirements. We may not at all tilnesn compliance with all of these
requirements. Liabilities or claims associated wiitls non-compliance could require us to incur mateosts or suspend production. Mine
reclamation costs that exceed reserves for thetfenmalso could require us to incur material costs

General

If we are unable to comply with the restrictions an covenants in our debt agreements, there would @edefault under the terms of thes
agreements, and this could result in an acceleratioof payment of funds that have been borrowed.

If we were unable to comply with the regidns and covenants in any of our debt agreemthese would be a default under the terms of
those agreements. As a result, borrowings under albbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If afhesétevents occur, there can be no assuranceahabwd be able to make necessary
payments to the lenders or that it would be abfintbalternative financing. Even if we were abdeobtain alternative financing, there can b
assurance that it would be on terms that are aabkpt

We have substantial debt, which may hinder our growh and put us at a competitive disadvantage.
Our substantial debt may have importansegnences, 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;
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. a substantial portion of our cash flow will be usednake principal and interest payments on outlitandebt, reducing th
funds that would otherwise be available for operaiand future business opportunities;

. a substantial decrease in cash flows from operaiitigities or an increase in expenses could matidficult to meet debt
service requirements and force modifications toraipens;

. we have more debt than certain of our competitehich may place us at a competitive disadvantage

. substantial debt may make us more vulnerable mantlrn in business or the economy generally.

We had substantial deficiencies of earnbogsover fixed charges of approximately $384 wiilfor the fiscal year ended December 31,
2004, $706 million for the fiscal year 2003, $92#lion for the fiscal year 2002 and $4.378 billitor the fiscal year 2001 and $1.506 billion
for fiscal year 2000.

We may not be able to repay our existing debt; failre to do so or refinance the debt could prevent usom implementing our strategy
and realizing anticipated profits.

If we were unable to refinance our debtiooraise additional capital on acceptable terms ability to operate our business would be
impaired. As of December 31, 2004, after giving fmana effect to the proposed offering of $880 illaggregate principal amount of 10%
Convertible Senior Notes due 2011, Level 3 Commatioos, Inc. would have had an aggregate of apprately $6.091 billion of long-term
debt on a consolidated basis, including currenunitégs, and approximately $157 million of stocktheis' deficit. Our ability to make interest
and principal payments on our debt and borrow aitdit funds on favorable terms depends on the éyp@rformance of the business. If we do
not have enough cash flow in the future to makerést or principal payments on our debt, we masebeired to refinance all or a part of our
debt or to raise additional capital. We cannot esghat we will be able to refinance our debt éaseadditional capital on acceptable terms.

Restrictions and covenants in our debt agreementsit our ability to conduct our business and couldprevent us from obtaining needed
funds in the future.

Our debt and financing arrangements corgainmber of significant limitations that restretr ability to, among other things:

. borrow additional money or issue guarantt

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

. create liens on asse

. sell assets;

. enter into sale-leaseback transactions;

. enter into transactions with affiliates; a

. engage in mergers or consolidatic
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Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which we operate, could adversely affec
investor confidence, and any restatement of earnisgcould increase litigation risks and limit our abiity to access the capital markets.

Congress, the SEC, other regulatory auikserand the media are intensely scrutinizing almemof financial reporting issues and
practices. Although all businesses face uncertaity respect to how the U.S. financial disclostegime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies'pné¢ations of generally accepted
accounting principles.

If we were required to restate our finahstatements as a result of a determination thataekincorrectly applied generally accepted
accounting principles, that restatement could asblgraffect our ability to access the capital megke the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thee¢emmunications industry. There can be no
assurance that any such litigation against us woatdnaterially adversely affect our business ertthding price of our securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and oubusiness.

As a result of the September 11, 2001otestrattacks and subsequent events, there hascbasiterable uncertainty in world financial
markets. The full effect on the financial marketshese events, as well as concerns about futueris attacks, is not yet known. They could,
however, adversely affect our ability to obtairafiting on terms acceptable to us, or at all.

There can be no assurance that there wiilbe further terrorist attacks against the Uni¢ates or U.S. businesses. These attacks or ¢
conflicts may directly affect our physical faciéi or those of our customers. These events coukka@nsumer confidence and spending to
decrease or result in increased volatility in th& Lhnd world financial markets and economy. Antheke occurrences could materially
adversely affect our business.

Our international operations and investments exposas to risks that could materially adversely affecthe business.

We have operations and investments outditlee United States, as well as rights to undecaéte capacity extending to other countries,
that expose us to risks inherent in internatiopedrations. These include:

. general economic, social and political conditic

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

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

. foreign currency exchange rates may fluctuate, wbhauld adversely affect our results of operatiang the value of ot
international assets and investments;

. foreign earnings may be subject to withholding iegraents or the imposition of tariffs, exchangeteols or other restrictions;

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions ornirugstments and operations,

with penalties for noncompliance, including losdicénses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and
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. changes in U.S. laws and regulations relating teifm trade and investmel
Risks Related to an I nvestment in the Notes and our Common Stock
Our subsidiaries must make payments to us in ordefior us to make payments on the notes.

We are a holding company with no materssleds other than the stock of our subsidiariesostiogly, we depend upon dividends, loans
or other distributions from our subsidiaries to gi@te the funds necessary to meet our financigatbns, including our obligations to pay )
as a holder of notes. Our subsidiaries may notrg¢mearnings sufficient to enable us to meet aynment obligations. Our subsidiaries are
legally distinct from us and have no obligatiorply amounts due on our debt or to make funds dileaita us for such payment. Future debt of
certain of our subsidiaries, including any debtstariding under our subsidiary's credit agreemeay, pnohibit the payment of dividends or the
making of loans or advances to us. See "Descrigiddther Indebtedness of Level 3 Communications, &nd Level 3 Financing, Inc." In
addition, the ability of such subsidiaries to makeh payments, loans or advances is limited byate of the relevant states in which such
subsidiaries are organized or located. In certmtumstances, the prior or subsequent approvaldi payments, loans or advances is required
from applicable regulatory bodies or other governtakentities.

Because the notes are structurally subordinated tthe obligations of our subsidiaries, you may not b&ully repaid if we become
insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of aneferred stock of any of our subsidiaries and
creditors, including trade creditors, have and héiVe claims relating to the assets of that sudngidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefepred stock and other obligations of our subsiefa As of the date of this prospectus, holc
of the notes have no claims to the assets of ahgwél 3 Communications, Inc.'s subsidiaries. ADetember 31, 2004, on a pro forma basis
after giving pro forma effect to the offering ofral0% convertible senior notes due 2011 in Febr@aMp, our subsidiaries would have had
approximately $2.663 billion in aggregate indebexiand other balance sheet liabilities, excludefgrred revenue and intercompany
liabilities, all of which is structurally senior tbe notes.

Because the notes that you hold are unsecured, ymay not be fully repaid if we become insolvent.

The notes are not secured by any of owetashe notes are effectively junior to securdijabions incurred under future credit facilities,
including the guarantee obligations of Level 3 Caminations, Inc. under the credit agreement, red#és and purchase money indebtedness,
capitalized leases and certain other arrangemeatste secured. The indenture under which thesvaéee issued contains no restrictions on
the amount of additional indebtedness we may iremun, the indenture restricts but does not protfilgitamount of future indebtedness of Level
3 Communications, Inc. (but not its subsidiariés)ttmay be secured. If Level 3 Communications, blecomes insolvent, the holders of any
secured debt would receive payments from the assetsas security before you receive payments.

We have substantial existing debt and could incurubstantial additional debt, so it may be unable tanake payments on the notes.

As of December 31, 2004, on a pro formashafter giving pro forma effect to the offeringadfr 10% convertible senior notes due 201
February 2005, we would have had on a consolidasd approximately $6.091 billion of total indebriess, both long-term and short-term.
The indentures relating to the notes and each isSoer outstanding notes permit us to incur suiigihadditional debt. A substantial level of
debt makes it more difficult for us to repay youbStantial amounts of our
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existing debt will, and our future debt may, matprier to the notes. See "Description of Other btddness of Level 3 Communications, Inc.
and Level 3 Financing, Inc."

If we experience a change of control or terminatiorof trading, we may be unable to purchase the notg®u hold as required under the
indenture relating to the notes.

Upon the occurrence of certain designateshts, we must make an offer to purchase all oudétg notes at a purchase price equal to
101% of the aggregate accreted value of the nate$ the date for payment, plus accrued and unpgdest thereon (if any). We may not hi
sufficient funds to pay the purchase price fottadl notes tendered by holders seeking to accemiftéveto purchase. In addition, the indenture
relating to the notes and our other debt agreenmeaysrequire us to repurchase the other debt uptraiage of control or termination of trad
or may prohibit us from purchasing any notes befbed stated maturity, including upon a changeaftrol or termination of trading. See
"Description of Notes—Repurchase at Option of Hoddgpon a Designated Event.”

There is no public market for the notes, which coul limit their market price or your ability to sell them.

There is currently no trading market foe tiotes. As a result, we cannot provide any assasathat a market will develop for the notes or
that you will be able to sell your notes. If anytloé notes are traded, they may trade at a disémmttheir initial offering price. Future trading
prices of the notes will depend on many factorsluiding prevailing interests rates, the marketsiarilar securities, general economic
conditions and our financial condition, performamacel prospects. Historically, the market for cotibé debt has been subject to disruptions
that have caused substantial fluctuations in tieeprof the securities. Accordingly, you may beuiegf to bear the financial risk of an
investment in the notes for an indefinite periodife.

We do not intend to apply for listing oragation of the notes on any securities exchangaitimated quotation system, respectively.
The price of the notes may fluctuate significanthas a result of the volatility of the price of our ommon stock.

Because the notes are convertible intoeshaf our common stock, price volatility, depresstmtk prices and other factors affecting our
common stock could have a similar effect on thditig price of the notes. The market price of oumown stock has been subject to volatility
and, in the future, the market price of our comratutk and the notes may fluctuate substantiallytdwevariety of factors, including:

. the depth and liquidity of the trading market far common stock

. quarterly variations in actual or anticipated opiagaresults:

. changes in estimated earnings by securities asalyst

. market conditions in the communications and infdrareservices industry
. announcement and performance by competi

. regulatory actions; and

. general economic conditions.

In addition, if you convert any notes, tliue of the common stock you receive may fluctségaificantly.
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The terms of our debt agreements restrict us from making payments with respect to our common stock.

Our ability to pay cash dividends on, gguechase shares of, our common stock is limiteceutite terms of our indentures. We do not
currently intend to pay any cash dividends in thre$eeable future.

Additional issuances of equity securities by Leved would dilute the ownership of its existing stockblders.

Level 3 may issue equity in the future dmoection with acquisitions or strategic transatgido adjust its ratio of debt to equity, incluglin
through repayment of outstanding debt, to fund exjmn of its operations or for other purposes.i@éxtent Level 3 issues additional equity
securities, the percentage ownership into whicmtites being offered in this offering would conuweill be reduced.

We may be unable to generate cash flow from whictotmake payments on the notes.

We had, on a consolidated basis, deficeniri our ratio of earnings to fixed charges ofrapjmately $384 million for the fiscal year
ended December 31, 2004, approximately $706 miftiwrihe fiscal year 2003, approximately $926 noillifor the fiscal year 2002,
approximately $4.378 billion for the fiscal yeard@0and $1.506 billion for fiscal year 2000. Seeti®af Earnings to Fixed Charges." We may
not become profitable or sustain profitability etfuture. Accordingly, we may not have accessfficent funds to make payments on the
notes.

You will experience immediate dilution if you convet your notes into common stock because the per skeconversion price of your
notes is higher than the net tangible book value peshare of our common stock.

If you convert your notes into shares ahawon stock, you will experience immediate dilutlmecause the per share conversion price of
your notes is higher than the net tangible bookeg@er share of the outstanding common stock imaelgliafter this offering. In addition, yc
will also experience dilution when Level 3 issudsliional shares of common stock that we are péechidr required to issue under options,
warrants, Level 3's stock option plan or other eyeé or director compensations plans.

Anti-takeover provisions in Level 3's charter and ly-laws could limit the share price and delay a chage of management.

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

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

nominate directors for election at annual meetwfgstockholders; and

. authorize the board of directors to issue prefestedk in one or more series without any actionh@npart of stockholders.

These provisions could limit the price thtestors might be willing to pay in the future &hares of Level 3's common stock and
significantly impede the ability of the holderslafvel 3's common
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stock to change management. Provisions and agreéshen inhibit or discourage takeover attemptdatoeduce the market value of Level 3's
common stock.

Our new Credit Agreement may prohibit us from making payment on the notes.

Our new credit agreement effectively linatg ability to make payments on any outstandimtgbtedness other than regularly scheduled
interest and principal payments as and when due rsult, our new credit agreement could prohibifrom making any payment on the notes
in the event that the notes are accelerated oeteddor redemption upon a change of control eniteation of trading. Any such failure to
make payments on the notes would cause us to tlefadegr our indentures, which in turn is likelylte a default under the new credit
agreement and other outstanding and future indabs=d

The notes were issued with original issue discount.

The notes were issued with original issisealint for United States federal income tax puegoss a result, a United States Holder wil
required to include the income attributable todhiginal issue discount in advance of the recefash attributable to such income regardless
of such holder's method of accounting. See "Cettiaited States Federal Income Tax Considerationsitedrstates Holders."

Certain Foreign Holders may be subject to adverse 13. federal income tax consequences.

Generally, if a Foreign Holder, who ownexles with a value exceeding 5% of the total valueither (i) all of our outstanding common
stock or (ii) all of the notes outstanding, disposéa note, such holder may be required to treaigain recognized on the disposition as
income effectively connected with a U.S. trade wsibess if we were a "United States real propestgling corporation” at any time during the
shorter of the five years before the dispositiotherholding period of the holder. We may be, oyiacome, a United States real property
holding corporation. See "Certain United StateseFgldncome Tax Considerations—Foreign Holders."

USE OF PROCEEDS

We will not receive any proceeds from thke ©f the notes or shares of common stock unaeylifie notes by the selling securityholders.

RATIO OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31,

2004 2003 2002 2001 2000

For this ratio, earnings consist of earni(igss) before income taxes, minority interest disdontinued operations, plus fixed charges
(excluding capitalized interest but including ankation of capitalized interest). Fixed chargessistnof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by Level 3 to be representative of theastdactor. Level 3 had deficiencies of
earnings to fixed charges of $384 million for tiecél year ended December 31, 2004, $706 millioniHe fiscal year ended December 31,
2003, $926 million for the fiscal year ended Decenfil, 2002, $4.378 billion for the fiscal year eddecember 31, 2001, and $1.506 billion
for the fiscal year ended December 31, 2000.

21




DESCRIPTION OF NOTES

We issued the notes under an indentureldetef October 24, 2003, between us and The BaNkw York, as trustee, as amended by
First Supplemental Indenture dated as of Februdr2Q05. Copies of the indenture are availableeafosth under "—Additional Information”
below. The following is a summary of material pigns of the indenture and does not purport todmeptete. You should refer to all
provisions of the indenture, including the defimits of terms contained in the indenture. The tevhiee notes include those stated in the
indenture and those made part of the indenturefeyence to the Trust Indenture Act of 1939, asrated. As used in this section, the terms
"Company," "we," "us" and "our" refer to Level 3 @munications, Inc., but not any of our subsidigreegept for purposes of financial data
determined on a consolidated basis and unlestitext requires otherwise.

General

The notes will mature on October 15, 2Gi®] are limited to an aggregate principal amountaturity of $294,732,000. The notes were
issued in denominations of $1,000 principal ama@imhaturity and integral multiples of $1,000 prediamount at maturity in fully registered
form. Exchanges and transfers of the notes wilidggstered without charge, but we may require payjroga sum sufficient to cover any tax or
other governmental charge in connection with suathanges or transfers.

The notes were issued at a discount of2Z94bto their aggregate principal amount at matpehd accrete at a rate of 9% per annum,
compounded semiannually, to 100% of their aggregateipal amount at maturity by October 15, 2007. October 15, 2007, cash interest
will commence accruing at a rate of 9% per annuhickvwill be payable semiannually in arrears oniAps and October 15 in each year,
commencing on April 15, 2008, and at the stateduntgt until the accreted value thereof is paidialy provided for. We may elect, upon not
less than 60 days prior notice to the holders efritbtes and the trustee, to commence the accreakbfinterest on all outstanding notes on or
after October 15, 2004, in which case the outstapgrincipal amount at maturity of each note wah, the date that we begin to accrue cash
interest, be reduced to the accreted value of the as of that date and cash interest will be payalth respect to the notes on each April 15
and October 15 thereafter.

"Accreted value" of any note as of or ty date of determination prior to October 15, 20@@ans, as of any date of determination, an
amount equal to the sum of (a) $704.73 per $1,0@@ipal amount at maturity (which we refer to he tssue price of such note), plus (b) the
aggregate of the portions of the original issuealisit (the excess of the amounts considered agipim "stated redemption price at maturity"
of such note within the meaning of Section 1272(edf the Internal Revenue Code (which we refeaddhe "Code") or any successor
provisions, whether denominated as principal aeriggt, over the issue price of such note) thabbesied pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cduejn the date of issue of such note to the datgetérmination (which amount shall be
accrued on a daily basis and compounded semiagraralpril 15 and October 15 of each year (whichrefer to as the accretion
measurement date), at a rate of 9% per annum fraimb®r 24, 2003 through the date of determinatiothe basis of a 360-day year of twelve
30-day months), minus all amounts theretofore paigspect of the note, which amounts are consilasepart of the "stated redemption price
at maturity" of the note within the meaning of Sectl273(a)(2) of the Code or any successor prongs{whether such amounts paid were
denominated as principal or interest). The accretdae of any note on or after October 15, 2001, méan the principal amount at maturity of
the note. However, if we elect to commence thewstaf cash interest on the notes on or after Guot@b, 2004 and prior to October 15, 2007,
the notes will cease to accrete, and the accretke \and the principal amount at maturity of eacten
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will be the accreted value on the date of commemedmf such accrual as calculated in accordandetivit first sentence of this definition.

The term "stated maturity", when used withpect to a note or any installment of intereste¢bn, means the date specified in the note as
the fixed date on which the accreted value of thte or that installment of interest is due and pégancluding pursuant to any mandatory
redemption provision (but excluding any provisiaopding for the repurchase of the note at theaptif the holder upon the happening of
contingency beyond our control unless that contiegéhas occurred).

