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PROSPECTUS

LEVEL 3COMMUNICATIONS, INC.

$75,000,000 Aggr egate Principal Amount of 7% Convertible
Senior Notesdue 2015, SeriesB

and

41,666,670 Shares of Common Stock |ssuable Upon
Conversion of the Notes

Holders of our 7% Convertible Senior Nadeg 2015, Series B (the "notes") and 41,666,67feshe our common stock issuable upon
conversion of the notes, named in this prospeatirs @anendments or supplements to this prospectysafier for sale the notes and the
common stock at any time at market prices prev@g#inthe time of sale or at privately negotiatedgs. The selling securityholder may sell the
notes or the common stock directly to purchasethrough underwriters, broker-dealers or agent® mhy receive compensation in the form
of discounts, concessions or commissions. We willraceive any of the proceeds from the sale ohtites or the common stock by the selling
securityholder.

As of the date of this prospectus, theitrgdnarket for the notes is limited. Our commorcktourrently trades on the Nasdaqg Global
Select Market under the symbol "LVLT." On NovemBef009, the last reported sale price of our comstook on the Nasdaq Global Select
Market was $1.19 per share.

Investing in our common stock or the notesinvolves a high degree of risk. Please carefully consider the" Risk
Factors" beginning on page 5 of this prospectus.

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

The date of this prospectusis November 3, 2009.
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In connection with this offering, no perderauthorized to give any information or to makg sepresentations not contained or
incorporated by reference in this prospectus.fifrimation is given or representations are made,rgay 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 offerliay securities where an offer or solicitation would
be unlawful. You may not imply from the deliverythis prospectus, nor from any sale made undeptioispectus, that our affairs are
unchanged since the date of this prospectus oththdahformation contained in this prospectus isext as of any time after the date of this
prospectus. The information in this prospectus lepealy as of the date of this prospectus unlessriformation specifically indicates that
another date applies.

We are not making any representation topmghaser regarding the legality of an investniogrguch purchaser under any legal
investment or similar laws or regulations. You ddawt consider any information in this prospedtube legal, business or tax advice. You
should consult your own attorney, business adwsolrtax advisor for legal, business and tax adwgarding an investment in the notes and
our common stock.

Market data used throughout this prospeatusthe documents incorporated in this prospdstusference, including information relating
to our relative position in the industries in whigle conduct our business, is based on the goduddaiimates of our management, which
estimates are based upon their review of intennaleys, independent industry publications and ophalicly available information. Although
we believe these sources are reliable, we do ravigitee the accuracy or completeness of this irftom and we have not independently
verified this information. Although we are not aeanf any misstatements regarding the market angsingldata presented in this prospectus,
our estimates involve risks and uncertainties aedsabject to change based on various factorsjdirgy those discussed under the heading
"Risk Factors."
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporateeefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniafion currently available to us. When used in gingspectus, the words "anticipate”,
"believe”, "plan”, estimate" and "expect” and saniéxpressions, as they relate to us or our managfere intended to identify forward
looking statements. Such statements reflect ouentiviews with respect to future events and abgesti to certain risks, uncertainties and

assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assurmgiprove incorrect, actual results may vary
materially from those described in this prospecliese forward looking statements include, amohgrst statements concerning:

. our communications business, its advantages anst@iegy for continuing to pursue our business;
. anticipated development and launch of new seniitesir business
. anticipated dates on which we will begin providoeggtain services or reach specific milestones éndévelopment and

implementation of our business strategy;

. growth of the communications industi
. expectations as to our future revenue, margingresgs and capital requirements;
. other statements of expectations, beliefs, futlaagand strategies, anticipated developments ted matters that are not

historical facts.

You should be aware that these forward ilapktatements are subject to risks and uncergainiticluding financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our staieals include, but are not limited to, our
failure to:

. integrate strategic acquisitions;

. increase the volume of traffic on our network;

. defend our intellectual property and proprietaghts;

. successfully complete commercial testing of newatetogy and information systems to support newisesy
. develop new services that meet customer demandgearatate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

. meet all of the terms and conditions of our deligaltions.

Other factors are described under "Riskdtat and in our filings with the Securities andcBange Commission, or the SEC, that are
incorporated by reference in this prospectus.
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SUMMARY

This summary highlights information contdnelsewhere in this prospectus. This summarytismmoplete and does not contain all of the
information that you should consider before inwggin the notes or our common stock. You should tha entire prospectus carefully,
including "Risk Factors" and our audited finanatdtements and the notes to those financial statsmehich are incorporated by reference in
this prospectus.

References in this prospectus to "Level'®¢," "us," "our," and the "Company" refer to L&@Communications, Inc., a company
incorporated in Delaware, and its subsidiariesepkas expressly stated otherwise or unless thexiorequires otherwise.

The Company
We, through our operating subsidiaries agiegprimarily in the 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 iniégst communications services. We have createdayomzinications network generally by
constructing our own assets, but also through abawetion of purchasing and leasing other compaaigsfacilities. Our network is an
advanced, international, facilities based commuitoa network. We designed our network to providenmunications services, which employ
and take advantage of rapidly improving underlyapgical, Internet Protocol, computing and storagghhologies.

* k%

Our principal executive offices are locatééd 025 Eldorado Boulevard, Broomfield, Colora@®31 and our telephone number is
(720) 888-1000. Our website is locatediap: //mww.level3.com. The information on our website is not part of ghisspectus.

Recent Developments
I ssuance of Debt

On October 15, 2009, we entered into arsgsoipplemental indenture to that certain indendated as of December 24, 2008, with The
Bank of New York Mellon, as trustee, in connectwaith our issuance on October 15, 2009 of $275,0@DiA aggregate principal amount of
the notes. In connection with the issuance of thtes) we agreed with the selling securityholdarge our reasonable best efforts to file a shelf
registration statement with respect to the resglé selling securityholder of the notes and ti@mon stock being offered under this
prospectus.
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The Offering

The following is a brief summary of certédémms of the notes. For a more complete descrnitfdhe terms of the notes, see "Description

of the Notes" in this prospectus.

Securities Offere:

Maturity

Interest

Ranking

7% Convertible Senior Notes due 2015, Series B

$75,000,000 aggregate principal amount of 7% cdiblersenior notes due 2015, Series

The notes are substantially similar in all respéztsur existing $200,000,000 aggregate principal
amount of 7% convertible senior notes due 2015¢eixthat the notes are a separate series from and
have a different CUSIP number than, the existingco¥vertible senior notes due 20

March 15, 2015

We will pay interest on the notes at a rate of #royear on March 15 and September 15 of each year,
beginning on March 15, 201

The notes are our unsecured and unsubordinategatiblis and rank equal in right of payment to &ll o
our other existing and future unsubordinated ineléiéss. The notes are effectively junior to athaf
existing and future secured debt as to the assetsing such debt and are structurally subordintted
all existing and future indebtedness and otheilifeds of our subsidiaries

As of June 30, 2009, after giving pro forma effiecthe offering of an aggregate of $275,000,000
principal amount of the notes that was consummate@ctober 15, 200!