Interest will be paid to the person in whosime a note is registered at the close of busoreshe April 1 and October 1 immediately
preceding the relevant interest payment date (Wviehefer to as the "record dates"). However, endase of a note or portion of a note called
for redemption on a redemption date, or repurch@sednnection with a designated event on a deégnavent payment date, during the
period from a record date to but excluding the mexiceeding interest payment date, accrued inteittste payable on that redemption date or
designated event payment date (unless such ngiertion is converted) to the person who on thaénegtion date or designated event payment
date is the holder of the note or portion of theermedeemed or repurchased. Interest will be coagpom the basis of a 360-day year comprised
of twelve 30-day months.

Accreted value and interest on the notdisheipayable at the office or agency maintainedstach purpose or, at our option, payments of
accreted value may be made by check mailed todluets of the notes at their respective addresstdsish in the register of holders of notes.
Until otherwise designated by us, the office orragemaintained for such purpose will be the priatiorporate trust office of the trustee.

If any interest payment date or maturityedaf a note falls on a day that is not a busidess the required payment will be made on the
next succeeding business day as if made on theltsdtéhe payment was due and no interest willeon that payment for the period from
and after the interest payment date or maturitg,d& the case may be, to the date of that payonethie next succeeding business day. The
term "business day" means, with respect to any, @otkay that in the City of New York is not a daywhich banking institutions are authori:
or obligated by law or regulation to close.

We will not pay any additional amounts ba hotes to compensate any beneficial owner follanted States tax withheld from payments
of accreted value or interest on the notes.

Unless specifically provided otherwise, wivee use the term "holder" in this prospectus, veamthe person in whose name such note is
registered in the security register.

Ranking

The notes are our unsecured and unsubdedimédligations and rank equal in right of paymeith all of our existing and future unsecu
and unsubordinated indebtedness. As of Decemb&0BH, after giving pro forma effect to the offeyiaf our 10% convertible senior notes
2011 in February 2005, we would have had approxm#3.840 billion (excluding the debt of our suhiaries) outstanding in unsecured and
unsubordinated indebtedness. The indenture undehiie notes were issued contains no restricoorthe amount of additional indebtedness
we may incur. The notes will be effectively juntorobligations incurred under our credit faciliishe borrower under our credit facility is our
subsidiary, Level 3 Financing, Inc. We and sevethaér subsidiaries guarantee Level 3 Financing,dmbligations under our credit facility.

Our credit facility and these guarantees are seldoyea substantial portion of our assets and sotially all of the assets of Level 3
Financing, Inc. and our subsidiaries that are guara, and we are required to use commerciallyoregtse efforts to provide additional
guarantees and security in the future. The noszswill be
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effectively junior to Level 3's secured obligatidnsurred under future credit facilities, receivebblnd purchase money indebtedness and
certain other arrangements that are secured. lii@ddhe notes will be structurally subordinatedall indebtedness and other obligations of
our subsidiaries. Our subsidiaries are separatd &dities and have no obligation to pay, or miakels available to pay, any amounts due on
the notes. As of December 31, 2004, after givirgfprma effect to the offering of our 10% convelgisenior notes due 2011, our subsidiaries
would have had approximately $2.663 billion in aggate indebtedness and other balance sheet leyikixcluding deferred revenue and
intercompany liabilities, all of which liabilitie@re structurally senior to the notes. See "Riskdfae-Because the notes that you hold are
unsecured, you may not be fully repaid if we becamselvent”, "Risk Factors—Because the notes atettrally subordinated to the
obligations of our subsidiaries, you may not béyfrgpaid if we become insolvent,” and "Risk FasteiWe have substantial existing debt and
expect to incur substantial additional debt, sawes be unable to make payments on the notes."

Conversion Rights

The holders of notes are entitled at amgton or before the close of business on therading day prior to the maturity date, subject to
prior redemption or repurchase, to convert theetedrvalue of any notes or portions of notes (imoda@nations of $1,000 principal amount at
maturity or integral multiples of $1,000 princigahount at maturity) into shares of our common statkhe conversion price of $9.991 per
share of common stock, subject to adjustment axritdes! below.

Except as described below, no adjustmelhb@imade on conversion of any notes for inteaestued or any accretion on such notes. If
notes are converted after a record date for thenpay of interest and prior to the next succeediterést payment date, interest payable on that
interest payment date will be payable on that égepayment date notwithstanding the conversiod tla@ interest will be paid to the holder of
the note on the applicable record date. If notesalbed for redemption are converted after a réatate for the payment of interest and prior to
the next succeeding interest payment date, thass moust be accompanied by funds equal to theesitpayable on the succeeding interest
payment date on the accreted value so convertegfethat a holder may reduce such payment byrttwat of any existing payment default
in respect of those notes). Accordingly, under ¢hascumstances, the holder of the converted neiiésot receive any interest payment for
period from the next preceding interest paymerg tiathe date of conversion.

If any fractional share of common stock Wdooe issuable upon conversion of notes we will @aaash adjustment based upon the market
price of the common stock on the last trading dégro the date of conversion or, at our optioe, will (i) round such fraction up to the
nearest whole number of shares or (i) if permittgdaw and relevant Nasdaq or stock exchange,ralewill issue fractional shares.

In the case of notes called for redemptommyversion rights will expire at the close of mesis on the trading day preceding the date fixed
for redemption, unless we default in the paymenhefredemption price, in which case the conversgin will terminate at the close of
business on the date the default is cured. In\ikateany holder exercises its right to requirecusepurchase notes upon a designated event,
such holder's conversion right will terminate oa those of business on the designated event @ffieritation date (as defined in the indentu
unless we default on the payment due upon repueabrathe holder elects to withdraw its electioméwe the notes repurchased in accordance
with the requirements of the indenture. See "—Repase at Option of Holders Upon a Designated Event.

The right of conversion attaching to anyenmay be exercised by the holder by deliveringnibite at the specified office of a conversion
agent, accompanied by a duly signed and compleitcden
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of conversion, together with any funds that maydzpiired. A notice of conversion can be obtainethfthe trustee. Beneficial owners of
interests in a global note, if any, may exerciggrthight of conversion by delivering to The Degosy Trust Company (which we refer to as
"DTC") the appropriate instruction form for conviers pursuant to DTC's conversion program. The cmsige date will be the date on which
the note, the duly signed and completed noticeonfersion, and any funds that may be required ssritted above shall have been so
delivered. A holder delivering a note for converswill not be required to pay any taxes or dutiaggble in respect of the issue or delivery of
common stock on conversion, but will be requiregag any tax or duty which may be payable in respany transfer involved in the issue
delivery of the common stock in a name other tihanhiolder of the note. Certificates representirayeshof common stock will not be issued or
delivered unless all taxes and duties, if any, pkeyhy the holder have been paid.

We will adjust the conversion price if amfythe following events occurs:

. we issue common stock as a dividend or distribudierour common stocl

. we issue to all holders of our common stock centigints or warrants to purchase our common stoekpatce per share that
less than the then current market price of our comstock, as defined in the indenture;

. we subdivide or combine our common stock; or

. we distribute to all holders of our common stodigres of our capital stock, evidences of indebtesloe assets, including ce
and securities but excluding rights, warrants amdrmoon stock dividends or distributions specifiedad provided , however ,
that if we distribute capital stock of, or simikquity interests in, a subsidiary or other busingssof ours, the conversion rate
will be adjusted based on the market value of &maisties so distributed relative to the marketieadf our common stock, in
each case based on the average closing sales gfitese securities for the 10 trading days conuimgnon and including the
fifth trading day after the date on which "dikddend trading” commences for such distributiontike Nasdaq National Market
such other national or regional exchange or markethich the securities are then listed or quobed,;

. we or one of our subsidiaries makes a paymentsiperet of a tender offer or exchange offer for mmmon stock to the extent
that the cash and value of any another considerat@uded in the payment per share of common stackeeds the current
market price per share of common stock on thernigaday next succeeding the last date on which temateexchanges may be
made pursuant to such tender or exchange offer.

If we distribute cash, then the convergidne will be increased so that it equals the pdetermined by multiplying the conversion price
in effect on the record date with respect to ttehadistribution by a fraction, (1) the numeratomdfich will be the current market price of a
share of our common stock on the record date lespér share amount of the distribution, and (8)denominator of which will be the same
price of a share on the record date. "Current ntgmkee" means the average of the daily closing paices per share of common stock for the
ten consecutive trading days ending on the eafidie date of determination and the day beforé'dixedate" with respect to the distribution
requiring such computation. For purpose of thisageaph, the term "ex date," when used with respeaty distribution, means the first date
which our common stock trades, regular way, orréfevant exchange or in the relevant market frornciwthe closing sale price was obtained
without the right to receive such distribution.

If we have a rights plan in effect upon wenrsion of the notes into common stock, you witlaige, in addition to the common stock, the
rights under the rights plan unless the rights remparated from the common stock at the time ofemion, in which case the conversion pi
will be adjusted as if we distributed to all holslef our common stock, shares of our capital stegldences
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of indebtedness or assets as described abovecsthjeadjustment in the event of the expirattenmination or redemption of such rights.

In the event of:

. any reclassification of our common stock;
. a consolidation, merger or combination involving o
. a sale or conveyance to another person or entiéyl of substantially all of our property and ass

in which holders of our common stock would be égdito receive stock, other securities, other prigpassets or cash for their common stock,
upon conversion of your notes you will be entittedeceive the same type of consideration whichwould have been entitled to receive if
you had converted the notes into our common stockediately prior to any of these ever

You may in certain situations be deemeldatee received a distribution subject to United &tdéderal income tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requitengonversion rate adjustment. See "Certain
United States Federal Income Tax Considerations."

We may, from time to time, modify the corsien price if our board of directors has made temheination that this increase would be in
our best interests. Any such determination by @ard will be conclusive. In addition, we may redtize conversion price if our board of
directors deems it advisable to avoid or diminisi Bacome tax to holders of common stock resulfiogn any dividend or distribution of sto
(or rights to acquire stock) or from any eventteelaas such for income tax purposes. See "Certaitedl States Federal Income Tax
Considerations."

We will not be required to make an adjusthie the conversion price unless the adjustmentldvoequire a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the convesice. Except as described above in
section, we will not adjust the conversion priceday issuance of or common stock or convertiblexwmhangeable securities or rights to
purchase our common stock or convertible or exceabig securities.

Redemption of Notes at Our Option

The notes are not redeemable prior to Gxt@b, 2008. If the closing sale price of our commstock has exceeded a "specified
percentage"” of the then applicable conversion gdcat least 20 trading days in any consecutiv@&p trading period ending on the trading
day prior to the mailing of the notice of redemptiove may redeem for cash all or a portion of tbes at any time after October 15, 2008, by
providing not less than 30 nor more than 60 dagtita by mail to each registered holder of the sidtebe redeemed, at a price in cash equal to
100% of the accreted value of the notes to be raddeas of the redemption date plus accrued anddiigarest, to, but excluding, the
redemption date.

The "specified percentage" is equal to:

. 140% if the date of the mailing of the notice aeeption is during the -month period beginning October 15, 20

. 140% if the date of the mailing of the notice adeeption is during the 12-month period beginningo®er 15, 2009provided ,
however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at nitgtaf the
notes as originally issued prior to the trading thasnediately preceding the date of the mailinghaf hotice of redemption, the
specified percentage will be automatically redutteti30%;
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. 140% if the date of the mailing of the notice aeeption is during the :-month period beginning October 15, 20provided ,
however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at nitgtaf the
notes as originally issued prior to the trading thasnediately preceding the date of the mailinghaf hotice of redemption, the
specified percentage will be automatically redutcei20%.

For purposes of the definition of "spedfigercentage," any one or more of the followindldfedeemed not to constitute a transfer of
notes by the initial purchasers: (i) a transfenaties to any person directly or indirectly contdlby or under direct or indirect common control
with Fairfax Financial Holdings Limited (any suclrpon we refer to as a "Fairfax Entity") or (iijransfer of notes to a trust or other persor
the benefit of one or more Fairfax Entities.

Selection and Notice

If less than all the notes are to be red=kat any time, selection of notes for redemptidhbe made by the trustee in compliance with
requirements of the principal national securitieshange, if any, on which the notes are listedfdhe notes are not so listed, on a pro rata
basis, by lot or by any other method that the gmisibnsiders fair and appropriate. The trusteesaagct for redemption a portion of the
accreted value of any note that has a denominktiger than $1,000. Notes and portions thereoflvélfedeemed in the amount of $1,000
principal amount at maturity or integral multiples$1,000 (assuming no exercise by us of our riglglect to commence the accrual of cash
interest on the notes on or after October 15, 20@#prior to October 15, 2007). The trustee wilkméhe selection from notes outstanding and
not previously called for redemptiopr,ovided, however, that if a portion of a holder's notes are selefdegartial redemption and such holder
thereafter converts a portion of such notes, socdverted portion will be deemed to be taken frompbrtion selected for redemption.

Provisions of the indenture that apply aves called for redemption also apply to portiohthe notes called for redemption. If any note is
to be redeemed in part, the notice of redemptidhstéte the portion of the principal amount at unéy to be redeemed. In the event of any
redemption of less than all the notes, we will b@tequired to:

. issue or register the transfer or exchange of atg during a period of 15 days before any seleafsuch notes for redemptic
or
. register the transfer or exchange of any note lsztsel for redemption, in whole or in part, excyat unredeemed portion of a

note being redeemed in part, in which case weengicute and the trustee will authenticate and eetiv the holder a new note
equal in principal amount at maturity to the unesded portion of the note surrendered.

On and after the redemption date, unlesdefault in the payment of the redemption pricégrnest, if any, will cease to accrue on the
principal amount at maturity of the notes or pors®f notes called for redemption and for whichdsihave been set aside for payment. In the
case of notes or portions of notes redeemed odeamgtion date which is also a regularly schedudégerést payment date, the interest payment
due on such date will be paid to the person in wh@sne the note is registered at the close of ession the relevant record date.

The notes are not entitled to any sinkimggf
Repurchase at Option of Holders upon a Designatedvent

Upon the occurrence of a designated eeatt) holder of notes will have the right to requiseto repurchase all or any part (equal to
$1,000 principal amount at maturity or an integnalltiple of $1,000) of such holder's notes pursuaribe offer described below (which we
refer to as the "designated event offer") at aargffice in cash equal to 101% of the aggregate=test value

27




thereof as of the date of the designated eventgulosied and unpaid interest on such notes todsluding the repurchase date (which we r.
to as the "designated event payment"). Within 2@sdallowing any designated event, we will mail@ioe to each holder describing the
transactions that constitute the designated evehbéfering to repurchase notes pursuant to thequhares required by the indenture and
described in such notice.

We will comply with the requirements of Rul4e-1 under the Exchange Act and any other sesuldws and regulations to the extent
such laws and regulations are applicable in commeetith the repurchase of the notes as a reswtddsignated event. Rule 13e-4 under the
Exchange Act requires, among other things, theedigsation of certain information to security holslén the event of an issuer tender offer and
may apply in the event that the repurchase optémoimnes available to holders of the notes. We withgly with this rule to the extent
applicable at that time.

On the date specified for termination a&f tresignated event offer, we will, to the extentfid:

. accept for payment all notes or portions of theeagiroperly tendered pursuant to the designateut evier

. deposit with the paying agent an amount equalealttsignated event payment in respect of all ratesrtions of the notes ¢
tendered; and

. deliver or cause to be delivered to the trusteaties so accepted together with an officers'faete stating the aggregate
principal amount at maturity of notes or portiofish® notes being purchased by us.

On the date specified for payment of theigieated event payment (which we refer to as tlesitphated event payment date"), which may
not be later than 60 days following the design&esht, the paying agent will promptly mail to edchder of notes so accepted the designated
event payment for such notes, and the trustegowaptly authenticate and mail (or cause to besfeaned by book entry) to each holder a new
note equal in principal amount at maturity to anpurchased portion of the notes surrendered, if proyided, however, that each such new
note will be in a principal amount at maturity df,800 or an integral multiple thereof.

The foregoing provisions would not neceifgafford holders of the notes protection in theeet of highly leveraged or other transactions
involving us that may adversely affect holders.

The right to require us to repurchase nagea result of a designated event could haveftbet ®f delaying, deferring or preventing a
change of control or other attempts to acquireroboff us unless arrangements have been made bdeensito repurchase all the notes at the
designated event payment date. Consequently,ighismay render more difficult or discourage a negrgonsolidation or tender offer (even if
such transaction is supported by our board of threcr is favorable to the shareholders), therapsion of control by a holder of a large block
of our shares and the removal of incumbent manageme

Except as described above with respectesggnated event, the indenture does not contairigions that permit the holders of the notes
to require us to repurchase or redeem the notieeiavent of a takeover, recapitalization or simidgtructuring. Subject to the limitation on
mergers and consolidations described below, wepr@magement or our subsidiaries could in the futater into transactions, including
refinancings, recapitalizations, acquisitions, ii@tion or similar transactions, that would not stitute a designated event under the indenture,
but that would increase the amount of our otheeledness outstanding at the time or substantidiyce or eliminate our assets.
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The terms of other agreements relatingdielbtedness may prohibit us from purchasing angsnatd may also provide that a designated
event, as well as other change of control evetaser to us, would constitute an event of defantter such agreements. If a designated event
occurs at a time when we are prohibited from puwsititanotes, we could seek the consent of our tiestigg lenders to the purchase of notes
or could attempt to refinance the borrowings ttoattain such prohibition. If we do not obtain suctoasent or repay such borrowings, we
would remain prohibited from purchasing notes.datscase, our failure to purchase tendered noteddveonstitute an event of default under
the indenture, which may, in turn, constitute dtfar default under the terms of other indebtedttesiswe have entered into or may enter into
from time to time.

A "designated event” will be deemed to haweurred upon a change of control or a terminatioinading.
A "change of control" will be deemed to bBaaccurred when:

. any "person" or "group” (as such terms are use&kkertions 13(d) and 14(d) of the Exchange Act orsarocessor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgeother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 unter Exchange Act, except that a person will be dekto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdis@ammediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of the Votinp&k of the Company;
provided, however, that the Permitted Holders are the "beneficial awhéas defined in Rule 13d-3 under the Exchange Ac
except that a person will be deemed to have "beiakfiwnership” of all shares that any such petsmthe right to acquire,
whether such right is exercisable immediately dy after the passage of time), directly or indihgcin the aggregate of a lesser
percentage of the total voting power of the Vot8tgck of the Company than such other person ormpy¢fau purposes of this
bullet point, such person or group shall be deetadxkneficially own any Voting Stock of a corpocati(the "specified
corporation™) held by any other corporation (thargmt corporation”) so long as such person or ghmneficially owns, directly
or indirectly, in the aggregate a majority of tb&at voting power of the Voting Stock of such pareorporation); or

. the sale, transfer, assignment, lease, conveyarmher disposition, directly or indirectly, of @t substantially all the assets of
the Company and its subsidiaries, considered dsodevfother than a disposition of such assets antirety or virtually as an
entirety to a wholly owned subsidiary or one or enBermitted Holders) shall have occurred; or

. during any period of two consecutive years, indindl$ who at the beginning of such period constittite board of directors of
the Company (together with any new directors whadsetion or appointment by such board or whose natitn for election by
the shareholders of the Company was approved loyeaof a majority of the directors then still iffioé who were either
directors at the beginning of such period or whalsetion or nomination for election was previoustyapproved) cease for any
reason to constitute a majority of the board oédiors of the Company then in office; or

. the shareholders of the Company shall have appramgglan of liquidation or dissolution of the Coamy.
However, a change of control under the fik® bullet points above will not be deemed todaecurred if:

. the daily market price per share of common stoclafy five trading days within the period of 10 senutive trading days
ending immediately after the later of the changeasftrol or the
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public announcement of the change of control (endase of a change of control under the first bpléént above) or the period
of 10 consecutive trading days ending immediatelpie the change of control (in the case of a charigontrol under the
second bullet above) shall equal or exceed 1058e0fonversion price of the notes in effect ondate of the change of control
or the public announcement of the change of coraiobpplicable; or

. all of the consideration (excluding cash paymeotdractional shares) in the transaction or tratisas constituting the chang
of control consists of shares of common stock d@inat or upon issuance will be, traded on the NewkY&tock Exchange or the
American Stock Exchange or quoted on the NasdaipiNdtMarket and as a result of such transactiomasrsactions the notes
become convertible solely into such common stock.

"Permitted Holders" means the members ®Qbmpany's Board of Directors on April 28, 1998] ¢éheir respective estates, spouses,
ancestors, and lineal descendants, the legal esgegs/es of any of the foregoing and the trustdes1y bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orpargon of which the foregoing "beneficially owna’ defined in Rule 138-under the Exchan

Act) at least 66/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock” of any person means Cagtmick of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such parsehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency.

"Capital Stock" of any person means anyahshares, interests, participations or otheiedents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswith person and any rights (other than debt
securities convertible and exchangeable into aityemuerest), warrants or options to acquire aniggnterest in such person.

The definition of change of control inclsde phrase relating to the sale, assignment, lgassfer or conveyance of "all or substantially
all" of our assets or our assets and those of estrRted Subsidiaries taken as a whole. Althobghet is a developing body of case law
interpreting the phrase "substantially all,” thisr@o precise established definition of the phiasger applicable law. Accordingly, the ability
a holder of notes to require us to repurchase ragtesresult of a sale, assignment, transfer, |leas®nveyance of less than all of our assets
and/or those of our subsidiaries may be uncertain.

A "termination of trading” will be deemealhiave occurred if our common stock (or other comstock into which the notes are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved fairiggon the Nasdaq National Market.

Limitation on Liens

We will not, directly or indirectly, incuor suffer to exist any Lien (other than existinghs) securing Specified Indebtedness of any n
whatsoever on any of our properties or assets,hehetwned at the issue date of the notes or thereafquired, without making effective
provision for securing the notes equally and ratalith (or, if the obligation to be secured by ttien is subordinated in right of payment to
notes, prior to) the obligations so secured folosg as such obligations are so secured.

"Lien" means any mortgage or deed of tnistilge, hypothecation, security interest, liergrge, encumbrance or other security agreemen
of any kind or nature whatsoeverpvided, however, that Liens shall not include defeasance trustsiod$. For purposes of this definition, the
sale, lease, conveyance or other transfer by timep@aoy or any of its subsidiaries of, including thiant of
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indefeasible rights of use or equivalent arrangameith respect to, dark or lit communications fibapacity or communications conduit shall
not constitute a Lien.

"Specified Indebtedness" means (A) the Caamyfs 9.125% Senior Notes due 2008, 11% Seniord\thte 2008, 10.5% Senior Discount
Notes due 2008, 10.75% Senior Euro Notes due 200875% Senior Discount Notes due 2010, 11.25%d8&niro Notes due 2010, 11.2¢
Senior Notes due 2010, 6.0% Convertible Subordihbltgtes due 2009, 6.0% Convertible Subordinateé@ddtie 2010 and 2.875%
Convertible Senior Notes due 2010, and (B) anyhieldness of the Company for borrowed money thas (i) the form of, or represented by,
bonds, notes, debentures or other securities (ttharpromissory notes or similar evidence of indébess under bank loans, reimbursement
agreements, receivables facilities or other bamdyriance or other institutional financing agreememder section 4(2) of the Securities Act) or
any guarantee thereof and (ii) is, or may be, qudisted or purchased and sold on any stock exggaamutomated securities trading system or
over-the-counter or other securities market (iniclgdwithout prejudice to the generality of thedgoing, the market for securities eligible for
resale pursuant to Rule 144A under the Securitegs &or the avoidance of doubt, "Specified Inddhess" shall not include indebtedness
among the Company or its subsidiaries or amongidiabies.

The foregoing restrictions shall not apfaly(i) Liens to secure Acquired Delprovided that (a) such Lien attaches to the acquired prg
prior to the time of the acquisition of such prapemnd (b) such Lien does not extend to or covgrather property; and (i) Liens to secure
debt incurred to refinance, in whole or in partytdgecured by any Lien referred to in the foregailayise (i) or this clause (ii) so long as such
Lien does not extend to any other property (othantimprovements and accessions to the originalgsty) and the principal amount of debi
secured is not increased.

"Acquired Debt" means, with respect to apgcified person, (i) debt of any other persontexjsat the time such person merges with or
into or consolidates with such specified person @hdebt secured by a Lien encumbering any prigpaequired by such specified person,
which debt in each case was not incurred in argtwp of, and was outstanding prior to, such mergamsolidation or acquisition.

Merger and Consolidation

The indenture provides that we may nog single transaction or a series of related traises; consolidate or merge with or into, or
effect a share exchange with (whether or not weteesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose of all
or substantially all of our properties or assetaragntirety or substantially as an entirety totheocorporation, person or entity unless:

. either (i) we shall be the surviving or continuicgrporation or (ii) the entity or person formeddysurviving any such
consolidation, merger or share exchange (if othan wus) or the entity or person which acquiresaly, assignment, transfer,
lease, conveyance or other disposition our proggegind assets substantially as an entirety (x¢@s@oration organized and
validly existing under the laws of the United Stat@ny State thereof or the District of Columbid &) expressly assumes the
due and punctual payment of the accreted valuadirgerest on all the notes and the performan@aoch of our covenants
under the notes and the indenture pursuant to glesugntal indenture in a form reasonably satisfgdim the trustee;

. immediately after such transaction no default amawof default exists; and

. we or such successor person shall have delivertggttsustee an officers' certificate and an opirobcounsel, each stating tt
such transaction and the supplemental indenturglyom
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with the indenture and that all conditions precedethe indenture relating to such transactionehlagen satisfied.

For purposes of the foregoing, the tranfifgriease, assignment, sale or otherwise, inglestnansaction or series of transactions) of all o
substantially all of the properties or assets & onmore of our subsidiaries, the capital stocklbich individually or in the aggregate
constitutes all or substantially all of our projestand assets, will be deemed to be the trankfdl or substantially all of our properties and
assets.

Upon any such consolidation, merger, sbaohange, sale, assignment, conveyance, leassfeiram other disposition in accordance with
the foregoing, the successor person formed by sobkolidation or share exchange or into which veenaerged or to which such sale,
assignment, conveyance, lease, transfer or othposition is made will succeed to, and be substitétr, and may exercise our right and
power, under the indenture with the same effedtthe successor had been named as us in the imdeaind thereafter (except in the case of a
lease) the predecessor corporation will be relieofeall further obligations and covenants underitftenture and the notes.

Events of Default and Remedies
An event of default is defined in the intler as being:
(1) default in payment of the accretetligaf the notes when due at maturity, upon repasehupon acceleration or otherwise;
(2) default for 30 days in payment of amgtallment of interest on the notes;
(3) default in the payment of the destgdeaevent payment in respect of the notes on tteefdasuch payment;
(4) failure to provide timely notice oflasignated event;
(5) default by us for 60 days after nefiic the observance or performance of any otheermants in the indenture;

(6) default under any credit agreememtrtgage, indenture or instrument under which tmeag be issued or by which there may
be secured or evidenced any indebtedness for mmwregwed by us or any of our material subsidiafteghe payment of which is
guaranteed or secured by us or any of our sub&d)awhich default

. is caused by a failure to pay when due any prin@pauch indebtedness within the grace period igled) for in such
indebtedness, which failure continues beyond amjiegble grace period, or

. results in the acceleration of such indebtednédss far its express maturity, without such accelerabeing rescinded ¢
annulled,

and, in each case, the principal amount of sucklitetiness, together with the principal amount gfather such indebtedness under
which there is a payment default or the maturityvbfch has been so accelerated, aggregates $a6mul its foreign currency
equivalent or more and such payment default icamtd or such acceleration is not annulled wittirdays after notice;

(7) failure by us or any of our matesabsidiaries to pay final, nonappealable judgmésiteer than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25 million or itwdign currency equivalent, which
judgments are not stayed, bonded or dischargedndthdays after their entry; or

(8) certain events involving our bankyptinsolvency or reorganization or that of anyaf material subsidiaries.
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If an event of default (other than an evafrdefault specified in clause (8) with respecti) occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipah@mount at maturity of the then
outstanding notes, by written notice to us andrhstee, may declare the then accreted value ofiecidied and unpaid interest on, all the notes
to be due and payable. Upon such declaration, acoteted value and accrued and unpaid interesbedibme immediately due and payable,
notwithstanding anything contained in the indenturéhe notes to the contrary. If any event of difspecified in clause (8) occurs with
respect to us, all accreted value of, and accroddiapaid interest on the notes then outstandifigauiomatically become due and payable,
without any declaration or other act on the patheftrustee or any holder of notes.

Holders of the notes may not enforce tlaeiriure or the notes except as provided in thenitude. A holder of a note will have the right to
begin any proceeding with respect to the indentufer any remedy only if:

. such holder has previously given the trustee writtetice of a continuing event of defat

. the holders of at least 25% in aggregate prina@padunt at maturity of the notes have made a writtgnest of, and offere
reasonable indemnification to, the trustee to begith proceeding;

. the trustee has not started such proceeding wathitiays after receiving the request; and

. the trustee has not received directions incondistéh such request from the holders of a majaritaggregate principal amou
at maturity of the notes during those 30 days.

Subject to the provisions of the indentglating to the duties of the trustee, the truggaeder no obligation to exercise any of its rigbi
powers under the indenture at the request, ordéirection of any of the holders, unless such hsldieve offered to the trustee security or an
indemnity satisfactory to it against any cost, exggeor liability. Subject to all provisions of thelenture and applicable law, the holders of a
majority in aggregate principal amount at matuatyhe then outstanding notes have the right teadithe time, method and place of conduc
any proceeding for any remedy available to thetéeusr exercising any trust or power conferrednenttustee. If a default or event of default
occurs and is continuing and is known to the tristiee indenture requires the trustee to mail eeaatf default or event of default to each
holder within 90 days of the occurrence of suctadkfor event of default. However, the trustee méhhold from the holders notice of any
continuing default or event of default (except éad# or event of default in the payment of acatletalue of, or interest on the notes) if it
determines in good faith that withholding noticénigheir interest. The holders of a majority irgaggate principal amount at maturity of the
notes then outstanding by notice to the trustee msgind any acceleration of the notes and itsexqumsnces if all existing events of default
(other than the nonpayment of the accreted valperanterest on the notes that has become dubydnlevirtue of such acceleration) have b
cured or waived and if the rescission would nofflectrwith any judgment or decree of any court ofigpetent jurisdiction. No such rescission
will affect any subsequent default or event of défar impair any right consequent thereto.

Except as provided in the next senteneehtiders of a majority in aggregate principal amat maturity of the notes then outstanding
may, on behalf of the holders of all the notes weany past default or event of default under tigenture and its consequences, except defaul
in the payment of accreted value of, or interesth@nnotes (other than the nonpayment of accreaee\of, and interest that has become due
solely by virtue of an acceleration that has bedy tkscinded as provided above) or in respectarfvenant or provision of the indenture that
cannot be modified or amended without the conskall dolders of notes.
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We are required to deliver to the trusteeually a statement regarding compliance with tiidenture and we are required, upon becoming
aware of any default or event of default, to delitwethe trustee a statement specifying such defeudvent of default.

Certificated Notes

The notes have been issued in fully cegtéd registered form and must be transferreddordance with the provisions of the indenture
and the terms of the certificate. See "—Transfer Exchange."

Amendment, Supplement and Waiver

Except as provided in the next two sucaag@iaragraphs, the indenture or the notes may leaded or supplemented with the consent of
the holders of at least a majority in aggregateqgipal amount at maturity of the notes then outitagny and any existing default or compliance
with any provision of the indenture or the notes/rha waived with the consent of the holders of gonits in aggregate principal amount at
maturity of the then outstanding notes.

Without the consent of each holder affecegdamendment or waiver may not (with respechioretes held by a non-consenting holder):

. change the stated maturity of the accreted valperainy installment of interest (including contemg interest, if any), if any, o
any note;

. reduce the accreted value of, or the rate or amafuinterest (including contingent interest), ifyaon, any note, whether upon
acceleration, redemption or otherwise, or altemtia@ner of calculation of interest, if any, or thée or amount of accrual ther
on any note;

. change the currency for payment of accreted vaiueranterest (including contingent interest, iify, on any note or change &
place of payment where the accreted value of,terést on, any note is payable;

. impair the right to institute suit for the enforcem of any payment of any amount with respect toraste when due

. adversely affect the conversion rights;

. modify the provisions of the indenture requiringtasnake an offer to repurchase notes upon a dasidrevent in a manner

adverse to the holders;

. reduce the percentage of principal amount at ntgtafithe outstanding notes necessary to modifgneend the indenture or to
consent to any waiver provided for in the inderture

. waive a default or event of default in the paynmrdany amount with respect to any note when duegfgtxas provided in tr
indenture);

. make any changes in the amendment section of tiemiare;

. make any change in the provisions of the indernperenitting holders of a majority in aggregate pipat amount at maturity ¢

notes to waive past defaults or events of defauti® rights of holders to receive payments of etect value of, or interest on,
the notes or to bring suit to enforce such paymant;

. modify any provision of the indenture relating be tcalculation of accreted value with respect értbtes
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Notwithstanding the foregoing, without tensent of any holder of notes, we and the trusige amend or supplement the indenture or
the notes to:

. to comply with the requirements for adjustmenttaf tonversion price contained in the indent

. to cure any ambiguity, omission, defect or incoesisy, or to make any other change that does n@raely affect the rights of
any holder;

. to evidence and provide for the acceptance of app@nt hereunder by a successor trustee with rep#te notes; ¢

. to comply with the provisions of the Trust Indemtuxct of 1939, as amended, or with any requirernéttie SEC arising as a

result of the qualification of the indenture untieat statute.
Satisfaction and Discharge

When (i) we deliver to the trustee all datgling notes (other than notes replaced pursoahetprovisions in the indenture for
replacement notes) for cancellation or (ii) allstahding notes have become due and payable andpesitwith the trustee cash sufficient to
pay all amounts due and owing on all outstandings(other than notes replaced pursuant to thaégioos in the indenture for replacement
notes), and if in either case we pay all other spayable under the indenture by us, then the indershall, excluding certain obligations, ce
to be of further effect.

Governing Law

The indenture provides that the notes amtkd to be a contract made under the laws oftétie 8 New York and are construed in
accordance with New York law.

Transfer and Exchange

A holder may transfer or exchange noteacitordance with the indenture. The registrar aedrtistee may require a holder, among other
things, to furnish appropriate endorsements anstea documents, and we may require a holder tcapgitaxes and fees required by law or
permitted by the indenture. We are not requiretiansfer or exchange any note selected for redempti repurchase or surrendered for
conversion. Also, we are not required to transfeex@xhange any note for a period of 15 days bedmelection of notes to be redeemed.

Reports

Whether or not required by the rules argliltions of the SEC, so long as any notes argandsg, we will file with the SEC and furnish
to the trustee and the holders of notes all gugréerd annual financial information (without exhH#jirequired to be contained in a filing on
Forms 10-Q and 10-K, including a "Management's i8s®n and Analysis of Financial Condition and Rssaf Operations” and, with respect
to the annual consolidated financial statementg,@teport thereon by our independent auditors sl not be required to file any report or
other information with the SEC if it does not petrsuch filing.

The Trustee

The indenture will provide that, exceptidgrthe continuance of an event of default, thetee will perform only such duties as are
specifically set forth in the indenture. In casesaent of default shall occur (and shall not beedyiand holders of the notes have notified the
trustee, the trustee will be required to exerds@owers with the degree of care and skill ofiadpnt person in the conduct
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of such person's own affairs. Subject to such gioms, the trustee is under no obligation to eserany of its rights or powers under the
indenture at the request of any of the holdersotésy unless they shall have offered to the trustearity and indemnity satisfactory to it.

The indenture will contain certain limitatis on the rights of the trustee, should it becouarecreditor, to obtain payment of claims in
certain cases or to realize on certain propertgived in respect of any such claim as securitytbervise. The trustee will be permitted to
engage in other transactioqspvided, however, that if it acquires any conflicting interest, it stieliminate such conflict or resign.

No Recourse Against Others

None of our directors, officers, employesteckholders or affiliates, as such, shall hawel@tility or any obligations under the notes or
the indenture or for any claim based on, in respéot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suctityafihe waiver and release are part of the casition for the notes.

Additional Information

Anyone who purchases notes pursuant tetisispectus may obtain a copy of the indentureawiticharge by writing to:

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

1025 Eldorado Blvd., Broomfield, CO 80021
(720) 888-2500.

Registration Rights

Pursuant to the amended registration riggteement between us and the initial holdersyaerpense, we have filed this shelf registre
statement covering resales by holders of the raostdghe common stock issuable upon conversioneofithes.

We are permitted to suspend the use gbtbgpectus that is part of the shelf registratiatesnent under certain circumstances relating to
pending corporate developments, public filings with SEC and similar events not to exceed 45 dagsy three-month period and not to
exceed an aggregate of 90 days in any twelve-muertiod.

If:

. the registration statement shall cease to be aféeot fail to be usable without being succeedetthiwifive business days by a
post-effective amendment or a report filed with 8#C pursuant to the Exchange Act that cures ihedaof the registration
statement to be effective or usable; or

. the prospectus has been suspended as descriliedpreteding paragraph longer than the period i

each, a registration default, additional interesiguidated damages will accrue on the notes, faoohincluding the day following the
registration default to but excluding the day orichitthe registration default has been cured. Ligtéd damages will be paid semi-annually in
arrears, with the interest payment due on theifiterest payment date, following the date on wisigbh liquidated damages begin to accrue,
and will accrue at an additional rate per year etyu@.50% of the principal amount at maturity tadancluding the 90th day following such
registration default. Such rate shall increase .B$% per year from and including the 91st day feitg such registration default (and each 91
Stday thereafter) unless and until all registratiefedlts have been cured. However, in no event shah rate exceed 1.00% per year.