. Level 3 Communications, Inc. would have laa aggregate of approximately $3.826 billion
of indebtedness, excluding intercompany liabilitieswhich approximately $1.68 hillion
constituted secured indebtedness consisting ghigsantee of its wholly-owned subsidiary's
senior secured credit facility and approximately4illion constituted subordinated
indebtedness; ar

. Level 3 Communications, Inc.'s subsidismeuld have had an aggregate of approximately
$5.7 billion of outstanding indebtedness and otfaance sheet liabilities (excluding deferred
revenue), excluding intercompany liabilitie

The indenture governing the notes does not coatajirestrictions on the incurrence of indebtedness
other than as described in "Description of the k—Limitation on Liens."

2
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Conversion Rights

Sinking Func

Repurchase at
Option of Holder:
upon a
Designated Ever

Make Whole
Premium upon
Change in Contrt

Holders may surrender notes for conversion attiamg on or before the maturity date. For each @1 fxincipal amount
of notes surrendered for conversion, holders witkive 555.5556 shares of our common stock. We tefhis as the
conversion rate

As a condition to conversion of the notes at thiéoopof a holder, such holder must deliver to «=dificate
representing that either such holder has obtailestance from the applicable governmental autlesritinder the Hart-
Scott-Rodino Antitrust Improvements Act of 1976 amsended (the "HSR Act"), or that such holder digslifor an
exemption under the HSR A«

The conversion rate may be adjusted for certaisares, but will not be adjusted for accrued interiésiny. Upon
conversion, a holder will not receive any cash paymmepresenting accrued interest, subject toioesteceptions.
Instead, accrued interest will be deemed paid bysttares of common stock received by the holdeoamersion

None.

Upon the occurrence of a designated event (a chargmtrol or a termination of trading as defirreatein), holders of
the notes will have the right, subject to certaineptions and conditions, to require us to repwetal or any part of
their notes at a repurchase price equal to 100&teoprincipal amount of the notes, plus accruedwarghid interest
thereon (if any) to, but excluding, the designateent purchase dal

See "Risk Factors—If we experience a change inrobat termination of trading, we may be unabl@tochase the
notes you hold as required under the indenture¢imgl¢o the notes.

If certain changes in control as described belodeunriDescription of the NotesMake Whole Premium upon Change
Control" occur, we will pay, to the extent descdbe this prospectus, a make whole premium on nateserted in
connection with the transaction constituting tharaye in control by increasing the conversion ragdieable to such
notes.

The amount of the increase in the applicable caiwemrate, if any, will be based on the date oncWithe change in
control becomes effective and the price paid paresbf our common stock in the transaction constiguthe change in
control. A description of how the increase in tipplecable conversion rate will be determined andtde showing the
increase that would apply at various common staidep and effective dates of a change in contmkat forth under
"Description of the Note—Make Whole Premium upon Change in Contr

3
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Nasdaq Globe LVLT
Select Market
Symbol for Our
Common Stocl

The Public Trading The notes are not listed or quoted on any secsigtkehange or automated quotation system and Bedeés not intend
Market for the to apply for listing or quotation of any of the aston any securities exchange or automated quotsggtem. The current
Notes is Limited public trading market for the notes is limited amel cannot provide any assurances that a secondaketwill exist or

will be sufficiently liquid for you to sell your rnies. See "Risk Factors—The public trading markette notes is limited,

which could affect their market price and your épito sell them.’

4




Table of Contents

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
Current uncertainty in the global financial markets and the global economy may negatively affect our financial results.

Current uncertainty in the global financizrkets and economy may negatively affect oumfiied results. A prolonged period of
economic decline could have a material adversetefie our results of operations and financial cbadiand exacerbate some of the other risk
factors we have described below. Our customersdeésr purchases of our services in response teetigihedit and negative financial news or
reduce their demand for our services. Our customersalso not be able to obtain adequate accessdd, which could affect their ability to
make timely payments to us or ultimately causectistomer to file for protection from creditors undeplicable insolvency or bankruptcy
laws. If our customers are not able to make tinpalyments to us, our accounts receivable could asere

In addition, our operating results and fiicial condition could be negatively affected ifeagesult of economic conditions:

. customers defer or forego purchases of our sery

. customers are unable to make timely payments t

. the demand for, and prices of, our services anecedias a result of actions by our competitorstoeravise;

. key suppliers upon which we rely are unable to gews with the materials we need for our netwarladimely basis; or

. our financial counterparties, insurance providerstber contractual counterparties are unablertdpaot meet, their contractt

commitments to us.

Recent disruptionsin the financial markets could affect our ability to obtain debt or equity financing or to refinance our existing
indebtedness on reasonable terms (or at all), and have other adverse effects on us.

Widelydocumented commercial credit market disruptionshasgulted in a tightening of credit markets woilttkv Liquidity in the globa
credit markets have been severely contracted ksethrarket disruptions, making it costly to obtagrines of credit or to refinance existing
debt, when debt financing is available at all. Effects of these disruptions are widespread ariitulif to quantify, and it is impossible to
predict when the global credit markets will imprawewhen the credit contraction will stop. As aulesf the ongoing credit market turmoil, \
may not be able to obtain debt or equity finan@ndp refinance our existing indebtedness on faverterms (or at all), which

5
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could affect our strategic operations and our fo@mperformance and force modifications to ourragiens.
Communications Group

Our financial condition and growth depends upon the successful integration of our acquired businesses. We may not be able to
efficiently and effectively integrate acquired operations, and thus may not fully realize the anticipated benefits from such acquisitions.

Achieving the anticipated benefits of tlugaisitions that we have completed starting in Dawer 2005 will depend in part upon whether
we can integrate our businesses in an efficientedigdttive manner.

Since December 2005, we have acquiredhiionological order, WilTel Communications Group,&Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glaktworks Holding Co., Inc., Broadwing Corporatitime CDN services business of
SAVVIS, and Servecast Limited. In the future we naaquire additional businesses in accordance witlbosiness strategy. The integratior
our acquired businesses and any future busindsaewé may acquire involves a number of risks udirlg, but not limited to:

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

. the disruption of ongoing business and the divarsiomanagement's attention from the managemeatitf operations to th
integration of operations;

. failure to fully achieve expected synergies andsceavings;
. unanticipated impediments in the integration ofatépents, systems, including accounting systerohntadogies, books ar

records and procedures, as well as in maintainmifgpim standards, controls, including internal cohbver financial reporting
required by the Sarbanes-Oxley Act of 2002, prooesiand policies;

. loss of customers or the failure of customers tlepincremental services that we expect them terg

. failure to provision services that are ordered tisteamers during the integration peris

. higher integration costs than anticipated; and

. g!fficultieg in the assimilation and retention afihly qualified, experienced employees, many of mtere geographically
ispersed.

Successful integration of these acquiresinasses or operations will depend on our abitittninage these operations, realize
opportunities for revenue growth presented by gitteened service offerings and expanded geograpdiikehcoverage, obtain better terms
from our vendors due to increased buying power,aintinate redundant and excess costs to fulljzeahe expected synergies. Because of
difficulties in combining geographically distantexations and systems which may not be fully conppgtive may not be able to achieve the
financial strength and growth we anticipate frora #tquisitions.

We cannot be certain that we will realize anticipated benefits from our acquisitions,tattwe will be able to efficiently and effectively
integrate the acquired operations as planned. faéo integrate the acquired businesses andaipass efficiently and effectively or fail to
realize the benefits we anticipate, we would beljiko experience material adverse effects on aaimess, financial condition, results of
operations and future prospects.
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We need to increase the network traffic and resulting revenue from the services that we offer to become and/or remain profitable.

We must increase the network traffic aralitng revenue from our data, voice, content arfichstructure services at acceptable margins
in order to realize our targets for anticipatederae growth, cash flow and operating performarfce. |

. we do not maintain or improve our current relatlips with existing key customers;
. we do not develop new large volume and enterprséomers; or
. our customers determine to obtain these servioas &ither their own network or from one of our catifors;

we may not be able to increase our revanaeceptable margins, which would adversely affectability to become and/or remain
profitable.

Intellectual property and proprietary rights of others could prevent us from using necessary technology to provide our services or
subject usto expensive intellectual property litigation.

If technology that is necessary for ustmvjile our services was determined by a courtfiinige a patent held by another entity that is
unwilling to grant us a license on terms acceptéblgs, we could be precluded by a court order fusing that technology and we would lik
be required to pay a significant monetary damagesdito the patent-holder. The successful enforog¢miethese patents, or our inability to
negotiate a license for these patents on acceptainhes, could force us to cease using the releeghnology and offering services
incorporating the technology. In the event thalaént of infringement was brought against us basethe use of our technology or against our
customers based on their use of our services fa@hahe are obligated to indemnify, we could be sabjo litigation to determine whether s
use or sale is, in fact, infringing. This litigaticould be expensive and distracting, regardlesiseobutcome of the suit.

While our own patent portfolio may detelnext operating companies from bringing such actipagent infringement claims are
increasingly being asserted by patent holding cangsawhich do not use technology and whose sadbss is to enforce patents against
operators, such as us, for monetary gain. Becawdepatent holding companies, commonly referreatpatent “trolls," do not provide
services or use technology, the assertion of our patents by way of counterclaim would be largabffective. We have already been the
subject of time-consuming and expensive pategglitbon brought by certain patent holding compaai®as$ we can reasonably expect that we
will face further claims in the future, particubaif legislation now discussed in Congress is m@ated in a way that will decrease the number
and frequency of claims by patent trolls.

Our business requires the continued development of effective business support systems to implement customer orders and to provide
and bill for services.

Our business depends on our ability toicoetto develop effective business support systémsertain cases, the development of these
business support systems is required to realizawticipated benefits from our acquisitions. Thisticomplicated undertaking requiring
significant resources and expertise and suppam fiord-party vendors. Following the developmenthaf business support systems, the data
migration regarding network and circuit inventoryshbe completed for the full benefit of the syste@mbe realized. Business support systems
are needed for:

. accepting and inputting customer orders for sesyi
. provisioning, installing and delivering these seed; anc
. billing for these services.




Table of Contents

Because our business provides for contimapil growth in the number of customers that weesand the volume of services offered and
requires the integration of acquired companiesnass support systems, there is a need to contindevelop our business support systems on
a schedule sufficient to meet proposed milestobesdd he failure to continue to develop effectivgfied business support systems could
materially adversely affect our ability to implent@ir business plans, realize anticipated beniéita our acquisitions and meet our financial
goals and objectives.

Our revenueis concentrated in a limited number of customers.

A significant portion of our communicatiorevenue is concentrated among a limited numbeustomers. For the year ended
December 31, 2008, our top ten customers represapgoximately 31% of our consolidated total rexeerRevenue from our largest
customer, AT&T Inc. and its subsidiaries, represdrapproximately 12% of our consolidated total resefor 2008. The next largest customer
accounted for approximately 5% of our consoliddtedl revenue and most of the remaining top temotners each account for 3% or less of
our consolidated total revenue. If we lost one orerof our top five customers, or, subject to Wifving, if one or more of these major
customers significantly decreased orders for oises, our business would be materially and asrerffected.

In connection with the acquisition of WilTie December 2005, we acquired a large custometract between WilTel and SBC
Communications, a subsidiary of AT&T, which we reffe as the SBC Master Services Agreement. We rezed $201 million and
$303 million of revenue under the SBC Master Sewidgreement during 2008 and 2007, respectivelg.dgreement provided a gross margin
purchase commitment of $335 million, which wasyfdatisfied in 2008. However, AT&T, Inc., continuespurchase services from us under
the SBC Master Services Agreement as it continne@sigrate the services provided under the agreetonets own network facilities. As a
result of the satisfaction of the gross margin pase commitment, we expect that the revenue gekuader the SBC Master Services
Agreement will continue to decline.

We may lose customers if we experience system failures that significantly disrupt the availability and quality of the services that we
provide. System failures may also cause interruptions to service delivery and the completion of other corporate functions.

Our operations depend on our ability toidwnd mitigate any interruptions or degradatiosernvice for customers. Interruptions in ser
or performance problems, for whatever reason, conttermine confidence in our services and cause lase customers or make it more
difficult to attract new ones. In addition, becausany of our services are critical to the busingsdganany of our customers, any significant
interruption or degradation in service could resulost profits or other losses to customers. dliph we generally limit our liability for servi
failures in our service agreements to limited sendredits, generally in the form of free servioed short period of time and we generally
exclude any liability for "consequential* damagastsas lost profits, a court might not enforce ¢higsitations on liability, which could expo
us to financial loss. In addition, we often provimle customers with committed service levels. Ifave unable to meet these service level
commitments, we may be obligated to provide sergiegits or other compensation to our customerg;iwtould negatively affect our
operating results.

The failure of any equipment or facility oar network, including our network operations eohtenters and network data storage
locations, could result in the interruption of @mer service and other corporate functions untikessary repairs are effected or replacement
equipment is installed. In addition, our businesstinuity plans may not be adequate to addressteylar failure that we experience. Delays,
errors, network equipment or network facility fads, including with respect to our network openagigontrol centers and network data storage
locations, could also result from natural disastdisease, accidents, terrorist acts, power lossesirity breaches, vandalism or other illegal
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acts, computer viruses, or other causes. Our besitreuld be significantly hurt from these delaysoms, failures or faults including as a result
of:

. service interruptions;

. exposure to customer liability;

. the inability to install new servici

. the unavailability of employees necessary to preddrvices

. the delay in the completion of other corporate fioms such as issuing bills and the preparatidinahcial statements; or
. the need for expensive modifications to our systantsinfrastructure

Thereis no guarantee that we will be successful in increasing sales of our content distribution service offering.

As we believe that one of the largest sesiaf future incremental demand for our communicetiservices will be derived from custom
that are seeking to distribute their video, featiak content or applications over the Internet,puechased the content distribution network or
CDN assets of SAVVIS, Inc. in January 2007 and weslpased Servecast Limited in July 2007. Althoughhave sold high speed Internet
access, transport and colocation services sinctfd990's, we have only been selling our CDNises since January 2007. As a result, tl
are many difficulties that we may encounter, inaghgdcustomer acceptance, customer support systealaenent issues, intellectual property
matters, technological issues, developmental caimgésrand other problems that we may not anticipgtiere is no guarantee that we will be
successful in generating significant revenues foomCDN service offering.