If a holder has converted some or all ®@hibtes into common stock, the holder will be &dito receive equivalent amounts based on the
principal amount of the notes converted.
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DESCRIPTION OF CAPITAL STOCK

We have summarized some of the terms aogions of our outstanding capital stock in thést®on. The summary is not complete. We
have also filed our restated certificate of incogtion and our by-laws as exhibits to our annupbreon Form 10-K for the year ended
December 31, 2004. You should read our restatedicate of incorporation and our by-laws for adlolital information.

As of December 31, 2004, our authorizedtabptock was 1,518,500,000 shares. Those sharessted of:

. 1,500,000,000 shares of common stock, par valuke 0 share;
. 10,000,000 shares of preferred stock, par valuk $e@ share; an

. 8,500,000 shares of Class R convertible commorkspar value $.01 per share.

As of March 2, 2005, there were 688,776 88&res of common stock, no shares of preferrexd stod no shares of Class R convertible
common stock outstanding.

Common Stock

Subject to the senior rights of preferrimtk which may from time to time be outstandingldieos of common stock are entitled to receive
dividends declared by the board of directors outinfis legally available for their payment. Uposatilution and liquidation of our business,
holders of common stock are entitled to a ratabéres of our net assets remaining after paymemtedolders of the preferred stock of the full
preferential amounts they are entitled to. All tansling shares of common stock are fully paid amthissessable.

The holders of common stock are entitledrie vote per share for the election of directoid @n all other matters submitted to a vote of
stockholders. Holders of common stock are notleqtiio cumulative voting for the election of diret. They are not entitled to preemptive
rights.

The transfer agent and registrar for themon stock is Wells Fargo Bank Minnesota, N. A.
Preferred Stock

The preferred stock has priority over thenmnon stock with respect to dividends and to otligributions, including the distribution of
assets upon liquidation. The board of directoesuihorized to fix and determine the terms, limias and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asrgreeries. The board of directors without
stockholder approval could issue preferred stotk wdting and conversion rights which could advirséfect the voting power of the holders
of common stock.

Anti-Takeover Provisions

We currently have provisions in our redlatertificate of incorporation and by-laws that icbbiave an anti-takeover effect. The provisions
in the restated certificate of incorporation in@ud

. a classified board of director

. a prohibition on our stockholders taking actionvinjtten consent;

. the requirement that special meetings of stockhslte called only by the board of directors orchairman of the board; and
. the requirement of the affirmative vote of at |e88€/ 3% of our outstanding shares of stock entitled te\bereon to adopt,

repeal, alter, amend or rescind our by-laws.
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The by-laws contain specific proceduraluiegments for the nomination of directors and titeoduction of business by a stockholder of
record at an annual meeting of stockholders wheeh business is not specified in the notice of mgedr brought by or at the discretion of the
board of directors.

DESCRIPTION OF OTHER INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND LEVEL 3 FINANCING, INC.

The following is a description of our maatoutstanding consolidated indebtedness. Forqaeyp of this section of the prospectus, "Level
3" refers only to Level 3 Communications, Inc. Takowing summaries of outstanding indebtednessjaiadified in their entirety by reference
to the indentures or credit agreements, as appéicadwhich each issue of indebtedness relates.

Indebtedness of Level 3 Communications, Inc.
91/8% Senior Notes due 2008

On April 28, 1998, Level 3 issued $2 billiaggregate principal amount of 8% Senior Notes due 2008 (which we refer to as $he/ %
% Notes") under an indenture between Level 3 arelBénk of New York, as successor trustee to IBJt&thil Bank & Trust Company. The
1/8% Notes are senior unsecured obligations of Lev&hgy rank equally in right of payment with alhet existing and future senior

unsecured indebtedness of Level 3. THe 8% Notes bear interest at a rate df/$ % per annum, payable semiannually in arrears on May
and November 1.

Level 3 may redeem thé' 98 % Notes, in whole or in part, at any time on oeaftlay 1, 2003. If a redemption occurs before May 1
2006, Level 3 will pay a premium on the principai@unt of the 9/ 8% Notes redeemed. This premium decreases annuaity f
approximately 4.5% for a redemption during the tw@ahonth period beginning on May 1, 2003 to apprately 1.5% for a redemption during
the twelve month period beginning on May 1, 2005.

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

The indenture relating to thé B8 % Notes places restrictions on the ability of Le@nd its restricted subsidiaries to:

. incur additional indebtedness;

. pay dividends or make other restricted paymentsti@mdfers

. create liens

. sell assets;

. issue or sell capital stock of some of its subsieg

. enter into transactions, including transaction$attiliates; anc

. in the case of Level 3, consolidate, merge orsdistantially all of Level 3's asse

The holders of theld 8% Notes may force Level 3 to immediately repayptiacipal on the $/8% Notes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness having an outstanding prineipeadunt of at least $25 million, which defa
result in the acceleration of such other indebtedrme constitutes a failure to pay principal whee.d

As of December 31, 2004, approximately $88#ion aggregate principal amount of thé 88 % Notes was outstanding.
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101/ 2% Senior Discount Notes due 2008

On December 2, 1998, Level 3 issued $83Homiaggregate principal amount at maturity of¥® % Senior Discount Notes due 2008
(which we refer to as the "0 2% Discount Notes") under an indenture between Lawid The Bank of New York, as successor trustee t
IBJ Whitehall Bank & Trust Company. The 102 % Discount Notes are senior unsecured obligatiéheweel 3. They rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The issue price of the 102 % Discount Notes was approximately 60% of the ppiakcamount at maturity. The notes accreted ateaah
101/ 2% per year, compounded semiannually, to 100% af grancipal amount on December 1, 2003. Cash a@stebegan to accrue on the 10
1/2% Discount Notes on December 1, 2003.

Beginning on December 1, 2003, cash interesrues at a rate of 102 % and will be payable semiannually on June 1 anckBer 1,
beginning June 1, 2004.

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

before December 1, 2006, Level 3 will pay a premamthe accreted value of the 102 % Discount Notes redeemed. This premium decrease:
annually from approximately 5.25% for a redemptilming the twelve month period beginning on Decenih@003 to approximately 1.75%
for a redemption during the twelve month periodibeimg on December 1, 2005.

If an event treated as a change of coofrbkbvel 3 occurs, Level 3 will be obligated, sultjeo certain conditions, to offer to purchase all
of the outstanding 18/ 2% Discount Notes at a purchase price of 101% oftiwgeted value, plus accrued and unpaid intefesty.

The indenture relating to the 102 % Discount Notes places certain restrictions oratttens of Level 3 and some of its subsidiaries th
are substantially similar to those contained initigenture relating to the’d 8 % Notes. The indenture also contains a provisitatirg to the
acceleration of the 18/ 2% Discount Notes that is substantially similarhattcontained in the indenture relating to th'd 8%Notes.

As of December 31, 2004, approximately $diion aggregate principal amount at maturitytloé 101/ 2% Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $BlHBN aggregate principal amount of 6% ConveriBlubordinated Notes due 2009 (which
we refer to as the "2009 Convertible 6% Notes")arrah indenture between Level 3 and The Bank of Mevk, as successor trustee to IBJ
Whitehall Bank & Trust Company. The 2009 ConvedibPt Notes are unsecured, subordinated obligatibbsvel 3.

The 2009 Convertible 6% Notes are convieriifito shares of common stock, at the option efhblder, at any time prior to maturity,
unless previously repurchased or unless Level 3aased the conversion rights to expire. The 208%vErtible 6% Notes may be converted at
the initial rate of 15.3401 shares of common sfoekeach $1,000 principal amount of notes, sulbfeatjustment in certain circumstances.
This is equivalent to a conversion price of appmadely $65.19 per share.

On or after September 15, 2002, Level 3 nayse the conversion rights of the holders of 2D68vertible 6% Notes to expire at any ti
prior to the maturity date of the notes. Level 3yre&ercise this option if the current market piié¢ehe common stock exceeds 140% of the
prevailing conversion price then in effect, fotedst 20 trading days within any 30-day periodaisecutive trading days, including the last
trading day of such period.
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If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding notes at a purchase price d¥l6Dthe principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optidrsbhbject to the satisfaction of certain conditidnsshares of common stock.

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of 2009 Convertible 6% Notes due to an event of
default under the indenture, and certain other &syéine payment of the principal of, premium, ifaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenthe prior full and final payment in cash of all ssmilebt of Level 3

The indenture also contains a provisioatiey) to the acceleration of the 2009 Convertil8ie otes that is substantially similar to that
contained in the indenture relating to th&/@ % Notes.

As of December 31, 2004, approximately $86llon aggregate principal amount of the 2009 Gentible 6% Notes was outstanding.
11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $80om aggregate principal amount of 11% Senior &otlue 2008 (which we refer to as the
"11% Notes") under an indenture between Level 3EmBank of New York, as trustee. The 11% Notessanior unsecured obligations of
Level 3. They rank equally in right of payment wiéth other existing and future senior unsecuree@lneddness of Level 3. The 11% Notes bear
interest at a rate of 11% per annum, payable semdly in arrears on March 15 and September 15.

The 11% Notes are not redeemable at thHeropf Level 3 prior to maturity.

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

The indenture relating to the 11% Notes@dacertain restrictions on the actions of Levah@ some of its subsidiaries that are
substantially similar to those contained in thecimire relating to the ¥ 8 % Notes. The indenture also contains a provisitating to the
acceleration of the 11% Notes that is substantgiftyilar to that contained in the indenture relgtia the 9/ 8% Notes.

As of December 31, 2004, approximately $aBHon aggregate principal amount at maturitytied 11% Notes was outstanding.
111/ 4% Senior Notes due 2010

On February 29, 2000, Level 3 issued $28lom aggregate principal amount of $14% Senior Notes due 2010 (which we refer to as
the "111/ 4% Notes") under an indenture between Level 3 arelBank of New York, as trustee. The /14 % Notes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3. The 11
1/ 4% Notes bear interest at a rate of'11 % per annum, payable semiannually in arrears orciMa$ and September 15.

Level 3 may redeem the 114 % 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 thimgipal amount of the 11/ 4% Notes redeemed. This premium decreases annuadiy f
approximately 5.625% for a redemption during thelt® month period beginning on March 15, 2005 forapimately 1.875% for a
redemption during the twelve month period beginrangMarch 15, 2007.
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If an event treated as a change in coofrbevel 3 occurs, Level 3 is obligated, subjecteéstain conditions, to offer to purchase all af th
outstanding 11/ 4% Notes at a purchase price of 101% of the prin@paunt, plus accrued and unpaid interest, if any.

The indenture relating to the 4/14 % Notes places certain restrictions on the actidrisvel 3 and some of its subsidiaries that are
substantially similar to those contained in theeinitire relating to the % 8 % Notes.

The indenture also contains a provisioatiedy to the acceleration of the 114 % Notes that is substantially similar to that camed in the
indenture relating to the ' 8 % Notes.

As of December 31, 2004, approximately 88ion aggregate principal amount of the 4/14 % Notes was outstanding.
127/ 8% Senior Discount Notes due 2010

On February 29, 2000, Level 3 issued $6ilom aggregate principal amount at maturity of /2 % Senior Discount Notes due 2010
(which we refer to as the "12 8 % Discount Notes") under an indenture between Lawid The Bank of New York, as trustee. The€ 12%
Discount Notes are senior unsecured obligationewgél 3. They rank equally in right of payment witt other existing and future senior
unsecured indebtedness of Level 3.

The issue price of the 128 % Discount Notes was approximately 53.308% of ttiecipal amount at maturity. The ¥2 8% Discount
Notes accrete at a rate of // 8% per year, compounded semiannually, to 100% af hiscipal amount by March 15, 2005. Cash inteve#
not begin to accrue on the 128% Discount Notes until March 15, 2005, unless Lé/elects to commence the accrual on or after Magch
2003. Beginning on March 15, 2005, interest wiltrae at a rate of 12/ 8% and will be payable semiannually on March 15 &agdtember 15,
beginning September 15, 2005.

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

before March 15, 2008, Level 3 will pay a premiumtbe accreted value of the 128 % Discount Notes redeemed. This premium decreases
annually from approximately 6.438% for a redemptioming the twelve month period beginning on Matéh 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 coofrbkvel 3 occurs, Level 3 will be obligated, sultj certain conditions, to offer to purchase all
of the outstanding 12/ 8% Discount Notes at a purchase price of 101% oftiueeted value, plus accrued and unpaid intefesty.

The indenture relating to the 128 % Discount Notes places certain restrictions orettteons of Level 3 and some of its subsidiaries th
are substantially similar to those contained initlienture relating to the’d 8 % Notes. The indenture also contains a provisitatirg to the
acceleration of the 12/ 8 % Discount Notes that is substantially similariattcontained in the indenture relating to tHe 8% Notes.

As of December 31, 2004, approximately $#fiion aggregate principal amount at maturitytled 127/ 8 % Discount Notes was
outstanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $88Bamiaggregate principal amount of 6% ConvertiBlgbordinated Notes due 2010 (which we
refer to as the "2010 Convertible 6% Notes") urateindenture between Level 3 and The Bank of NewkYas trustee. The 2010 Convertible
6% Notes are unsecured, subordinated obligatiohewél 3.
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The 2010 Convertible 6% Notes are convieriitito shares of Level 3 common stock, at theawptif the holder, at any time prior to
maturity, unless previously repurchased or redeemrednless Level 3 has caused the conversionsrighéxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.4liéres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eesion price of approximately $134.84 per share.

On or after March 18, 2003, Level 3 mayseathe rights of the holders of the 2010 Convext@8lo Notes to expire at any time prior to the
maturity date of the notes. Level 3 may exercisaption to cause the conversion rights to expiry if for at least 20 trading days within any
period of 30 consecutive trading days, including ltkst trading day of that period, the current raggtice of common stock exceeds 140% of
the prevailing conversion price then in effect.

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

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of 2080 Convertible 6% Notes due to an event of
default under the indenture relating to the 2016v@otible 6% Notes, and certain other events, thenent of the principal of, premium, if at
and interest on the 2010 Convertible 6% Noteslyglsubordinated in right of payment to the pridrdnd final payment in cash of all senior
debt of Level 3.

The indenture relating to the 2010 Coniat6% Notes also contains a provision relatintheoacceleration of the 2010 Convertible 6%
Notes that is substantially similar to that congairin the indenture relating to the'/ 8% Notes.

As of December 31, 2004, approximately $6iiion aggregate principal amount of the 2010 Gentible 6% Notes was outstanding.
2.875% Convertible Senior Notes due 2010

On July 8, 2003, Level 3 issued $374 millamgregate principal amount of 2.875% Converti#aior Notes due 2010 (which we refer to
as the "2010 Convertible 2.875% Notes") under deriture between Level 3 and The Bank of New Yaskrastee. The 2010 Convertible
2.875% Notes are senior unsecured obligations e¢lL2 They rank equally in right of payment withather existing and future senior
unsecured indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are cdible into shares of common stock, at the optibthe holder, at any time prior to maturity,
unless previously repurchased or redeemed. The Q0h0Qertible 2.875% Notes may be converted atritiali rate of 139.2758 shares of
common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertibl&2%8 Notes, in whole or in part, at any time aftdy 15, 2007 only if the closing sale price
Level 3's common stock exceeds a specified pergerdhithe then applicable conversion price foeast 20 trading days in any consecutive 30
day trading period, including the last trading déyhat period. The specified percentage decreasesally from 170% in the 12-month period
beginning July 15, 2007 to 150% in the 12-monthqaebeginning July 15, 2009. Level 3 must pay aKenahole" payment equal to the
present value of all remaining scheduled paymefitst@rest on the 2010 Convertible 2.875% Notelsd@edeemed through and including
July 15, 2010.
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If an event treated as a change of coofrbkbvel 3 occurs, Level 3 will be obligated, sultjeo certain conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes @tirchase price of 100% of the principal amopiuts accrued and unpaid interest, if any.

The indenture also contains a provisioathed to the acceleration of the 2010 Convertib8& 3% Notes that is substantially similar to"
contained in the indenture relating to th&/8 % Notes.

As of December 31, 2004, approximately $8iiion aggregate principal amount of the 2.875%t@¢ was outstanding.
51/ 4% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $34Bomiaggregate principal amount o34 % Convertible Senior Notes due 2011 (which we
refer to as the "2011 Convertiblé' 54% Notes") under an indenture between Level 3 arelBank 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’s 4% Notes are convertible into shares of common stacthe option of the holder, at any time priontaturity,

unless previously repurchased or redeemed. The @0hgertible 5'/ 4% Notes may be converted at the initial rate of.@84 shares of
common stock per each $1,000 principal amount tds)subject to adjustment in certain circumstantes is equivalent to a conversion pi
of approximately $3.984 per share.

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

before December 15, 2010, Level 3 will pay a praman principal amount of the 2011 Convertibl&/% % Notes redeemed. The premium for
the 12 month period beginning December 15, 20@8)isl to 102.25%, for the 12 month period beginfdegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddmam5 2010 and thereafter 100.75%.

If an event treated as a change of coofrbkbvel 3 occurs, Level 3 will be obligated, sultjeo certain conditions, to offer to purchase all
of the outstanding 2011 Convertiblé 54 % Notes at a purchase price of 100% of the prinepeount, plus accrued and unpaid interest, if any,

plus in certain circumstances a "make-whole preritnat is based on a table included in the indentatating to the 2011 Convertible' b4
% Notes and the date on which the change in cobtmbmes effective as well as the price paid paresbf our common stock.

The indenture also contains a provisioatied) to the acceleration of the 2011 Convertibld 5% Notes that is substantially similar to
that contained in the indenture relating to thg 8% Notes.

As of December 31, 2004, approximately $84iion aggregate principal amount of thé 51% Notes was outstanding.
10% Convertible Senior Notes due 2011

On February 18, 2005, we agreed to iss@@ $dllion aggregate principal amount of 10% Cotitde Senior Notes due 2011 (which we
refer to as the "2011 Convertible 10% Notes") urademdenture supplement to be entered into betiveeal 3 and The Bank of New York, as
trustee. The 2011 Convertible 10% Notes will be@etnsecured obligations of Level 3. They rankayin right of payment with all other
existing and future senior unsecured indebtednielseve! 3.

After January 1, 2007, the 2011 Convertili}o Notes are convertible into shares of commockstat the option of the holder, at any t
prior to maturity, unless previously repurchasedesteemed. The conversion right will be accelerateble event of a change of control as
defined in
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the supplemental indenture. For each $1,000 praheimount of 2011 Convertible 10% Notes surrendéedonversion a holder will receive
277.77 shares of our common stock.

Level 3 may redeem the 2011 Convertible MN8tes, in whole or in part, at any time after May009. If a redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd. gremium for the 12 month period
beginning May 1, 2009 is equal to 3.33% and foritAenonth period beginning May 1, 2010 and theegdft67%.

If an event treated as a change of coofrbkbvel 3 occurs, Level 3 will be obligated, sultjeo certain conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notes@trahase price of 100% of the principal amountslocrued and unpaid interest, if any,
plus in certain circumstances a "make-whole pretitnat is based on a table included in the indentefating to the 2011 Convertible 10%
Notes and the date on which the change in coneobimes effective as well as the price paid peresbbour common stocl

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

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

On February 29, 2000, Level 3 issued €300om aggregate principal amount of 14% Senior Notes due 2010 (which we refer to as
the "111/ 4% Euro Notes") under an indenture between LeveidB&he Bank of New York, as trustee. Thel11 % Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andute senior unsecured indebtedness of L
3. The 11}/ 4% Euro Notes bear interest at a rate of 11% per annum, payable semiannually in arrears oreMab and September 15.

Level 3 may redeem the 114 % Euro Notes, in whole or in part, at any time omfter March 15, 2005. If a redemption occurs befo
March 15, 2008, Level 3 will pay a premium on thimgipal amount of the 11/ 4% Euro Notes redeemed. This premium decreases lnnua
from approximately 5.625% for a redemption durihg twelve month period beginning on March 15, 2@0&pproximately 1.875% for a
redemption during the twelve month period beginrangMarch 15, 2007.

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

The indenture relating to the 4/14 % Euro Notes places certain restrictions on theastof Level 3 and its restricted subsidiarieg tra
substantially similar to those contained in theeiniire relating to the & s % Notes. The indenture also contains a provisitatirg to the
acceleration of the 14/ 4% Euro Notes that is substantially similar to tbantained in the indenture relating to th&/8 % Notes.

As of December 31, 2004, approximately €t4ion aggregate principal amount of the 4/14% Euro Notes was outstanding.
103/ 4% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500om aggregate principal amount of 04 % Senior Notes due 2008 (which we refer to as
the "103/ 4% Euro Notes") under an indenture between LevelBThe Bank of New York, as trustee. The31Q % Euro Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andiute senior unsecured indebtedness of L
3. The 103/ 4% Euro Notes bear interest at a rate of 18% per annum, payable semiannually in arrears orcMab and September 15.
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The 13/ 4% Euro Notes are not redeemable at the option w&IL® prior to maturity.

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

The indenture relating to the 30 % Euro Notes places certain restrictions on thimastof Level 3 and its restricted subsidiaries tra
substantially similar to those contained in theeiniire relating to the & s % Notes. The indenture also contains a provisitatirg to the
acceleration of the 1%/ 4% Euro Notes that is substantially similar to tbamtained in the indenture relating to th&/3 % Notes.

As of December 31, 2004, approximately €8lion aggregate principal amount of the 3/ % Euro Notes was outstanding, using an
exchange rate as of December 31, 2004.

I ndebtedness of Level 3 Financing, Inc.
10.75% Senior Notes due 2011

On October 1, 2003, Level 3 Financing, Jadirect, wholly owned subsidiary of Level 3 whiwe refer to as "Level 3 Financing", issued
$500 million aggregate principal amount of 10.75é4i8r Notes due 2011 (which we refer to as the79% Notes") under an indenture
between Level 3, as guarantor, Level 3 Financiadssuer, and The Bank of New York as trustee. Ithé5% Notes are senior unsecured
unsubordinated obligations of Level 3 Financingeyhank equally in right of payment with all othextisting and future senior unsecured
unsubordinated indebtedness of Level 3 Financihg. T0.75% Notes are unconditionally guaranteedhaimaubordinated unsecured basis by
Level 3 Communications, Inc. and Level 3 Commuridcet, LLC. The 10.75% Notes bear interest at aght®.75% per annum, payable
semiannually in arrears on April 15 and October 15.

Level 3 Financing may redeem the 10.75%eBlanh whole or in part, at any time on or aftetader 15, 2007. If a redemption occurs
before October 15, 2009, Level 3 Financing will gagremium on the principal amount of the 10.75%eNoedeemed. This premium
decreases annually from approximately 5.38% fademption during the twelve month period beginrmingctober 15, 2007 to approximat
2.69% for a redemption during the twelve month getbeginning on October 15, 2009. In addition, oprior to October 15, 2006, Level 3
Financing may redeem up to 35% of the 10.75% Neittsthe proceeds of certain equity offerings of€k3 that are contributed to Level 3
Financing at a redemption price equal to 110.750%eprincipal amount of the 10.75% Notes so retks

If an event treated as a change of coofrbkvel 3 and/or Level 3 Financing occurs, Leveli8 be obligated, subject to certain
conditions, to offer to purchase all of the outdiag 10.75% Notes at a purchase price of 101%eptincipal amount, plus accrued and
unpaid interest, if any.

The indenture relating to the 10.75% Naqtleses certain restrictions on the actions of L&vahd Level 3 Financing and some of their
subsidiaries that are substantially similar to éhoesntained in the indenture relating to the 9% Notes.

The holders of the 10.75% Notes may foreedl 3 Financing to immediately repay the principaithe 10.75% Notes, including interes
the acceleration date, if certain defaults existasrother indebtedness of Level 3 or any restristdzbidiary having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of December 31, 2004, $500 million aggte principal amount of the 10.75% Notes was antshg.
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Credit Agreement

As of December 1, 2004, Level 3 Financesgborrower and Level 3 Communications, Inc., agautor, Merrill Lynch Capital
Corporation, as administrative agent and collatagaint, and certain lenders entered into a Cregtiédment, pursuant to which the lenders
extended a $730 million senior secured term lodret@| 3 Financing.

Level 3 Financing's obligations under tlredit Agreement are, subject to certain exceptionitally secured by certain of the assets of
(i) Level 3 Communications, Inc.; and (ii) certaihLevel 3 Communications, Inc.'s material domestibsidiaries that are engaged in the
telecommunications business and which can graehah their assets without regulatory approvaldl@ Communications, Inc. and these
subsidiaries will also guarantee the obligationk@fel 3 Financing under the Credit Agreement. Upbtaining required regulatory approvals:

. Level 3 Communications, LLC (which we refer to &gVel 3 LLC") and its material domestic subsidianell guarantee anc
subject to certain exceptions, pledge certain eif thssets to secure the obligations under theilCkgdeement; and

. certain of the initial subsidiary guarantors wil keleased from their pledge and guarantee oligatinder the Credit
Agreement.

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

The senior secured term loan bears intetestrate equal to the London Interbank Offereté RAIBOR) plus 700 basis points, which will
be increased by 300 basis points if the regulaapprovals permitting a guarantee and pledge otsabyd evel 3 LLC and its material
domestic subsidiaries are not obtained prior todbdwmer 1, 2005.

The Credit Agreement provides that indebéss outstanding under the senior secured termnidipe paid with all of the net available
cash proceeds with respect to certain asset sflease proceeds are not reinvested in Level sinless.

The Credit Agreement contains negative nawés restricting and limiting the ability of Lev&Communications, Inc., Level 3 Financing
and any restricted subsidiary to engage in cedeiivities, including:

. limitations on indebtedness and the incurrencéeof!

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

. limitations on transactions restricting the abilifysubsidiaries to pay dividends and other sirdlatributions;

. restrictions on the issuance and sale of capibaksdf subsidiaries

. restrictions on sale leaseback transactions, sélessets and investments, including restrictionasset transfers by guarant

under the Credit Agreement to subsidiaries of L&&€bmmunications, Inc. which are not guarantors;

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unretgtd subsidiaries

. limitations on actions with respect to existingeirtompany obligations; and

. in the case of Level 3 Communications, Inc., Lé/€inancing and any guarantor, restrictions on ewsrgnd sales of

substantially all assets.

The Credit Agreement does not require L&v€bmmunications, Inc. or Level 3 Financing to mtain specific financial ratios. The Credit
Agreement does contain certain events of default.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain matkUnited States federal income tax consideratrefeting to the purchase, ownership and
disposition of the notes and of the common stotdvhich the notes may be converted. This summary:

. does not purport to be a complete analysis ohallgotential tax considerations that may be relet@mholders in light of their
particular circumstances or discuss the effechgfapplicable state, local, foreign or other taxda

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulengs procedures of tt
Internal Revenue Service (the "IRS") and judiciatidions, all as in effect on the date of this pextus and all of which are
subject to change at any time, possibly with rettiva effect;

. deals only with notes and common stock held asitalagssets” within the meaning of Section 122thefCode

. does not address tax considerations applicablevéstors that may be subject to special rules, agghartnerships and other
pass-through entities, banks, tax-exempt orgaoizatinsurance companies, dealers or traders uriges or currencies or
persons that will hold the notes or common stoct pssition in a hedging transaction, "straddle€amversion transaction for
tax purposes or persons deemed to sell the notsomon stock under the constructive sale provis@rthe Code; and

. discusses only the tax considerations applicablegdnitial purchasers of the notes who purchheebtes pursuant to, and at
the offering price on the cover of, this prospe@nd does not discuss the tax considerations adido subsequent purchasers
of the notes.

If an entity that is classified as a parshé for federal income tax purposes holds ndtestax treatment of its partners will generally
depend upon the status of the partners and thétediof the partnership. Partnerships and othéties that are classified as partnerships for
federal income tax purposes and persons holdingsrtbtough a partnership or other entity classifie@ partnership for federal income tax
purposes are urged to consult their tax advisors.

Level 3 has not sought, nor will seek, aning from the IRS with respect to matters diseasbelow. There can be no assurance that the
IRS will not take a different position concernitgttax consequences of the purchase, ownershigpmgition of the notes or common stoct
that any such position would not be sustained.

Investors considering the purchase of notes shouttbnsult their own tax advisors with respect to thepplication of the United
States federal income tax laws to their particulasituations, as well as the application of any statéocal, foreign or other tax laws,
including gift and estate tax laws.

United States Holders

As used herein, the term "United Statesdeldlmeans a beneficial owner of a note or comntockshat is, for United States federal
income tax purposes:

. an individual that is a citizen or resident of theited States;

. a corporation or other entity taxable as a corpamatreated or organized in or under the laws efllnited States or any politic
subdivision thereof;

. an estate, the income of which is subject to Un8&des federal income tax regardless of its source
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. a trust, if a United States court can exercise arynsupervision over the administration of thettarsd one or more United Sta
persons can control all substantial trust decisiondf the trust was in existence on August 2196, and has elected to continue
to be treated as a United States person; or

. a person whose worldwide income or gain is otherwishject to United States federal income tax netancome basit
Interest

Since the notes were issued at a subsitdig@ount from their stated principal amount, tleges will be treated as issued with original
issue discount for U.S. federal income tax purpo®eigjinal issue discount is the excess of: (1pte's stated redemption price at maturity over
(2) its issue price. The stated redemption pricaaurity of a note is the sum of the principal amiopayable at maturity and all stated interest
payments provided by the note. The original issieemf the notes per $1,000 principal amount W&3A%7 3.

A U.S. holder of a note is required to ud# original issue discount in income as ordinatgrest for United States Federal Income Tax
purposes as it accrues under a constant yield miéthadvance of receipt of cash payments attribatabthat income, regardless of the U.S.
holder's regular method of tax accounting. A U@&dér will not be required to report separatelyeasble income actual payments of stated
interest relating to a note. In general, the amodiotriginal issue discount included in income by.&. holder of a note is the sum of the daily
portions of original issue discount for each dayimtythe taxable year, or portion thereof, on which U.S. holder held the note. The daily
portion is determined by allocating the originalus discount for an accrual period equally to efmghin that accrual period.

The amount of original issue discount htttable to each accrual period is generally equtie product of the note's adjusted issue price
at the beginning of such accrual period and itklyti@ maturity, that is, the discount rate thatewtapplied to all payments under the note,
results in a present value equal to the issue pFite adjusted issue price of a note at the beginaf any accrual period is the issue price o
note, plus the amount of original issue discoulaicable to all prior accrual periods, minus the antaf any prior payments in respect of the
note, including payments of stated interest.

In determining the yield and maturity reigtto the notes, Level 3 will not be deemed toreise any call option on the notes. If Level 3
elects to commence the payment of cash interefteonotes prior to October 15, 2007, the notes beatyeated solely for the purpose of
applying the original issue discount rules as dteaote were retired and then reissued on thealdtes election for an amount equal to its
adjusted issue price on that date in which caspé¢hiedic payments provided by the notes will citatd "qualified stated interest.”

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemptionrafta, a United States Holder generally will recagriéapital gain or loss equal to the difference
between (1) the amount of cash proceeds and them#aket value of any property received on the,satehange or redemption (except to the
extent such amount is attributable to accrued éstanot previously included in income, which isatabe as ordinary income) and (2) such
United States Holder's adjusted tax basis in the.no

The deductibility of capital losses is sdtjto limitations. Except to the extent that gainecharacterized as ordinary income pursuant to
the rules discussed below any capital gain oriessgnized by a United States Holder will be loagy¥t capital gain or loss if the notes were
held for more than one year. Long-term capital gdiia non-corporate United States Holder is elgiolr a
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reduced rate of tax. A United States Holder's ddflitax basis in a note generally will equal thst@d the note to such United States Holder
(1) increased by any original issued discount orketadiscount previously included in income by sltfited States Holder with respect to the
note, (2) decreased by the amount of any paymené&ved and amortizable bond premium previouslgndby the United States Holder with
respect to the note, and (3) plus the amount,)if excluded in income on an adjustment to the cosive rate of the notes, as described in "—
Adjustments to Conversion Rate" below.

Mar ket Discount

A United States Holder who purchases a fastan amount that is less than its adjusted igsioe as of the purchase date will be treate
having purchased such note at a "market discountg'ss the amount of such market discount is less & specifiede minimis amount. Under
the market discount rules, a United States Holdkte required to treat any gain realized on tigpdsition of a note as ordinary income to the
extent of the lesser of (1) the amount of such gaif2) the market discount which has accrued ah siwte at the time of such disposition and
has not previously been included in income. A Uhi&ates Holder may be required to defer the demtuédr the excess of (1) the interest
expense on any indebtedness incurred or maintanedrchase or carry a note with market discouet ¢2) interest income (including origir
issue discount) from that note to the extent ofkatadiscount accruing during the taxable year. Madiscount will be considered to accrue
ratably during the period from the date of acqigisito the maturity date of the note unless thetdéthStates Holder elects to accrue market
discount using a constant-yield method.

A United States Holder may elect to includ@rket discount in income (generally as interestjently as it accrues, in which case the r
relating to the recharacterization of dispositi@ing and deferral of interest deductions will noplg. Such an election will apply to all debt
instruments acquired by the United States Holdewraafter the first day of the first taxable yeamthich such election applies and may be
revoked only with the consent of the IRS.

Acquisition Premium

A United States Holder who purchases a fastan amount that is greater than its adjustsdeigrice as of the purchase date and less tha
or equal to the sum of all amounts payable on swth after the purchase date will be considerddht@ purchased the note at an "acquisition
premium.” Under the acquisition premium rules, @hount of original issue discount that such UnB¢ates Holder must include in its gross
income with respect to such note for any taxabbe yer portion thereof in which the U.S. Holderd®the note) will be reduced by the portion
of the acquisition premium allocable to the periddquisition premium will be allocated proportioebt to the inclusions of the original issue
discount unless the United States Holder electdldoate it for a particular note using a constgetd method.

Amortizable Bond Premium

If a United States Holder purchases a fotan amount that (as reduced by the value ofitiie to convert such note into common stock)
is greater than the sum of all amounts payabldemote after the purchase date such United Stetieler will be considered to have purche
the note with "amortizable bond premium." A Uni®thtes Holder may elect to amortize such premiungues constant yield method over the
remaining term of the note and may offset interegtiired to be included in respect of the notehgyamortized amount of such premium. Any
election to amortize bond premium applies to adatde debt instruments held by the United Statdslétan or after the beginning of the first
taxable year to which such election applies and b&agevoked only with the consent of the IRS.
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Adjustments to Conversion Rate

The conversion rate of the notes is sulifeatjustment under certain circumstances, agitescunder "Description of Notes—
Conversion Rights." Section 305 of the Code andrtieasury Regulations issued thereunder may thedtdlders of the notes as having
received a deemed distribution, resulting in dinidéreatment (as described below) to the extehewél 3's current or accumulated earnings
and profits, if, and to the extent that, certaijuatinents in the conversion rate (or certain ottogporate transactions) increase the proportic
interest of a holder of the notes in the fully é8d common stock (particularly an adjustment ttectfa taxable dividend to holders of common
stock), whether or not such holder ever exercisesanversion privilege. Moreover, if there is adull adjustment to the conversion rate of the
notes to reflect a stock dividend or other eveatdasing the proportionate interest of the holdéutstanding common stock in the assets or
earnings and profits of Level 3, then such increaag be treated as a deemed distribution on constomk of such holders, taxable as
described below under "—Distributions on Commonc&to

Conversion of the Notes

A United States Holder generally will netognize any gain or loss upon conversion of a imbbecommon stock except with respect to
cash received in lieu of a fractional share of canmstock. A United States Holder's tax basis incitramon stock received on conversion of a
note will be the same as such United States Hsldejusted tax basis in the note at the time ofewmion, reduced by any basis allocable to a
fractional share interest, and the holding permdtie common stock received on conversion willeggatly include the holding period of the
note converted. However, to the extent that anyrosomstock received upon conversion is considerithatiable to accrued interest not
previously included in income by the United Statiedder, it will be taxable as ordinary income. Aitdd States Holder's tax basis in shares of
common stock considered attributable to accruestast generally will equal the amount of such aedrimterest included in income, and the
holding period for such shares will begin on theedz conversion.

Cash received in lieu of a fractional shaireommon stock upon conversion will be treated gayment in exchange for the fractional
share of common stock. Accordingly, the receiptasgh in lieu of a fractional share of common stgekerally will result in capital gain or lo:
measured by the difference between the cash ret&vehe fractional share and the United Stateklétts adjusted tax basis in the fractional
share, and will be taxable as described below utd&ale or Exchange of Common Stock." The holdexsasis in the fractional share of
common stock will be a proportionate part of thédkeds adjusted tax basis in the common stock vedeipon conversion, as described above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtbeated as dividends and includable in the incofreeldnited States Holder as ordinary
income to the extent of the Level 3's current @muatulated earnings and profits as determined fatedrStates federal income tax purposes.
Dividends paid to United States Holders that adividuals are currently taxed at the rates apple#adlong-term capital gains if the holder
meets certain holding period and other requireméditddends paid to United States Holders thatldméed States corporations may qualify
the dividends received deduction if the holder meettain holding period and other requirementstribiutions on shares of common stock
exceed the current and accumulated earnings afitspbLevel 3 will be treated first as a non-thlareturn of capital, reducing the holder's
basis in the shares of common stock. Any suchibigtons in excess of the holder's basis in theeshaf common stock generally will be
treated as capital gain from a sale or exchangadi stock.