Failure to develop and introduce new services could affect our ability to compete in the industry.

We continuously develop, test and introdoe® communications services that are delivered onecommunications network. These r
services are intended to allow us to address ngmeaets of the communications marketplace and tgpetenfor additional customers. In
certain instances, the introduction of new servieggiires the successful development of new tecigyolTo the extent that upgrades of
existing technology are required for the introdoctof new services, the success of these upgradgdendependent on reaching mutually
acceptable terms with vendors and on vendors nge#teir obligations in a timely manner. In additiolew service offerings may not be wid
accepted by our customers. If our new service ioffisrare not widely accepted by our customers, &g t@rminate those service offerings and
we may be required to impair any assets or teclgyalsed to develop or offer those services. If veeret able to successfully complete the
development and introduction of new services iimely manner, our business could be materially esblg affected.

Rapid technological changes can lead to further competition.

The communications industry is subjectapid and significant changes in technology. In toldj the introduction of new services or
technologies, as well as the further developmemeiafting services and technologies may reducedkeor increase the supply of certain
services similar to those that we provide. As altgesur most significant competitors in the futunay be new entrants to the communications
industry. These new entrants may not be burdenethligstalled base of outdated equipment or obsédehnology. Our future success
depends, in part, on our ability to anticipate addpt in a timely manner to technological chanBagdure to do so could have a material
adverse effect on our business.
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During our communications business operating history we have generated substantial net operating losses, and we expect to continue
to generate net operating losses.

Our expenditures combined with non-cashprmsation expense as well as depreciation and aatayh expense could result in
substantial net losses for the near future. Fofifisal years ended December 31, 2008 and Dece®ih@007, we incurred net losses of
approximately $318 million and $1.146 billion, resfively. We expect to continue to experience os$és, and we may not be able to achieve
or sustain profitability in the future. Continuedtriosses could limit our ability to obtain the ltageded to expand our network, make interest
and principal payments on our debt, or fund othesiless needs.

We will need to continue to expand and &dap network in order to remain competitive, whioly require significant additional fundil
Additional expansion and adaptations of our commations network's electronic and software companetit be necessary in order to
respond to:

. growing number of customer

. the development and launching of new services;

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

. technological advances by competitors;

. governmental regulations.

Future expansion or adaptation of our netwdll 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.

The market prices for certain of our communications services have decreased in the past and may decreasein the future, resulting in
lower revenue than we anticipate.

Over the past few years, the market priocesertain of our communications services haveeEsed. These decreases resulted from
downward market pressure and other factors incudin

. technological changes and network expansions whiasde resulted in increased transmission capaciifadble for sale by us al
by our competitors;

. some of our customer agreements contain vo-based pricing or other contractually agi-upon decreases in prices during
term of the respective agreements; and

. some of our competitors have been willing to acsepdller operating margins in the short term imtit@mpt to increase long-
term revenues.

In order to retain customers and revenweoften must reduce prices in response to marketittons and trends. As our prices for some
of our communications services decrease, our dpgregsults may suffer unless we are unable teeitbduce our operating expenses or
increase traffic volume from which we can deriveliidnal revenue.

We also expect revenue from our managedemagkrvices to continue to decline primarily assult of end users migrating to broadband
services.

We may be liable for the information that content owners or distributors distribute over our network.

The law relating to the liability of privahetwork operators for information carried on msdminated through their networks is still
unsettled. We may become subject to legal clainasing
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to the content disseminated on our network, eveangh such content is owned or distributed by ostamers or a customer of our customers.
For example, lawsuits may be brought against usolg that material distributed using our networéisainaccurate, offensive, or violated the
law or the rights of others. Claims could also ireomatters such as defamation, invasion of privexay copyright infringement. In addition,
the law remains unclear over whether content magisteébuted from one jurisdiction, where the conttis legal, into another jurisdiction,
where it is not. Companies operating private neksdrave been sued in the past, sometimes sucdgsbged on the nature of material
distributed, even if the content is not owned kg tletwork operator and the network operator hdewavledge of the content or its legality. It
is not practical for us to monitor all of the camtevhich is distributed using our network. If weexdeto take costly measures to reduce our
exposure to these risks, or are required to dedemnsklves against such claims, our financial reszdtild be negatively affected.

The need to obtain additional capacity for our network from other providersincreases our costs.

We use network resources owned by othepemies for portions of our network in North AmeticaEurope and elsewhere. We obtain
the right to use such network portions, includilmghbtelecommunications capacity and rights to ws& €iber, through operating leases and
IRU agreements. In several of those agreementggtineter party is responsible for network maintemaand repair. If a counter party to a le
or IRU suffers financial distress or bankruptcy, mvay not be able to enforce our rights to use thessork assets or, even if we could
continue to use these network assets, we could material expenses related to maintenance andtr&a could also incur material expenses
if we were required to locate alternative netwoskeds. We may not be successful in obtaining redsermlternative network assets if needed.
Failure to obtain usage of alternative network &sstenecessary, could have a material adverseedin our ability to carry on business
operations. In addition, some of our agreements atiter providers require the payment of amountséovices whether or not those services
are used.

In the normal course of business, we neeaghter into interconnection agreements with maymaestic and foreign local telephone
companies, but we are not always able to do saworéble terms. Costs of obtaining local servicenfother carriers comprise a significant
proportion of the operating expenses of long distagarriers. Similarly, a large proportion of thests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdanternational telecommunication carriers,
could indirectly, but significantly, affect our cqtitive position. These changes could increaskeorease the costs of providing our services.

We may be unableto hire and retain sufficient qualified personnel; the loss of any of our key executive officers could adversely affect
our business.

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 sgekima result of this significant competition, way experience a shortage of qualified
personnel.

Our businesses are managed by a small nusfikey executive officers, including James Q.\WepChief Executive Officer. The loss of
any of these key executive officers could have tened adverse effect on our business.
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We must obtain and maintain permits and rights-of-way to operate our network.

If we are unable, on acceptable terms and timely basis, to obtain and maintain the frase$ permits and rights-of-way needed to
expand and operate our network, our business dmuldaterially adversely affected. In addition, ¢thecellation or non-renewal of the
franchises, permits or rights-of-way that are atgdicould materially adversely affect our busin€@s. communications operating subsidiaries
are defendants in several lawsuits that, among thiregs, challenge the subsidiaries' use of rigiitway. The plaintiffs have sought to have
these lawsuits certified as class actions. It ssjje that additional suits challenging use of rigints-of-way will be filed and that those
plaintiffs also may seek class certification. Thoome of such litigation may increase our costsadwversely affect our operating results.

Termination of relationshipswith key suppliers could cause delay and additional costs.

Our business is dependent on third-pamppbers for fiber, computers, software, optronicansmission electronics and related
components that are integrated into our netwonkiesof which are critical to the operation of ousimess. If any of these critical relationships
is terminated, a supplier either exits or curtafidusiness as a result of the current economiditons, a supplier fails to provide critical
services or equipment, or the supplier is forcestop providing services due to legal constrasush as patent infringement, and we are ur
to reach suitable alternative arrangements quiskéymay experience significant additional costezemrmay not be able to provide certain
services to customers. If that happens, our busicesld be materially adversely affected.

AT&T and Verizon may not provide us local access services at prices which allow usto effectively compete.

We acquire a significant portion of ourdbaccess services, the connection between ourdnetevork and the customer premises, from
incumbent local exchange carriers or ILECs. Wit thcent acquisitions by AT&T and Verizon, the ILEE@w compete directly with our
business and may have a tendency to favor thenssahatheir affiliates to our detriment. Networkegs represents a very large portion of our
total costs and if we face less favorable pricind provisioning, we may be at a competitive disadzge to the ILECs.

We are subject to significant regulation that could changein an adverse manner.

Communications services are subject toifsigimt regulation at the federal, state, local artdrnational levels. These regulations affec
business and our existing and potential competifdetays in receiving required regulatory approvaisluding approvals relating to
acquisitions or financing activities), completimgarconnection agreements with other carriersh@enhactment of new and adverse regulations
or regulatory requirements may have a material @@veffect on our business. In addition, futurésiegive, judicial and regulatory agency
actions could have a material adverse effect orbosiness.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigig, including the local exchange, long
distance and cable television industries. Thisslagipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, we cannot prettiietlegislation's effect on our future operatidviany regulatory actions are under way or
being contemplated by federal and state authorigigarding important issues. These actions cowd hamaterial adverse effect on our
business.
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Thelawsin certain countries currently do not permit usto offer servicesdirectly in those countries.

Ownership of telecommunications facilitibat originate or terminate traffic in certain ctrigs, such as Canada and China, is currently
limited to nationals of those countries. This riesitn hinders our entry into those markets.

Potential regulation of Internet service providersin the United States could adversely affect our operations.

The FCC has, to date, treated Interneticeproviders as enhanced service providers. litiaddCongress has, to date, not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégpdsat involve greater regulation of IP-
based service providers. Depending on the contehteope of any regulations, the imposition of sugjulations could have a material adv:
effect on our business and the profitability of earvices.

The communicationsindustry is highly competitive with participants that have greater resources and a greater number of existing
customers.

The communications industry is highly coitpee. Many of our existing and potential compet# have financial, personnel, marketing
and other resources significantly greater than.ddesy of these competitors have the added conngetidvantage of a larger existing
customer base. In addition, significant new contigeticould arise as a result of:

. the consolidation in the industry;

. allowing foreign carriers to more extensively cotgp@ the U.S. market;
. further technological advances; ¢

. further deregulation and other regulatory initiat\

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

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

We continually evaluate potential investtseand strategic opportunities to expand our ndtwemhance connectivity and add traffic to
our network. In the future, we may seek additianaéstments, strategic alliances or similar arramgigts, which may expose us to risks such
as:

. the difficulty of identifying appropriate investmesn strategic allies or opportunities on terms ptagele to us;

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

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

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

. our inability to capitalize on the opportunitieepented by these arrangements;

. the possibility of insolvency of a strategic al

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

There could be environmental liabilitiegsarg from historical operations of our predecesstor which we may be liable. Our operations
and properties are subject to a wide variety oflawd regulations relating to environmental pradacthuman health and safety. These laws
and regulations include those concerning the udaraanagement of hazardous and non-hazardous scestand wastes. We have made and
will continue to make significant expenditures tilg to our environmental compliance obligationgspite our best efforts, we may not at all
times be in compliance with all of these requiretaen

In connection with certain historical ogéras, we have responded to or been notified oémitdl environmental liability at approximately
150 properties as of February 15, 2009. We aregatyin addressing or have liquidated environmdiathilities at 72 of those properties. Of
these: (a) we have formal commitments or othermitkfuture costs at 15 sites; (b) there are fdssivith minimal future costs; (c) there are 12
sites with unknown future costs and (d) there &rgies with no likely future costs. The remaini®properties have been dormant for several
years. We could be held liable, jointly or severaiind without regard to fault, for such investigatand remediation. The discovery
additional environmental liabilities related tothiscal operations or changes in existing environtakrequirements could have a material
adverse effect on our business.

Potential liabilities and claims arising from coal operations could be significant.

Our coal operations are subject to extenkiws and regulations that impose stringent ojperalt maintenance, financial assurance,
environmental compliance, reclamation, restorasiod closure requirements. These requirements ia¢chamke governing air and water
emissions, waste disposal, worker health and sdfetyefits for current and retired coal miners, atigbr general permitting and licensing
requirements. Despite our best efforts, we mayahatl times be in compliance with all of theseuiegments. Liabilities or claims associated
with this non-compliance could require us to inmaterial costs or suspend production. Mine reclamatosts that exceed reserves for these
matters also could require us to incur materiatos

General

If we are unable to comply with the restrictions and covenantsin our debt agreements, there would be a default under the terms of these
agreements, and this could result in an acceleration of 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 aiisbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If arnesétevents occur, there can be no assurancedhabwd be able to make necessary
payments to the lenders or that we would be ablmdtbalternative financing. Even if we were albeobtain alternative financing, there can be
no assurance that it would be on terms that arepaable.

We have substantial debt, which may hinder our growth and put us at a competitive disadvantage.
Our substantial debt may have importansequaences, including the following:

. the ability to obtain additional financing for adsjtions, working capital, investments and capitabther expenditures could be
impaired or financing may not be available on ataiele terms;
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. a substantial portion of our cash flows will bedise make principal and interest payments on ouniitey debt, reducing the
funds that would otherwise be available for operatiand future business opportunities;

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

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

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

We had substantial deficiencies of earniogsover fixed charges of approximately $264 wiilfor the six months ended June 30, 2009.
We had deficiencies of earnings to cover fixed gharof $264 million for the fiscal year ended DebenB1, 2008, $1.1 billion for the fiscal
year ended December 31, 2007, $742 million forfifwal year ended December 31, 2006, $647 millmrtlie fiscal year ended December
2005 and $410 million for the fiscal year ended &gber 31, 2004.

We may not be able to repay our existing debt; failure to do so or refinance the debt could prevent us from 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 June 30, 2009, on a pro forma baftés giving effect to an aggregate of $275 millf the notes consummated on October 15,
2009, aggregate future maturities of long-term dedypital leases and our commercial mortgage (dkafjudebt discounts, premiums and fair
value adjustments) approximated $6.7 billion, amdhad approximately $822 million of stockholdergligy. Of this long-term debt,
approximately $58 million is due to mature in 208pproximately $237 million is due to mature in @@ihd approximately $463 million is due
to mature in 2011, in each case excluding debbdists, premiums and fair value adjustments.

Our ability to make interest and principayments on our debt and borrow additional fund&worable terms depends on the future
performance of the business. If we do not have gin@ash flow in the future to make interest or gipal payments on our debt, we may be
required to refinance all or a part of our debtooraise additional capital. We cannot be surewreawill be able to refinance our debt or raise
additional capital on acceptable terms.