50




Sale or Exchange of Common Stock

Upon the sale or exchange of common st@tknited States Holder generally will recognizeitzdmain or loss equal to the difference
between (1) the amount of cash and the fair masddele of any property received upon the sale ohamge and (2) such United States Holder's
adjusted tax basis in the common stock. The hal@eljusted tax basis in the common stock receiped gonversion will be determined in the
manner described above.

The deductibility of capital losses is ®dtjto limitations. Any capital gain or loss rectgd by a holder will be long-term capital gain or
loss if the common stock was held for more thanywae. Long-term capital gain of a non-corporatététhStates Holder is eligible for a
reduced rate of tax.

Foreign Holders
A "Foreign Holder" is any beneficial owradrthe notes or common stock (other than a pariigrshat is not a United States Holder.

Payments of interest (including originalus discount) on a note to a Foreign Holder gelyerdll not be subject to United States federal
withholding tax provided that:

(1) the Foreign Holder does not actuatgonstructively own 10% or more of the total canelol voting power of all classes of stock of
Level 3 entitled to vote (treating, for such pumposotes held by a Foreign Holder as having beamasted into common stock of Level 3);

(2) the Foreign Holder is not a contrdlfereign corporation that is related to Level ®tigh stock ownership; and

(3) either (A) the Foreign Holder of thete, under penalties of perjury, provides Level &s agent with its name and address and
certifies that it is not a United States perso(B)ra securities clearing organization, bank, treoffinancial institution that holds customers'
securities in the ordinary course of its trade wsibess (a "financial institution™) certifies to\ted 3 or its agent, under penalties of perjuryt tha
such a statement has been received from the Farglgler by it or another financial institution afunishes to Level 3 or its agent a copy
thereof.

For purposes of this summary, we refehis éxemption of interest from United States feberthholding tax as the "Portfolio Interest
Exemption." The certification described in clau8ggbove may also be provided by a qualified inetiary on behalf of one or more Foreign
Holders or other intermediaries, provided that satérmediary has entered into a withholding agreetmvith the IRS and certain other
conditions are met. The gross amount of paymendsioreign Holder of interest that does not qudbfythe Portfolio Interest Exemption and
that is not effectively connected to a United Stdtade or business of that Foreign Holder wilsbbject to United States federal withholding
tax at the rate of 30%, unless a United Stateamectax treaty applies to eliminate or reduce suithhelding.

A Foreign Holder generally will be subj¢attax in the same manner as a United States Hulilerrespect to payments of interest if such
payments are effectively connected with the condéiettrade or business by the Foreign Holder énUhited States and, if an applicable tax
treaty so provides, such payment is attributablentoffice or other fixed place of business mairgdiin the United States by such Foreign
Holder. Such effectively connected income receilye@ Foreign Holder that is a corporation may irtaia circumstances be subject to an
additional "branch profits" tax at a 30% rate égpplicable, a lower treaty rate.

Foreign Holders should consult their owxddvisors regarding any applicable income taxigsaTo claim the benefit of a tax treaty o
claim exemption from withholding because the intefiecome is effectively connected with a Unitedt&s trade or business, the Foreign
Holder must provide a properly executed Form W-8BENV-8ECI, as applicable, prior to the paymenintérest.
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Sale, Exchange or Redemption of the Notes

A Foreign Holder generally will not be seitj to United States federal income tax or withimgdax on gain realized on the sale, exchi
or redemption of the notes unless:

(1) the Foreign Holder is an individudtewvas present in the United States for 183 daysare during the taxable year, and certain
other conditions are met;

(2) the gain is effectively connectedhatihte conduct of a trade or business of the Fordigider in the United States and, if an applicable
tax treaty so provides, such gain is attributablart office or other fixed place of business maied in the United States by such Foreign
Holder; or

(3) (a) Level 3is or has been a Unit&ates real property holding corporation (referredd a "USRPHC") for United States federal
income tax purposes at any time during the shoftée five-year period preceding the date of tispaksition or the Foreign Holder's holding
period, and (b)(i) if the notes are not regularfded on an established securities market, theeaflthe notes owned by the holder on the date
of their acquisition is more than 5% of the totalue of our common stock on that date or (ii) & tiotes are so traded, the holder owned more
than 5% of the total value of our notes duringftiie-year period preceding the date of disposipoovided that for federal income tax purpos
our common stock is considered to be regularlyedanh an established securities market (in whicle tiae gain will be treated as effectively
connected income as described in (2) above).

We may be, or may become, a USRPHC. Inrgérieevel 3 will be treated as a USRPHC if the faarket value of its United States real
property interests equals or exceeds 50% of tta it market value of its United States and nomitéd States real property and its other
assets used or held for use in a trade or business.

In the case of (2), such effectively coried@ain generally will be taxed to a Foreign Holidethe same manner as to a United States
Holder, and if received by a Foreign Holder thad isorporation may in certain circumstances beesiltp an additional "branch profits" tax
30% rate or, if applicable, a lower treaty rate.

Additionally, in the case of (3)(b)(ii),i& possible that a Foreign Holder that initiallyres 5% or less of the total value of the notes may
subsequently be considered to own more than 5%abf galue due to the conversion of the notes intornon stock by other holders.
Regardless of whether a disposition of any notaxable to the seller pursuant to the rules reggrtliSRPHCs, the withholding requirements
of Section 1445 of the Code generally will not Ipplacable to a purchaser of the notes or a findmciarmediary involved in any such
transaction (except if notmaded notes are purchased in an amount descritmee én (3)(b)(i)) provided that our common stoslconsidered t
be regularly traded on an established securitiekehander applicable Treasury Regulations.

Conversion of the Notes

In general, no United States federal incéaxeor withholding tax will be imposed upon thengersion of a note into common stock by a
Foreign Holder except (1) to the extent the comstock is considered attributable to accrued intarespreviously included in income, which
may be taxable under the rules set forth in "—kgégl' (2) with respect to the receipt of cash byelgm Holders upon conversion of a note
where any of the conditions described in (1) ora2)ve under "—Sale, Exchange or Redemption oRthtes" is satisfied.

Sale or Exchange of Common Stock

A Foreign Holder generally will not be seitj to United States federal income tax or withimgdax on the sale or exchange of common
stock unless either of the conditions described jror
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(2) above under "—Sale, Exchange or Redemptioh@Notes" are satisfied or Level 3 is or has be&lSRPHC at any time within the shorter
of the five-year period preceding such dispositoisuch Foreign Holder's holding period and ouclsis not considered to be regularly traded
at the time of the sale or exchange.

If Level 3 is, or becomes, a USRPHC, s@lan the class of stock disposed of is regulaglged on an established securities market w
the meaning of Section 897(c)(3) of the Code, @nRoreign Holder of such class who holds or hetdally or constructively, at any time
during the shorter of the five-year period precgdime date of disposition or the Foreign Holdedklimg period, more than 5% of such class of
stock will be subject to United States federal meatax on the disposition of such stock. The comstook is currently regularly traded on an
established securities market. For purposes abwreership test described above, a Foreign Holdeotds will be considered as constructively
owning the common stock into which such notes arevertible. Regardless of whether a dispositionamfimon stock is taxable to the seller
pursuant to the rules regarding USRPHCs, the wittihg requirements of Section 1445 of the Code galyewill not be applicable to a
purchaser of the common stock or a financial inetiary involved in any such transaction if our &t@cregularly traded.

Distributions on Common Stock

Dividends, if any, paid or deemed paid lvey¢ommon stock (or deemed dividends on the natdescribed above under "—Adjustments
to Conversion Rate") to a Foreign Holder, excludiihgdends that are effectively connected with ¢baduct of a trade or business in the
United States by such Foreign Holder, will be sabje United States federal withholding tax at &3@&te, or lower rate provided under any
applicable income tax treaty. Except to the extieat an applicable tax treaty otherwise providdspeign Holder will be subject to tax in the
same manner as a United States Holder on divideaidsor deemed paid that are effectively connewii¢il the conduct of a trade or business
in the United States by the Foreign Holder. If skoheign Holder is a foreign corporation, it maycartain circumstances also be subject to a
United States "branch profits” tax on such effegdficonnected income at a 30% rate or such lowerassmay be specified by an applicable
income tax treaty. Even though such effectivelyremted dividends are subject to income tax, andlmagubject to the branch profits tax, t
will not be subject to United States withholding ththe Foreign Holder delivers IRS Form W-8ECIthe payer.

A Foreign Holder of common stock who wiskeslaim the benefit of an applicable treaty liateequired to satisfy applicable certificati
requirements. In addition, in the case of commonlsheld by a foreign partnership, or other fiscédhnsparent entity, the certification
requirement would generally be applied to the padrmf the partnership and the partnership woultehaired to provide certain information.
The Treasury Regulations also provide look-throudés for tiered partnerships.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statedeitand principal payable on the notes. Our
obligation to make payments upon certain repurchesgy implicate the provisions of Treasury Regalairelating to contingent payment d
instruments (referred to as "CPDIs"). We intenthte the position that notes should not be trease@PDIs because of these payments.
Assuming such position is respected, a United Stdtdder would be required to include in incomeahsunt of any such payments at the
time such payments are received or accrued in danoe with such United States Holder's method edaating for United States federal
income tax purposes.
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Information Reporting and Backup Withholding

Information returns may be filed with tHeS and backup withholding tax may be collectedoinnection with payments of principal,
premium, if any, and interest on a note, dividemdsommon stock and payments of the proceeds afaleeof a note or common stock by a
holder. A United States Holder will not be subjecbackup withholding tax if such United States di&lprovides its taxpayer identification
number to the paying agent and complies with aextatrtification procedures or otherwise establisireexemption from backup withholding.
Certain holders, including corporations, are gelhernmt subject to backup withholding.

In addition, a Foreign Holder may be subjedJnited States backup withholding tax on thesgments unless such Foreign Holder
complies with certification procedures to estabtiséit such Foreign Holder is not a United Statesgre The certification procedures required
by a Foreign Holder to claim the exemption fromhhlitlding tax on interest (described above in "Fprdilolders—Interest") will generally
satisfy the certification requirements necessamvtad the backup withholding tax as well.

Backup withholding tax is not an additioteat. Rather, the United States federal incomdiadity of persons subject to backup
withholding tax will be offset by the amount of tasthheld. If backup withholding tax results in amerpayment of United States federal
income taxes, a refund or credit may be obtainewh fihe IRS, provided the required information isfshed.

The preceding discussion of certain United Stategdleral income tax considerations is for general infmation only and is not tax
advice. Accordingly, holders of the notes and comnmostock should consult their own tax advisors as tparticular tax consequences to
them of purchasing, holding and disposing of the rtes and the common stock, including the applicabtly and effect of any state, local,
foreign, or other tax laws, and of any proposed chayes in applicable law.
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SELLING SECURITYHOLDERS

The notes were originally issued by us freasaction exempt from the registration requinetmef the Securities Act to persons
reasonably believed to be qualified institutionayérs or other institutional accredited invest&uslling securityholders, including their
transferees, pledgees or donees or their successaysfrom time to time offer and sell pursuanthis prospectus any or all of the notes and

common stock into which the notes are convertible.

The following table sets forth informatiasith respect to the selling securityholders andptiecipal amounts at maturity of notes
beneficially owned by each selling securityholdexttmay be offered under this prospectus. Therimétion is based on information provided
by or on behalf of the selling securityholders. Bledling securityholders may offer all, some or @ofi the notes or common stock into which
the notes are convertible, if and when convertetaBse the selling securityholders may offer alane portion of the notes or the common
stock, no estimate can be given as to the amouheafiotes or the common stock that will be heldhgyselling securityholders upon
termination of any sales. In addition, since thieam which they provided the information regardihgir notes, the selling securityholders
identified below may have sold, transferred or othige disposed of all or a portion of their notesransactions exempt from the registration
requirements of the Securities Act. Unless othexnislicated below, to our knowledge, no sellingusiggholder named in the table below

beneficially owns one percent or more of our comrsimtk, assuming conversion of such selling segwltler's notes.

Principal Amount of Notes at Maturity

Number of Shares of Common Stock

Beneficially
Owned Percentage of Owned After
and Offered Notes Beneficially Offered the
Selling Securityholder Hereby Outstanding Owned(1)(2) Hereby Offering(3)
Markel Insurance Company of Cane 3,689,00! 1% 369,23 369,23: 500,12t
Federated Insurance Company of Car 2,805,00! 1% 280,75 280,75: 372,18
Commonwealth Insurance Compe 14,210,00 5% 1,422,28I 1,422,28I 598,98
Commonwealth Insurance Company of Ame! 551,00( * 55,15( 55,15( 40,76¢
Lombard General Insurance Company of Car 13,714,00 5% 1,372,63! 1,372,63! 983,25:
Ranger Insurance Compa 7,378,001 3% 738,46! 738,46! 546,65
United States Fire Insurance Compi 95,345,00 32% 9,543,08! 9,543,08! 995,07¢
Seneca Insurance Company, It 2,584,001 1% 258,63 258,63 302,40:
Seneca Specialty Insurance Comp 367,00( * 36,73 36,73 75,60:
Odyssey America Reinsurance Corpora 55,357,00 19% 5,540,68 5,540,68 4,530,201
Clearwater Insurance Compa 55,357,00 1% 5,540,68 5,540,68 1,117,95!
Odyssey America Reinsurance Corporée—London 2,203,00! 1% 220,49¢ 220,49¢ 0
Hudson Insurance Compa 1,101,00! * 110,19¢ 110,19¢ 75,66(
Newline Underwriting Management Limite 587,00( * 58,75: 58,75: 75,66(
TIG Insurance Compar 38,750,00 13% 3,878,49 3,878,49 0
Riverstone Management Limite 734,00( * 73,46¢ 73,46¢ 0
* Less than 1%.
1) Information regarding the selling securityholderaynchange from time to time. Any such changed mfation will be set forth in amendments or suppletsiém this prospectus if
and when necessary.
) Assumes for each $1,000 in aggregate principal atmaiumaturity of notes the number of shares ofammmon stock to be issued is determined by digidih,000 by the

conversion price of $9.991 per share of our comstook. As of October 15, 2004, the last date upbithvaccretion of the notes was recorded, the satrealue of $1,000 in

aggregate principal amount at maturity of the netas $767.90.

3) Assumes that any other holders of notes or anydutansferee from any holder does not benefic@aliy any common stock other than common stockvirttizch the notes are

convertible.
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Each of the selling security holders isaffiliate of Hamblin Watsa Investment Counsel IMde refer to this organization as Fairfax. None
of the selling securityholders nor any of theiiilaftes, officers, directors or principal equityltders has held any position or office or has had
any material relationship with us within the pdste years. The selling securityholders acquirkdfdhe notes from us in a private transaction
on October 24, 2003. All of the notes were "resgdcsecurities” under the Securities Act priorhis tegistration. On February 18, 2005,
Fairfax agreed to purchase $100 million of our 1@8avertible senior notes due 2011.

Information concerning the selling securdiders may change from time to time and any chéngfermation will be set forth in
supplements to this prospectus if and when necedsaaddition, the conversion price, and thereftine number of shares of common stock
issuable upon conversion of the notes, is subjeatijustment under certain circumstances. Accolgiige aggregate principal amount at
maturity of notes and the number of shares of comatock into which the notes are convertible maydase or decrease.

PLAN OF DISTRIBUTION

The selling securityholders and their sssoes, including their transferees, pledgees oeé®or their successors, may sell the notes and
the common stock into which the notes are convertiivectly to purchasers or through underwritereker€dealers or agents, who may rece
compensation in the form of discounts, concessimrt®mmissions from the selling securityholdersherpurchasers of the notes and the
underlying common stock. These discounts, concesgio commissions as to any particular underwritesker-dealer or agent may be in
excess of those customary in the types of trarmacinvolved.

The notes and the common stock into whiehriotes are convertible may be sold in one or rrarsactions at fixed prices, at prevailing
market prices at the time of sale, at prices rdl&dethe prevailing market prices, at varying psidetermined at the time of sale, or at negot
prices. These sales may be effected in transactigtish may involve crosses or block transactions:

. on any national securities exchange or quotatioviceeon which the notes or the common stock malyshed or owed at the
time of sale;

. in the ove-the-counter markel

. in transactions otherwise than on these exchangsaraices or in the over-the-counter market; or

. through the writing of options.

In connection with the sale of the noted e common stock into which the notes are coiblerbr otherwise, the selling securityholders
may enter into hedging transactions with brokerdetsawhich may in turn engage in short sales efrtbtes or the common stock into which
the notes are convertible to close out their spositions, or loan or pledge the notes or the comstock into which the notes are convertible
to broker-dealers that in turn may sell these séesr

The aggregate proceeds to the selling gghatders from the sale of the notes or commoglstoto which the notes are convertible
offered by them will be the purchase price of thées or common stock less discounts and commissicensy. Each of the selling
securityholders reserves the right to accept agkther with their agents from time to time, teogj in whole or in part, any proposed purct
of notes or common stock to be made directly arubgh agents. We will not receive any of the prosdeaim this offering.

Our outstanding common stock is listedtfading on the Nasdaq National Market. We do ntarid to list the notes for trading on any
national securities exchange or on the Nasdaq heltidarket and can give no assurance about thdamwent of any trading market for the
notes. See
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"Risk Factors—There is no public market for theasotwhich could limit their market price or yourilap to sell them."

In order to comply with the securities lasfssome states, if applicable, the notes and comstmck into which the notes are convertible
may be sold in these jurisdictions only throughistsged or licensed brokers or dealers. In addifiosome states the notes and common stock
into which the notes are convertible may not be swmlless they have been registered or qualifieddte or an exemption from registration or
qualification requirements is available and is cbetpwith.

The selling securityholders and any undieens, broker-dealers or agents that participatbénsale of the notes and common stock into
which the notes are convertible may be "undervwsgiterthin the meaning of Section 2(11) of the Séms Act. Any discounts, commissions,
concessions or profit they earn on any resaleetttares may be deemed to be underwriting discamatsommissions under the Securities
Act. Selling securityholders who are "underwritengthin the meaning of Section 2(11) of the SedesitAct will be subject to the prospectus
delivery requirements of the Securities Act and rhayubject to statutory liabilities, includingtmot limited to, liability under Sections 11,
and 17 of the Securities Act and Rule 10b-5 unideBxchange Act. The selling securityholders hakmaewledged that they understand their
obligations to comply with the provisions of thedBange Act and the rules thereunder relating tckstoanipulation, particularly
Regulation M.