Restrictions and covenantsin our debt agreements limit our ability to conduct our business and could prevent us from obtaining needed
fundsin 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; and

. engage in mergers or consolidatic
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The unpredictability of our quarterly results may adversely affect the trading price of our common stock.

Our revenue and operating results will vaignificantly from quarter to quarter due to a tnamof factors, many of which are outside of
our control and any of which may cause the priceuwwsfcommon stock to fluctuate. The primary factaraong other things, that may affect
quarterly results include the following:

. the timing of costs associated with the operatibour business and our integration activities wehpect to our recently
completed acquisitions;

. demand for communications servic

. loss of customers or the ability to attract newtconers;

. changes in pricing policies or the pricing policagour competitors;

. costs related to acquisitions of technology or hesses

. changes in regulatory rulings; a

. general economic conditions as well as those dpeaoithe communications and related industries.

A delay in generating revenue or the timifigecognizing revenue and expenses could cagsédisant variations in our operating results
from quarter to quarter. It is possible that in sdioture quarters our results may be below analysiisinvestors expectations. In these
circumstances, the price of our common stock wiélly decrease.

If certain transactions occur with respect to our capital stock, we may be unable to fully utilize our net operating loss carryforwards to
reduce our income taxes.

As of December 31, 2008, we had net opmgdtiss carry forwards of approximately $4.7 billifor federal income tax purposes. If cer
transactions occur with respect to our capitallstbat result in a cumulative ownership change ofaerthan 50 percentage points by 5-percent
stockholders over a three-year period as determindér rules prescribed by the U.S. Internal Regedode of 1986, as amended (the "Code")
and applicable regulations, annual limitations vddog imposed with respect to our ability to utiltaer net operating loss carry forwards and
certain current deductions against any taxablenmecwe achieve in future periods.

We have entered into transactions oveafipicable three year period that, when combingt ather changes in ownership that are
outside of our control, have resulted in cumulatiianges in the ownership of our capital stock.if\athl transactions that we enter into, as
well as transactions by existing 5% stockholdestaansactions by holders that become new 5% stdd&ls that we do not participate in,
could cause us to incur a 50 percentage point ashipechange by 5% stockholders and, if we triggerabove-noted Code imposed
limitations, such transactions would prevent usnfifally utilizing net operating loss carry forwardad certain current deductions to reduce
income taxes.

I ncreased scrutiny of financial disclosure, particularly in the telecommunications industry in which we operate, could adversely affect
investor confidence, and any restatement of earnings could increase litigation risks and limit our ability to access the capital markets.

Congress, the SEC, other regulatory auikserand the media are intensely scrutinizing almemof financial reporting issues and
practices. If we were required to restate our fai@statements as a result of a determinationvtieattad incorrectly applied generally accepted
accounting principles or as a result of other fectir errors, that restatement could adverselcaéfer ability to access the capital markets or
the trading price of our securities. The recentitiaty regarding financial reporting has also resilin an increase in litigation in the
telecommunications industry. There can be no assarthat any such litigation against us would natemially adversely affect our business or
the trading price of our securities.
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Terrorist attacks and other acts of violence or war may adversely affect the financial markets and our business.

Since the September 11, 2001 terroristis$tand subsequent events, there has been cotdedereertainty in world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrotiatles, is not yet known. They could, however,
adversely affect our ability to obtain financing tenms acceptable to us, or at all.

There can be no assurance that there atilba further terrorist attacks against the Uniéates 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 th8.land world financial markets and economy. Anthee occurrences could materially
adversely affect our business.

Our international operations and investments expose us to risks that could materially adversely affect the business.

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

. general economic, social and political conditions;

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

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

. foreign currency exchange rates may fluctuate, iwh@muld adversely affect our results of operatiand the value of our

international assets and investments;
. foreign earnings may be subject to withholding iegraents or the imposition of tariffs, exchangeteols or other restriction:

. difficulties and costs of compliance with foreigiwls and regulations that impose restrictions orirugstments and operations,
with penalties for noncompliance, including losdioénses and monetary fines;

. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all

. changes in U.S. laws and regulations relating teifm trade and investment.
Risks Related to an Investment in the Notes and our Common Stock
Our subsidiaries must make paymentsto usin order for us to make payments on the notes.

We are a holding company with no matersaleds other than the stock of our subsidiariesoftiegly, 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 notrgémearnings sufficient to enable them to meet tryment obligations. Our subsidiaries are
legally distinct from us and have no obligatiorpy amounts due on their debt or to make funddableito us for such payment. Future debt
of certain of our subsidiaries, including any debtstanding under the credit facility, may prohibi¢é payment of dividends or the making of
loans or advances to us. In addition, the abilitguxh subsidiaries to make such payments, loaaghances is limited by the laws of the
relevant states in which such subsidiaries arenizgd

17




Table of Contents

or located. In certain circumstances, the prissudrsequent approval of such payments, loans onadsas required from applicable regulatory
bodies or other governmental entities.

Because the notes are structurally subordinated to the obligations of our subsidiaries, you may not be fully repaid if we become
insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of areferred stock of any of our subsidiaries and
creditors, including trade creditors, have and téiVe claims relating to the assets of that sudngidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefgpred stock and other obligations of our subsiela As of the date of this prospectus, holt
of the notes will have no claims to the assetsgfa@ our subsidiaries. As of June 30, 2009, olnsgliaries had approximately $5.7 billion in
aggregate indebtedness and other balance shektidialexcluding deferred revenue and intercompleryilities, all of which is structurally
senior to the notes.

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

We have, on a consolidated basis, defiggsna our ratio of earnings to fixed charges. Waymot become profitable or sustain
profitability in the future. Accordingly, we may hbave access to sufficient funds to make paymamthe notes.

Our credit agreement may prohibit us from making payment on the notes.

Our credit agreement effectively limits @lnility to make payments on any outstanding inelébéss other than regularly scheduled
interest and principal payments as and when due rsult, our credit agreement could prohibitrosnfmaking any payment on the notes in
the event that the notes are accelerated or tleisothereof require us to repurchase the notes tygooccurrence of a designated event, upon
a change in control or termination of trading,ppécable. Any such failure to make payments onrtbies would cause us to default under our
indentures, which in turn is likely to be a defautider the credit agreement and other outstandiddidure indebtedness.

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

The notes are not secured by any of owetasthe notes are effectively junior to secureijabions incurred under existing and future
credit facilities, including the guarantee of obtigations under the credit facility, receivableslgpurchase money indebtedness, capitalized
leases and certain other arrangements that areegedine indenture under which the notes were ésoatains no restrictions on the amout
additional indebtedness we may incur, and the ingerrestricts but does not prohibit the amourdgwffuture indebtedness (excluding our
subsidiaries) that may be secured. If we beconmhiast, the holders of any secured debt would xe&cpayments from the assets used as
security before you receive payments.

We have substantial existing debt and could incur substantial additional debt, so we may be unable to make payments on the notes.

As of June 30, 2009, on a pro forma baftés giving effect to the offering of an aggregafe$275 million of the notes that we
consummated on October 15, 2009, aggregate futaterities of long-term debt, capital leases andommmercial mortgage (excluding debt
discounts, premiums and fair value adjustments)ldvapproximate $6.7 billion, and we would have hagroximately $822 million of
stockholders' equity. The indenture relating toribtes and each issue of our outstanding notesitpesrto incur substantial additional debt. A
substantial level of debt makes it more difficult fis to repay you. Substantial amounts of outtiegigiebt will, and our future debt may,
mature prior to the notes.
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If we experience a changein control or termination of trading, we may be unable to purchase the notes you hold as required under the
indenturerelating to the notes.

Upon the occurrence of certain designateshes, we must make an offer to purchase all oudétg notes at a purchase price equal to
100% of the principal amount of the notes, plus@ed and unpaid interest thereon (if any). We natyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In madithe indenture relating to the notes anc
other debt agreements may require us to repurd¢hasgther debt upon a change in control or terronatf trading or may prohibit us from
purchasing any notes before their stated matunighiding upon a change in control or terminatidétrading. See "Description of the Notes—
Purchase at Option of Holders upon a DesignatedtEve

The make whole premium that may be payable upon conversion in connection with a change in control may not adequately compensate
you for the lost option time value of your notes as a result of such changein control.

If you convert notes in connection withte@r changes in control, we may be required togayake whole premium by increasing the
conversion rate applicable to your notes, as desdrninder "Description of the Notes—Make Whole Ruemupon Change in Control." While
these increases in the applicable conversion ratdesigned to compensate you for the lost optina value of your notes as a result of such a
change in control, such increases are only an appation of such lost value and may not adequatetppensate you for such loss. In addit
even if such a change in control occurs, in sonsesdescribed below under "Description of the Netilake Whole Premium upon Change
Control" there will be no such make whole premium.

We do not expect a public market to develop for the notes, which could limit their market price or your ability to sell them.

The notes are a new issue of securities/fich we do not expect a trading market. As altea@ cannot provide any assurances that a
market will develop for the notes or that you v able to sell your notes. If any of the notesti@ed after their initial issuance, they may
trade at a discount from their initial offering g&i Future trading prices of the notes will dependnany factors, including prevailing interests
rates, the market for similar securities, genecahemic conditions and our financial condition,fpenance and prospects. Historically, the
market for convertible debt has been subject taugittons that have caused substantial fluctuationise prices of the securities. Accordingly,
you may be required to bear the financial riskrofrevestment in the notes for an indefinite peddme.

We do not intend to apply for listing oragation of the notes on any securities exchangaitomated quotation system, respectively.
The price of the notes may fluctuate significantly as a result of the volatility of the price of our common 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 thditrg price of the notes. The market price of ounown stock has been subject to volatility
and, in the future, the market price of our commatotk and the notes may fluctuate substantiallytdwevariety of factors, including:

. the depth and liquidity of the trading market for gommon stock;
. quarterly variations in actual or anticipated opiagaresults;
. changes in estimated earnings by securities asa
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. market conditions in the communications and infdramaservices industry;
. announcement and performance by competi

. regulatory actions; and

. general economic conditions.

In addition, if you convert any notes, tlaue of the common stock you receive may fluctsidaificantly. The terms of our debt
agreements restrict us from making payments wipeet to our common stock.

Our ability to pay cash dividends on, gguechase shares of, our common stock is limiteceutite terms of our credit agreement and
indentures. We do not currently intend to pay aamshcdividends in the foreseeable future.

Additional issuances of equity securities by uswould dilute the ownership of our existing stockholders.

We may issue equity in the future in corimgcwith acquisitions or strategic transactiomsatljust our ratio of debt to equity, including
through repayment of outstanding debt, to fund ezjmn of our operations or for other purposes.hoextent we issue additional equity
securities, the percentage ownership of our egjstinckholders would be reduced.

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

We had deficiencies of earnings to coveadicharges of approximately $264 million for tireraonths ended June 30, 2009. We had
deficiencies of earnings to cover fixed charge$264 million for the fiscal year ended DecemberZ108, $1.1 billion for the fiscal year enc
December 31, 2007, $742 million for the fiscal yeaded December 31, 2006, $647 million for thedfisear ended December 31, 2005, and
$410 million for the fiscal year ended DecemberZ104. We may not become profitable or sustainifadafity in the future. Accordingly, we
may not have access to sufficient funds to makengsys on the notes.

You will experience immediate dilution if you convert your notes into common stock because the per share conversion price of your
notes is higher than the net tangible book value per share of our common stock as of the date of this prospectus.

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 we issue additibshares of common stock that we are permittedaprired to issue under options,
warrants, our stock option plan or other employediector compensation plans.

Anti-takeover provisionsin our charter and by-laws could limit the share price and delay a change of management.

Our restated certificate of incorporatiom doy-laws contain provisions that could make irendifficult or even prevent a third party from
acquiring us without the approval of our incumbleoard of directors. These provisions, among othiegs:

. prohibit stockholder action by written consent lage of a meetinc
. limit the right of stockholders to call special rtings of stockholders;
. limit the right of stockholders to present propssal nominate directors for election at annual mgstof stockholders; and
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. authorize our board of directors to issue prefestedk in one or more series without any actiorthenpart of stockholders.

In addition, the terms of most of our Idegn debt require that upon a "change in contas,tlefined in the agreements that contain the
terms and conditions of the long term debt, we nmakeffer to purchase the outstanding long ternt debither 100% or 101% of the aggre!
principal amount of that long term debt.

These provisions could limit the price thatestors might be willing to pay in the future &hares of our common stock and significantly
impede the ability of the holders of our commorcktto change management. Provisions and agreeitiettisihibit or discourage takeover
attempts could reduce the market value of our comstack.

If alarge number of shares of our common stock is sold in the public market, the sales could reduce the trading price of our common
stock and impede our ability to raise future capital.

We cannot predict what effect, if any, fetissuances by us of our common stock will havéhermarket price of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition may not be subfecesale restrictions. The market price
of our common stock could drop significantly if tn large holders of our common stock, or recifserf our common stock in connection
with an acquisition, sell all or a significant port of their shares of common stock or are perckehyethe market as intending to sell these
shares other than in an orderly manner. In additlogse sales could impair our ability to raiseitehhrough the sale of additional common
stock in the capital markets.

The market price of our common stock has been volatile and, in the future, the market price of our common stock may fluctuate
substantially due to a variety of factors.

The market price of our common stock hanbmibject to volatility and, in the future, therket price of our common stock may fluctuate
substantially due to a variety of factors, inclglin

. 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 infdiareservices industrie:
. announcement and performance by competitors;

. regulatory actions; and

. general economic conditior

In addition, in recent months the stock keagenerally has experienced significant price \aidme fluctuations. Those market
fluctuations could have a material adverse effacthe market price or liquidity of our common stock

If you hold notes, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made with
respect to our common stock.