To our knowledge, there are currently rempl| arrangements or understandings between dimgsscurityholders and any underwriter,
broker-dealer or agent regarding the sale of thesnand the underlying common stock. A selling gdwlder may not sell any notes or
common stock described in this prospectus and mayransfer, devise or gift these securities byeptheans not described in this prospectus.
In addition, any securities covered by this prosipeevhich qualify for sale pursuant to Rule 144Raofe 144A of the Securities Act may be <
under Rule 144 or Rule 144A rather than pursuatttitoprospectus.

To the extent required, the specific n@esommon stock to be sold, the names of the gedigturityholders, the respective purchase
prices and public offering prices, the names of agent, dealer or underwriter, and any applicablernissions or discounts with respect to a
particular offer will be set forth in an accompamyiprospectus supplement or, if appropriate, a-gffisttive amendment to the registration
statement of which this prospectus is a part.

We entered into a registration rights agrest for the benefit of holders of the notes tasteg their notes and common stock under
applicable federal and state securities laws ugplecific circumstances and at specific times, whiels amended as of February 18, 2005. The
registration rights agreement provides for croseinnification of the selling securityholders andand our respective directors, officers and
controlling persons against specific liabilitiescmnnection with the offer and sale of the noted thie common stock, including liabilities under
the Securities Act. We will pay substantially dltbe expenses incurred by the selling securitydi@dncident to the offering and sale of the
notes and the underlying common stock.

Under the registration rights agreementaveeobligated to use our reasonable best effolkeep the registration statement of which this
prospectus is a part effective until the earlier of

. two years after the latest date of original issganfcany of the notes;
. the date when all registrable securities shall Heeen registered under the Securities Act and degpof; and
. the date on which all registrable securities aigil#é to be sold to the public pursuant to Ruld(k3 under the Securities Ac
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Our obligation to keep the registratiortestaent to which this prospectus relates effectv&ubject to specified, permitted exceptions set
forth in the registration rights agreement. In theases, we may prohibit offers and sales of thesrend shares of common stock pursuant to
the registration statement to which this prospertieges.

We may suspend the use of this prospettus learn of any event that causes this prospeotirlude an untrue statement of a material
fact required to be stated in the prospectus oessry to make the statements in the prospectusialgading in light of the circumstances
then existing. If this type of event occurs, a pextus supplement or post-effective amendmenrggifiired, will be distributed to each selling
securityholder. Each selling securityholder hagadmot to trade securities from the time thersghiecurityholder receives notice from us of
this type of event until the selling securityholdeceives a prospectus supplement or amendmersttiiie period will not exceed 45 days in
any three-month period or 90 days in a twelve-maqmttiod. See "Description of Notes—Registrationtgsg'

VALIDITY OF SECURITIES

The validity of the securities offered untlds prospectus will be passed upon for us bylkiilFarr & Gallagher LLP, New York, New
York.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2004 and 2003, and for eac
the years in the three-year period ended Decenthe20®4, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2004, have been ioncatpd by reference herein in reliance upon thertepf KPMG LLP, independent
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.
The audit report covering the December 31, 200dniimal statements refers to a change in accoufaimgpodwill and other intangible asset:
2002 and for asset retirement obligations in 2003.

INCORPORATION OF DOCUMENTS BY REFERENCE

This prospectus incorporates by referenoaesof the reports, proxy and information statemamd other information that we have filed
with the SEC under the Exchange Act. This meanswkeaare disclosing important business and findmefarmation to you by referring you -
those documents. The information that we file latgh the SEC will automatically update and supdesthis information. We incorporate by
reference the documents listed below and any fdiiimgs made with the SEC under sections 13(aj¢)l34 or 15(d) of the Exchange Act
until all of the securities offered by this prospecare sold.

. Annual Report on Form 10-K for the fiscal year em@=cember 31, 2004;
. Current Reports on Forn-K filed on January 13, 2005, February 22, 2005 r&&ty 24, 2005 and February 25, 2005;

. The description of our common stock contained inRegistration Statements on For-A/A (SEC File No. 00-15658) filed
on March 31, 1998 and June 10, 1998, includingaangndments or reports filed for the purpose of tipgauch description.

Any statements made in a document incotpdrhy reference in this prospectus is deemed tadidified or superseded for purposes of
this prospectus to the extent that a statememisrprospectus or in any other subsequently ficldhent, which is also incorporated by
reference, modifies or supersedes the statemegtstatement made in this prospectus is deemed tedoiéfied or superseded to the extent a
statement in any subsequently filed document, wisiéghcorporated by
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reference in this prospectus, modifies or supessedeh statement. Any statement so modified orrseded will not be deemed, except as so
modified or superseded, to constitute a part &f phospectus.

In addition, for so long as any of the satemain outstanding and during any period in whvehare not subject to Section 13 or
Section 15(d) of the Exchange Act, we will makeilade to any prospective purchaser or beneficrher of the securities in connection with
the sale thereof that information required by RidéA(d)(4) under the Securities Act. The informatielating to us contained in this
prospectus should be read together with the infaoman the documents incorporated by referenceddition, certain information, including
financial information, contained in this prospectusncorporated by reference in this prospectusikhbe read in conjunction with documents
we have filed with the SEC.

We will provide to each person, including/deneficial holder, to whom a prospectus is dgbd, at no cost, upon written or oral request,
a copy of any or all of the information that haghéncorporated by reference in the prospectusbiutlelivered with the prospectus. Requests
for documents should be directed to Investor Ratati Level 3 Communications, Inc., 1025 EldoradalBeard, Broomfield, Colorado 80021
(720-888-1000). Exhibits to these filings will nm¢ sent unless those exhibits have been spegfficalbrporated by reference in such filings.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirateef the Exchange Act and file reports, proxyestents and other information with the SEC.
We are required to file electronic versions of thdscuments with the SEC. Our reports, proxy statgsand other information can be
inspected and copied at prescribed rates at thiicpeberence facilities maintained by the SECwatidiary Plaza, 450 Fifth Street, N.W.,
Washington D.C. 20549. Please call the SEC at 1S#00-0330 for further information on the publiceefnce rooms. The SEC also maintains
a website that contains reports, proxy and infoimmestatements and other information, including®tmic versions of our filings. The website
address isittp://mww.sec.gov .
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of | ssuance and Distribution.

The following table sets forth the vari@igpenses payable by us in connection with theagadedistribution of the securities being
registered hereby. We are paying all of the selliagurityholders’ expenses related to this offemxgept that the selling securityholders will
pay any applicable broker's commissions and exge#dkeamounts are estimated except the SecurtielsExchange Commission registration
fee.

Securities and Exchange Commission registratiol $ 34,69(
Transfer Agent's, Trustee's and Depositary's fadeapense 6,00(
Legal fees and expens 50,00(
Accounting fees and expens 10,00(
Printing and engraving fees and exper 15,00(
Total $ 115,69(

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Cotimrd_aw (the "DGCL") empowers a Delaware corpamatio indemnify any person who was
or is a party or is threatened to be made a paryny threatened, pending or completed actionasyitoceeding, whether civil, criminal,
administrative or investigative (other than anactby or in the right of such corporation) by reasé the fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of sumporation as a director, officer, employee or
agent of another corporation or enterprise. A capon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@etuattorneys' fees) incurred by any officer, dioe, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation magemnify such person against expenses (includiogratys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyrred by such person in connection with sucloacsuit or proceeding if he or she acted
in good faith and in a manner he or she reasoradiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalse to believe his or her conduct was unlawful.

A Delaware corporation may indemnify offis@and directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpanses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstiich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGE&iticle XI of the Restated Certificate of Incorpdion (the "Certificate™) of Level 3
Communications, Inc. (the "Company") and the Comy{saBy-Laws (the "By-Laws") provide that the Compaahall indemnify each person
who is or was a director, officer or employee & @ompany (including the heirs, executors, adnriists or estate of such person) or is or
serving at the request of the Company as direofficer or employee of another corporation, parsh@s, joint venture, trust or other enterprise,
to the fullest extent permitted under subsectiotid), (b), and (c) of the DGCL or any successatust. The
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indemnification provided by the Certificate and ByeLaws shall not be deemed exclusive of any otigdits to which any of those seeking
indemnification or advancement of expenses mayntitezl under any by-law, agreement, vote of stoddtérs or disinterested directors or
otherwise, both as to action in his or her officapacity and as to action in another capacityendnilding such office, and shall continue as
person who has ceased to be a director, officep]@rae or agent and shall inure to the benefiheftieirs, executors and administrators of

a person. Expenses (including attorneys' feesytiadun defending a civil, criminal, administratige investigative action, suit or proceeding
upon receipt of an undertaking by or on behalhefindemnified person to repay such amount ifélalitimately be determined that he or she
is not entitled to be indemnified by the Companlye Tertificate further provides that a directott Company shall not be personally liabl
the Company or its stockholders for monetary damé&gebreach of fiduciary duty as a director, extdep liability (i) for any breach of the
director's duty of loyalty to the Company or itectholders, (ii) for acts or omissions not in gdaith or which involve intentional misconduct
or a knowing violation of law, (iii) under Sectidm4 of the DGCL, or (iv) for any transaction fronhiah the director derived an improper
personal benefit. If the DGCL is amended to auteodorporate action further eliminating or limititige personal liability of directors, then the
liability of a director of the Company shall bengihated or limited to the fullest extent permittedthe DGCL as so amended.

The By-Laws provide that the Company marcphase and maintain insurance on behalf of itscthirs, officers, employees and agents
against any liabilities asserted against such peradsing out of such capacities.

Iltem 16. Exhibits.

3.1 Restated Certificate of Incorporation dated M&&h1998 (Exhibit 1 to Registrant's Form 8-A filed
on April 1, 1998).

3.2 Certificate of Amendment of Restated Certificatérmiorporation of Level 3 Communications, Inc.
(Exhibit 3.1 to the Registrant's Current Reporfonm &K dated June 3, 199¢

3.2 Specimen Stock Certificate of Common Stock, pan@&.01 per share (Exhibit 3 to the Registrant's
Form ¢-A filed on March 31, 1998

3.4 Amended and Restated By-laws as of November 6, gBgi3ibit 3 to Registrant's Current Report on
Form &K filed on November 7, 2003

3.E  Form of Certificate of Designations, Number, Votiagwers, Preferences and Rights of Series B
Convertible Preferred Stock (Exhibit 1.3 to the Regnt's Current Report on Form 8-K filed on
July 8, 2002)

4.1 Indenture, dated as of October 24, 2003, by anddegt the Registrant and The Bank of New York as
Trustee relating to the Registrant's 9% Convert8®aior Discount Notes due 2013 (Exhibit 4.12 to
the Registrant's Annual Report on Forn-K for the year ending December 31, 20(

4.2  First Supplemental Indenture, dated as of Febrda®p05, by and between Level 3
Communications, Inc. and The Bank of New York asstee (Exhibit 4.12.2 to the Registrant's
Annual Report on Form K for the year ending December 31, 20(

4.2 Registration Rights Agreement, dated as of Novernidef004, among Level 3 Communications,

and the Initial Purchasers. (Exhibit 4.1 to the iRegnt's Current Report on Form 8-K filed
November 23, 2004
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4.4  Amendment No. 1 to Registration Rights Agreemeated as of February 7, 2005, among Level 3
Communications, Inc. and the Initial Purchas

5 Opinion of Willkie Farr & Gallagher LLI

12 Statement re: Computation of Ratios (incorporatedeference to Exhibit 12 of the registrant's
Annual Report on Form -K for the fiscal year ended December 31, 20

23.1 Consent of KPMG LLF

23.z Consent of Willkie Farr & Gallagher LLP (included Exhibit 5)



24  Power of Attorney (included on the signature pageto)

25 Form of T-1 Statement of Eligibility of the Trustee under thdenture

Item 17. Undertakings.
The undersigned registrant hereby undestake
(1) To file, during any period in whickfers or sales are being made, a post-effectivendment to this registration statement
(i) toinclude any prospectus requirgdSiection 10(a)(3) of the Securities Act of 1933,

(i) to reflect in the prospectus anytgaor events arising after the effective date efrémistration statement (or the most recent
post-effective amendment thereof) which, individigak in the aggregate represent a fundamentalgdhanthe information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dowigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the Commission pursuariRtle 424(b) if, in the
aggregate, the changes in volume and price regrasaenore than a 20% change in the maximum aggeexftdring price set forth in
the "Calculation of Registration Fee" table in #ifective registration statement, and

(i) to include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration statern
or any material change to such information in #gistration statement.

(2) That, for the purpose of determinamy liability under the Securities Act, each pd$éaive amendment shall be deemed to be a new
registration statement relating to the securitfésred therein, and the offering of such securiiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) Toremove from registration by meaha post-effective amendment any of the securit@ng registered which remain unsold at the
termination of the offering.

The undersigned hereby undertakes thapdgvoses of determining any liability under theBdies Act, each filing of the registrant's
annual report pursuant to Section 13(a) or Sedtti{d) of the Securities Exchange Act of 1934, asraaed (and, where applicable, each filing
of an employee benefit plan's annual report pursieeSection 15(d) of the Securities Exchange Ad984, as amended) that is incorporated
by reference in the registration statement shatldemed to be a new registration statement rel&ditige securities offered therein, and the
offering of such securities as that time shall berded to be the initial bona fide offering thereof.

The undersigned registrant hereby undestékeeliver or cause to be delivered with the pectus, to each person to whom the prosp
is sent or given, the latest annual report to sgcur
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holders that is incorporated by reference in tlespectus and furnished pursuant to and meetingetherements of Rule 14a-3 or Rule 14¢-3
under the Securities Exchange Act of 1934; and revheterim financial information required to be peated by Article 3 of Regulation S-X is
not set forth in the prospectus, to deliver, orseato be delivered to each person to whom the pobgp is sent or given, the latest quarterly
report that is specifically incorporated by refarein the prospectus to provide such interim fimarinformation.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may benitted to directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has tashrised that in the opinion of the Securities
and Exchange Commission such indemnification israsg@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantire successful defense of any action, suit or dicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesgamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethatsindemnification by it is against public
policy as expressed in the Securities Act andlvgljoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Seéearfict of 1933, the Registrant certifies thatdseasonable grounds to believe that it meets all
the requirements for filing on Form S-3 and hay dalused this Registration Statement to be signeatsdoehalf by the undersigned, thereunto
duly authorized, in Broomfield, Colorado, on Ma&h 2005.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl JAMES Q. CROWE

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eactuividual whose signature appears below constdnteappoint Thomas C. Stortz
and Neil J. Eckstein, as his true and lawful aggrim-fact and agent for the undersigned, with fiver of substitution, for and in the name,
place and stead of the undersigned to sign andviitethe Securities and Exchange Commission utideBSecurities Act of 1933, as amended,
(i) any and all pre-effective and post-effectiveegmdments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &462(b) under the Securities Act of 1933, as ameén(i) any exhibits to any such registrat
statement or pre-effective or post-effective ameeltsy (iv) any and all applications and other doents in connection with any such
registration statement or pre-effective or poseatifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldeable Level 3 Communications, Inc. to comply vifite provisions of the Securities Act of
1933, as amended, and all requirements of the Biesuand Exchange Commission.

Pursuant to the requirements of the Seearfct of 1933, this Registration Statement hantksgned by the following persons in the
capacities and on the date indicated.

Name Title Date

/s/ WALTER SCOTT, JR. Chairman of the Board March 31, 2005

Walter Scott, Jr

/s/ JAMES Q. CROWE Chief Executive Officer and Director March 31, 2005

James Q. Crow

/s/ SUNIT S. PATEL Group Vice President and Chief Financial Officer March 31, 2005
(Principal Financial Officer)

Sunit S. Pate

/s/ ERIC J. MORTENSEN Sr. Vice President and Controller March 31, 2005

(Principal Accounting Officer)
Eric J. Mortense

11-5
/sl MOGENS C. BAY Director March 31, 2005
Mogens C. Ba
/s/ JAMES O. ELLIS, JR. Director March 31, 2005

James O. Ellis, J



Richard R. Jaro

/s/ ROBERT E. JULIAN

Robert E. Juliat

/s/  ARUN NETRAVALI

Arun Netravali

/s/ JOHN T. REED

John T. Reel

/sl MICHAEL B. YANNEY

Michael B. Yanney

/s/ ALBERT C. YATES

Albert C. Yates

Director

Director

Director

Director

Director

Director
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Exhibit 4.4

$294,732,000 Principal Amount at Maturity
LEVEL 3 COMMUNICATIONS, INC.

9% Convertible Senior Discount Notes due 2013

AMENDMENT NO.1TO
REGISTRATION RIGHTS AGREEMENT

February 7, 20!

CRC (Bermuda) Reinsurance Limited

Markel Insurance Company of Canada
Federated Insurance Company of Canada
Federated Life Insurance Company of Canada
Commonwealth Insurance Company
Commonwealth Insurance Company of America
Lombard General Insurance Company of Canada
Ranger Insurance Company

United States Fire Insurance Company

The North River Insurance Company

Seneca Insurance Company, Inc.

Seneca Specialty Insurance Company

Odyssey America Reinsurance Corporation
Clearwater Insurance Company (formerly, Odysseyn&eance Corporation)
Hudson Insurance Company

Newline Underwriting Management Limite

Falcon Insurance Company Limited

TIG Insurance Company

Riverstone Management Limited.

c/o Hamblin Watsa Investment Counsel Ltd.
95 Wellington Street

Suite 800

Toronto, Ontario

Canada M5J 2N7

Attention: Enza La Selva

Dear Sirs:

Level 3 Communications, Inc., a Delawargoeation (the 'Company"), is a party to that certain Registration Rightyeement, dated
October 24, 2003 with CRC (Bermuda) Reinsuranceteit Markel Insurance Company of Canada, Fedelatdance Company of Canada,
Federated Life Insurance Company of Canada, Commaltiwvinsurance Company, Commonwealth Insurancep@oynof America, Lombard
General Insurance Company of Canada, Ranger Ins@ompany, United States Fire Insurance Compamy North River Insurance
Company, Seneca Insurance Company, Inc., Senecé@aBpénsurance Company, Odyssey America Reinsiga&@orporation, Clearwater
Insurance Company (formerly, Odyssey Reinsurancpdation), Hudson Insurance Company, Newline Uwdiéing Management Limited,
Falcon Insurance Company Limited, TIG Insurance Gamy and Riverstone Management Limited (each laitial Holder ", and collectively
the "Initial Holders ") (the " Registration Rights Agreement"’). The Company and the Initial Holders desirerttead the Registration Rights
Agreement as set forth in this Amendment No. h®Registration Rights Agreement (thidthendment™).




Capitalized terms used in this Amendmenhaeuit definition have the meaning given to thosmtein the Registration Rights Agreement.
Section 1Waivers and Consent

(a) With effect retroactive to October, 2804, the Initial Holders hereby permanently weaive Company's failure to file the Shelf
Registration Statement by October 24, 2004, asoopiated by the Registration Rights Agreement aedNotes.

(b) With effect retroactive to Decemb@&; 2004, the Initial Holders hereby permanentlywgghe Company's failure to have the Shelf
Registration Statement declared effective by De@eraB, 2004, as contemplated by the RegistratightRiAgreement and the Notes.

(c) With effect retroactive to October, 204, the Initial Holders, constituting the Halslewning all of the Notes now outstanding,
hereby permanently waive (i) any default or Registn Default under the Registration Rights Agreetragising from the matters described in
Sections 1(a) and (b) of this Amendment and (& @ompany's obligation under the Notes, the Inderdnd the Registration Rights
Agreement to pay Special Interest as a result df ailures.

(d) With effect retroactive to October, 2B04, the Initial Holders, constituting the Hatslewning all of the Notes now outstanding,
consent to the terms of the First Supplementalrihde set forth as Exhibit A to this Agreement.

Section 2Amendment to Registration Rights Agreement

(a) With effect retroactive to October, 2804, Section 1(a) of the Registration Rightsefgnent is hereby amended and restated in its
entirety as set forth below:

1. Shelf Registration . (a) The Company shall, at its cost, prepare endo event later than March 31, 2005, file witk th
Securities and Exchange Commission (tl@hmmission™) and thereafter use its reasonable best effortatise to be declared effect
as soon as practicable a registration statemeRbon S-3 (the 'Shelf Registration Statement') relating to the offer and sale of the
Transfer Restricted Securities (as defined in $adiihereof) by the Holders thereof from time todiin accordance with the methods
of distribution set forth in the Shelf RegistratiStatement and Rule 415 under the Securities AEB88, as amended (th&ecurities
Act ") (hereinafter, the Shelf Registration"); provided , however , that no Holder (other than an Initial Holder) kha entitled to hav
the Securities held by it covered by such ShelfiRegion Statement unless such Holder agreesiimg/to be bound by all the
provisions of this Agreement applicable to suchdéol

(b) With effect retroactive to October, 2B04, Section 5 of the Registration Rights Agreetis hereby amended and restated in its
entirety as set forth below:

5. Soecial Interest Under Certain Circumstances . (a) Special interest (theSpecial Interest") with respect to the Notes (and
with respect to the Common Stock issuable upon emian of the Notes if the Notes have been condgdkall be assessed as follows
if any of the following events occur (each suchrave clauses (i) through (iii) below being heregiled a "Registration Default"):

() the Shelf Registration Statement hasbeen filed with the Commission by March 31020
(i) the Shelf Registration Statement hasbeen declared effective by the Commissionume B0, 2005; or

(iii) the Shelf Registration Statementéxlared effective by the Commission but (A) thelSRegistration Statement thereafter
ceases to be effective or (B) the Shelf Registnatio




Statement or the Prospectus ceases to be usatdanection with resales of Transfer Restricted 8tesi (as defined below) during the
periods specified herein and (1) the Company doesause the Shelf Registration Statement to be@dfaetive within five

(5) business days after it has ceased to be eféebyi a post-effective amendment or a report filadsuant to the Exchange Act or (2) if
applicable, the Company does not terminate theesisspn periods described below in the first sergefSection 5(d) below.

Each of the foregoing will constitute a Registratidefault whatever the reason for any such evetivdrether it is voluntary or
involuntary or is beyond the control of the Companyursuant to operation of law or as a resulirof action or inaction by the
Commission.

(A) If any Registration Default contemgldtby clause (i) or (ii) above shall occur, Spebigrest shall accrue on the Accreted
Value of the Notes over and above the interediostt in the title of the Notes from October 240200 but excluding the date on wh
all such Registration Defaults have been cured(Bhdf any Registration Default contemplated byuda (iii) above shall occur, Special
Interest shall accrue on the Accreted Value ofNb&es over and above the interest set forth irtitleeof the Notes from and including
the date on which any such Registration Defaulll sitaur to but excluding the date on which alllsiRegistration Defaults have been
cured, at a rate of 0.50% per annum (ti$p&cial Interest Rate"); provided, however, that such rate per annunii giaease by 0.25¢
per annum from and including the 91st day afteffitise such Registration Default (and each sucwes8ist day thereafter) unless and
until all Registration Defaults have been curedyjed further, however, that in no event shall8pecial Interest accrue at a rate in
excess of 1.00% per annum.

Special Interest shall be payable with eespo any shares of Common Stock issued upon esioneof Notes from and including
October 24, 2004 with respect to any RegistratiefaDIt contemplated by clause (i) or (ii) above &odh the date on which any such
Registration Default shall occur with respect ang Registration Default contemplated by clausg éind in each case to but excluding
the date on which all such Registration Defaultgehlzeen cured, at the Special Interest Rate oAd¢heeted Value (as such term is
defined in the Indenture) of such Notes that haaentso converted; provided, however, that suchpat@nnum shall increase by 0.2
per annum from and including the 91st day afteffitise such Registration Default (and each sucwes8ist day thereafter) unless and
until all Registration Defaults have been cureadyjted further, however, that in no event shall $ipecial Interest accrue at a rate in
excess of 1.00% per annum.

(b) Any amounts of Special Interest duespant to Section 5(a) above will be payable shaan the regular interest payment dates with
respect to the Notes. The amount of Special Inteviisbe determined by multiplying the applicat$gecial Interest Rate by the Accreted
Value of the Notes (or, in the case of shares gh@on Stock, the Notes that have been so convexseapplicable), further multiplied by a
fraction, the numerator of which is the number ajsisuch Special Interest Rate was applicable glgtuch period (determined on the basis
360-day year comprised of twelve 30-day monthg),the denominator of which is 360.

(c) "Transfer Restricted Securities' means each Security until (i) the date on whigthsSecurity has been effectively registered under
the Securities Act and disposed of in accordantle the Shelf Registration Statement, (ii) the datevhich such Security ceases to be
outstanding or (iii) the date on which such Segustdistributed to the public pursuant to Rule 1ddler the Securities Act or is saleable
pursuant to Rule 144(k) under the Securities Act.

(d) Notwithstanding paragraph (a) of tBexction 5, the Company shall be permitted to sutiee effectiveness of a Registration
Statement covering the Securities for any bonaré@son, for up to 45 consecutive days (tbeferral Period ) in any 90 day period without
paying Special Interegprovided , however , that Deferral Periods may not total more tham&@@s in any twelve-month period.
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In addition, the Company shall be, upon writterigeto all Holders, permitted to postpone havirg $helf Registration Statement declared
effective for a reasonable period of time not toessd 90 days if the Company possesses materigbulaic information, the disclosure of

which in the judgment of the board of directorshed Company would have a material adverse effeth@Company and its subsidiaries, taken
as a wholeprovided , however , that any such postponement or suspension pursu#rs Section 5(d) shall not affect the Company’
obligation to pay Special Interest as set fortBéction 5(a) above, subject to the first senteficki® Section 5(d). The Company shall not be
required to specify in the written notice to theldds the nature of the event giving rise to théeral Period.

Section 3Miscellaneous
(&) This Amendment shall be binding upimem Company and the Initial Holders, and their eetipe successors and assigns.

(b) This Amendment may be executed inmnyber of counterparts and by the parties hereseparate counterparts, each of which
when so executed shall be deemed to be an origithbll of which taken together shall constitute and the same agreement.

(c) The headings in this Amendment arectmvenience of reference only and shall not lionibtherwise affect the meaning hereof.

(d) THIS AMENDMENT SHALL BE GOVERNED BYAND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THETRATE
OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLTS OF LAWS. By the execution and delivery of thiméndment, the
Company submits to the nonexclusive jurisdictiormoy federal or state court in the State of NewkYor

(e) If any one or more of the provisi@masitained herein, or the application thereof in aingumstance, is held invalid, illegal or
unenforceable, the validity, legality and enforaghof any such provision in every other respantl of the remaining provisions contained
herein shall not be affected or impaired thereby.

() Except as waived, modified or amehbg the terms of this Amendment, the terms andlitioms of the Registration Rights
Agreement shall remain in full force and effect.

[Signature page follows]
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If the foregoing is in accordance with youderstanding of our agreement, please sign dathre the Company a counterpart hereof,
whereupon this instrument, along with all countetpawill become a binding agreement among therséveitial Holders and the Company in
accordance with its terms.

Very truly yours,
LEVEL 3 COMMUNICATIONS, INC.

By: /s/ THOMAS C. STORTZ

Name: Thomas C. Stor
Title: Executive Vice Preside!

The foregoing is hereby confirmed and accepted #seadate first above
written.

COMMONWEALTH INSURANCE COMPANY
COMMONWEALTH INSURANCE COMPANY OF AMERICA
CRC (BERMUDA) REINSURANCE LIMITED

FALCON INSURANCE COMPANY LIMITED

FEDERATED INSURANCE COMPANY OF CANADA
FEDERATED LIFE INSURANCE COMPANY OF CANADA
HUDSON INSURANCE COMPANY

LOMBARD GENERAL INSURANCE COMPANY OF CANADA
MARKEL INSURANCE COMPANY OF CANADA

NEWLINE UNDERWRITING MANAGEMENT LIMITED
ODYSSEY AMERICA REINSURANCE CORPORATION
CLEARWATER INSURACE COMPANY

RANGER INSURANCE COMPANY

RIVERSTONE MANAGEMENT LIMITED

SENECA INSURANCE COMPANY, INC.

SENECA SPECIALTY INSURANCE COMPANY

THE NORTH RIVER INSURANCE COMPANY

TIG INSURANCE COMPANY

UNITED STATES FIRE INSURANCE COMPAN®

By: HAMBLIN WATSA INVESTMENT COUNSEL LTD., as
Investment Manage

By: /s/ V. PREM WATSA

Name: V. Prem Wats:

Title:
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Exhibit 5
[Letterhead of Willkie Farr & Gallagher LLP]
March 31, 2005

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Ladies and Gentlemen:

We are delivering this opinion in connentigith the Registration Statement on Form S-3 {Beygistration Statement") initially filed by
Level 3 Communications, Inc. (the "Company"), onrtha31, 2005, with the Securities and Exchange Cission under the Securities Act of
1933, as amended (the "Act"), with respect to 294,732,000 aggregate principal amount at matofi8% Convertible Senior Discount Notes
due 2013 issued by the Company on October 24, gafectively, the "Notes"), and (ii) shares of tBempany's common stock, $0.01 par
value per share (the "Shares"), issuable upon esioveof the Notes. The Notes have been issuedipot$o an Indenture, dated as of
October 24, 2003, between the Company and The BaNkw York, as trustee, as amended by the Firppmental Indenture dated as of
February 18, 2005 (as amended, the "Indenture’y.Ndtes and the Shares are to be offered and galdriain selling securityholders of the
Company from time to time as set forth in the Regign Statement, and any amendments or supplantigsteto.

We have examined and are familiar with iodgs or copies, certified or otherwise identiftedour satisfaction, of such corporate records,
certificates of public officials and such other downts relating to the incorporation of the Compang to the authorization and issuance o
Notes and the Shares, including the Indenture agisRation Statement, and have made such invéstigeof law, as we have deerr
necessary and advisable. In such examination, we &ssumed the genuineness of all signaturesuthergticity of all documents submitted to
us as originals and the conformity to authentigioals of all documents submitted to us as copmesendering the opinions expressed below,
as to questions of fact material to such opinioashave relied upon certificates of public officials

Based upon the foregoing and subject tatlaifications and limitations stated herein, we af the opinion that:

1. The Company is validly existing under the lawsh# State of Delaware;

2. The Notes have been duly authorized and are vatichanding obligations of the Company, enforceagainst the Company in
accordance with their terms, except to the extefdreement thereof might be limited by (i) bankmptinsolvency, reorganization,
moratorium, fraudulent conveyance or other simdars affecting creditors' rights generally, angl géneral principals of equity,
regardless of whether enforceability is considenea proceeding at law or equity; and

3. The Shares issuable upon conversion of the Notes ii@en duly authorized and reserved and, whewettetl upon such conversion
accordance with the terms of the Notes and thentiude, will be validly issued, fully paid and nossassable.

We hereby consent to the filing of thisrapn as an exhibit to the Registration Statemeietrred to above and to the reference to our firm
under the caption "Legal Matters" in the prospeatoiided in the Registration Statement. We doaaimhit by giving this consent that we art
the category of persons whose consent is requirddruSection 7 of the Act.

In rendering the foregoing opinions, wendd express an opinion concerning any laws otrear the laws of the State of New York and
the Delaware General Corporation Law (and the apple provisions of the Delaware Constitution aggbrted judicial decisions interpreting
such law).

Very truly yours,

s/ Willkie Farr & Gallagher LLP
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to use of our reports dated Ma#d; 2005, with respect to the consolidated baameets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2004 and 20@Bthe related consolidated statements of opemtéash flows, changes in stockholders'
equity (deficit) and comprehensive loss for eacthefyears in the thregear period ended December 31, 2004, managemssaéssment of tf
effectiveness of internal control over financigboeting as of December 31, 2004, and the effec@serof internal control over financial
reporting as of December 31, 2004, incorporatedihdyy reference and to the reference to our finalew the heading "Experts” in the
prospectus.

Our report refers to a change in the metifaatcounting for goodwill and other intangibleeis in 2002 and for asset retirement
obligations in 2003.

/sl KPMG LLP
KPMG LLP

Denver, Colorado
March 29, 2005




QuickLinks

Consent of Independent Registered Public Accouriing



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 25

FORM T-1
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) O

THE BANK OF NEW YORK

(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation (I.LR.S. employer
if not a U.S. national banl identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive office (Zip code)

Level 3 Communications, Inc.

(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction of (LR.S. employer
incorporation or organizatiol identification no.)
1025 Eldorado Blvd. 80021
Broomfield, CO (Zip code)

(Address of principal executive office

9% Convertible Senior Discount Notes due 2013
(Title of the indenture securities)




1. General information. Furnish the following nformation as to the Trustee:

(a) Name and address of each examining or supervisingiority to which it is subject.

Name Address

Superintendent of Banks of the State of New Y 2 Rector Street, New York, N.Y. 10006, and AlbaNyy. 12203
Federal Reserve Bank of New Yc 33 Liberty Plaza, New York, N.Y. 100¢

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatit New York, New York 1000!

(b)  Whether it is authorized to exercise corporate truspowers.
Yes.
2.  Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.
16. List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the "Act") and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BaofkNew York (formerly Irving Trust Company) as naweffect, which
contains the authority to commence business amdrd gf powers to exercise corporate trust pow@&shibit 1 to Amendment
No. 1 to Form T-1 filed with Registration Statemélat. 33-6215, Exhibits 1a and 1b to Form T-1 fikeith Registration
Statement No. 33-21672, Exhibit 1 to Form T-1 fileith Registration Statement No. 33-29637 and BExHilbo Form T-1 filed
with Registration Statement No. 333-121195.)

4. A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. -121195.)

6. The consent of the Trustee required by Sectioni§2if(the Act. (Exhibit 6 to Form-1 filed with Registration Stateme
No. 333-106702.)

7. A copy of the latest report of condition of the Stee published pursuant to law or to the requiresefits supervising or
examining authority.




SIGNATURE

Pursuant to the requirements of the A&, Titustee, The Bank of New York, a corporation aiged and existing under the laws of the
State of New York, has duly caused this statemgeligibility to be signed on its behalf by the @rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on &@th day of March, 2005.

THE BANK OF NEW YORK

By: /sl VAN K. BROWN

Name: VAN K. BROWN
Title: VICE PRESIDENT




Consolidated Report of Condition of
THE BANK OF NEW YORK

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

EXHIBIT 7

a member of the Federal Reserve System, at the ofdsusiness December 31, 2004, published in dacce with a call made by the Federal

Reserve Bank of this District pursuant to the pimris of the Federal Reserve Act.

ASSETS
Cash and balances due from depository instituti

Dollar Amounts
In Thousands

Noninteres-bearing balances and currency and t $ 3,866,50!

Interes-bearing balance 8,455,17!
Securities

Held-to-maturity securitie: 1,885,66!

Available-for-sale securitie 20,781,50
Federal funds sold and securities purchased unpleements to rese

Federal funds sold in domestic offic 3,730,00

Securities purchased under agreements to | 847,80!
Loans and lease financing receivab

Loans and leases held for s 0

Loans and leases, net of unearned inc 36,195,74

LESS: Allowance for loan and lease los 587,61

Loans and leases, net of unearned income and alt® 35,608,13
Trading Asset: 4,174,52.
Premises and fixed assets (including capitalizadds] 949,42.
Other real estate ownu 754
Investments in unconsolidated subsidiaries andcéstea companie 268,36t
Customers' liability to this bank on acceptancestanding 52,80(
Intangible assel

Goodwill 2,746,40.

Other intangible asse 758,13

Other asset 8,013,23.

Total asset $ 92,138,42

I

LIABILITIES
Deposits:

In domestic office: $ 41,480,13

Noninteres-bearing 16,898,52

Interes-bearing 24,581,60

In foreign offices, Edge and Agreement subsidiaaes! 1BFs< 24,028,72

Noninteres-bearing 576,43:

Interes-bearing 23,452,29
Federal funds purchased and securities sold unpieements to repurcha

Federal funds purchased in domestic offi 1,040,43:

Securities sold under agreements to repurc 491,00°
Trading liabilities 2,724,93
Other borrowed money: (includes mortgage indebtsslaaed obligations under capitalized lea 4,780,57.
Not applicable
Bank's liability on acceptances executed and oudigtg 54,517
Subordinated notes and debentt 2,390,00!
Other liabilities 6,901,01.
Total liabilities $ 83,891,32

I

Minority interest in consolidated subsidiar 140,49¢



EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedlq
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interest, and equitypital

0
1,135,28
2,087,22.
4,892,42i

-8,32¢

0

8,106,60.

$ 92,138,42

I, Thomas J. Mastro, Senior Vice Presidemt Comptroller of the above-named bank do herellade that this Report of Condition is

true and correct to the best of my knowledge atigtbe

Thomas J. Mastr

Senior Vice President and Comptra

We, the undersigned directors, attesteéactirrectness of this statement of resources ahilities. We declare that it has been examine
us, and to the best of our knowledge and belietlean prepared in conformance with the instructamsis true and correct.

Thomas A. Reny )
Gerald L. Hasse )
Alan R. Griffith )
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