If you hold notes, you are not entitledatty rights with respect to our common stock (ingigdwithout limitation, voting rights and righ
to receive any dividends or other distributionsooin common stock), but you are subject to all cleargffecting the common stock. You will
only be entitled to rights on the common stocknifl avhen we deliver shares of common stock to yaxohange for your notes. For example,
in the event that an amendment is proposed toertificate of
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incorporation or by-laws requiring stockholder apal and the record date for determining the stolddrs of record entitled to vote on the
amendment occurs prior to delivery of the commaglstyou will not be entitled to vote on the ameedin although you will nevertheless be
subject to any changes in the powers, preferencggezial rights of our common stock.

Certain Foreign Holders may be subject to adverse U.S. federal income tax considerations.

Generally, if a Foreign Holder who ownsrfipre than 5% of the total value of our outstandiogpmon stock, (ii) notes (or common stock
received upon conversion of those notes) with aevakceeding 5% of the total value of all of outstanding common stock, or (iii) if the
notes were considered to be "regularly traded"rofeatablished securities market" within the megrifithe Treasury Regulations, notes with
a value exceeding 5% of the total value of all tantding notes, disposes of a note (or common sex#ived upon conversion of a note), such
holder may be subject to U.S. federal income ohladtding tax on any gain recognized on the disfmsis income effectively connected with
a U.S. trade or business if we were a "U.S. regbgnty holding corporation” at any time during gherter of the five years before the
disposition or the holding period of the holderabidition, if our common stock is not consideretvéaregularly traded on an established
securities market at such time, a Foreign Holdey beasubject to such tax on any gain recognizethemisposition of a note (or common
stock received upon conversion of a note) withegtrd to the value of the common stock owned bl sotder. We may be, or may becom
U.S. real property holding corporation. See "Matield.S. Federal Income Tax Considerations."

USE OF PROCEEDS

We will not receive any proceeds from thkef the notes or shares of the common stockégelling securityholder.

RATIO OF EARNINGSTO FIXED CHARGES

Our ratio of earnings to fixed chargesdach of the periods indicated are as follows:

Six Months Ended

June 30, Fiscal Year Ended December 31,
2009 2008 2008 2007 2006 2005 2004
(Unaudited)

For this ratio, earnings consist of earni(igss) before income taxes, noncontrolling irger@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inaigdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umperating leases deemed by us to be representdiilie interest factor. We had deficiencies
of earnings to fixed charges of approximately $&8@Hion for the six months ended June 30, 2009,320@lion for the six months ended
June 30, 2008, $264 million for the fiscal yeareth@®ecember 31, 2008, $1.1 billion for the fiscgdyended December 31, 2007, $742 mil
for the fiscal year ended December 31, 2006, $6dliomfor the fiscal year ended December 31, 2081 $410 million for the fiscal year
ended December 31, 2004.

DESCRIPTION OF THE NOTES

For purposes of this "Description of thet®" the words "Company,” "Level 3," "we," "usficda"our" refer only to Level 3
Communications, Inc. and do not include its sulasids except for purposes of financial data onresalidated basis.
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This section is only a summary; it doesaexcribe every aspect of the notes. This sumnsasyhject to and qualified in its entirety by
reference to the Trust Indenture Act of 1939 (fhiust Indenture Act") and to all of the provisiasfshe indenture and related supplemental
indenture governing the notes, including definiiai some terms used in the indenture and relatgplemental indenture. The indenture and
related supplemental indenture governing the nategoverned by the Trust Indenture Act. In thimsiary, we use capitalized terms to sig
defined terms that have been given special meanitite indenture and the related supplement indentWe do not describe the meaning o
defined terms. Whenever we refer to particularraaditerms of the indenture and the related supplehimdenture in this prospectus, these
defined terms are incorporated by reference inghospectus. We urge you to read the indenturetencelated supplement indenture
governing the notes because they, not this degmmipdefine your rights as a holder of the notdw hdenture and related supplemental
indenture are filed as exhibits to the registrastatement of which this prospectus is a part.

The notes were issued under an Indentateddas of December 24, 2008, between us and Tile @aNew York Mellon, as trustee, as
supplemented by a Second Supplemental Indentutied da of October 15, 2009. The notes are subsligrgimilar in all respects to our
existing $200,000,000 aggregate principal amour@6fconvertible senior notes due 2015, excepttieahotes are a separate series from and
have a different CUSIP number than, the existingct¥vertible senior notes due 2015.

As of the date of this prospectus, $275,000 aggregate principal amount of the notes wéstanding. The selling securityholder is
offering $75,000,000 aggregate principal amountaiés pursuant to this prospectus.

General

The notes will mature on March 15, 2019¢as earlier purchased by us or converted. Thesvogee issued in denominations of $1,000
and multiples of $1,000. The notes are convertigl@olders into shares of our common stock as iestunder "—€onversion Rights" beloy

The notes bear interest at the rate of @¥ypar from the date of issuance. Interest is lplaygemi-annually in arrears on March 15 and
September 15 of each year, commencing on MarcBaH) to holders of record at the close of businasthe preceding March 1 and
September 1, respectively. Interest is computetherbasis of a 360-day year comprised of twelve@pmonths. In the event of the maturity,
conversion or purchase by us at the option of tiddr upon a designated event, interest will céasecrue on the applicable notes under the
terms of and subject to the conditions of the inden

Principal is payable, and the notes mapresented for conversion, registration of tranafed exchange, without service charge, at our
office or agency, which will initially be the offecor agency of the trustee in New York, New York.

Subject to compliance with the covenantdarh in the indenture, we can issue up to $228,000 aggregate principal amount of
additional notes at later dates under the indenfmg additional notes that we issue in the futwiié be identical in all respects to the
outstanding notes, except that notes issued ifuthee will have different issuance prices and ésste dates.

The indenture does not contain any findramaenants or any restrictions on the paymentwaéldnds, the repurchase of our securities or
the incurrence of indebtedness other than as thescrinder "—Limitation on Liens" below. The inder@lso does not contain any covenants
or other provisions to afford protection to holdefshe notes in the event of a highly leveragaddaction or a change in control of us, except
to the extent described under "—Purchase at Opfidiolders upon a Designated Event" below.
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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 theldstéhe payment was due and no interest willleeon 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, aolg day other than a Saturday, a Sunday or @dayhich banking institutions in The St
of New York are authorized or required by law, fadjon or executive order to close.

We will not pay any additional amounts ba hotes to compensate any beneficial owner fotaBy tax withheld from payments of
principal, interest, or premium, if any, on theewot

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
unsubordinated indebtedness.

The indenture under which the notes wesedd contains no restrictions on the amount oftiaadil indebtedness we may incur, other 1
as described below under "—Limitation on Liens.'eTiotes are effectively junior to our secured d@ilmns incurred under future credit
facilities, receivables facilities and purchase mpmdebtedness and certain other arrangementariaecured. In addition, the notes are
structurally subordinated to all indebtedness ahéroobligations of our subsidiaries. Our subsidmare separate legal entities and have no
obligation to pay, or make funds available to pay amounts due on the notes. As of June 30, 200%ubsidiaries had approximately
$5.7 billion in aggregate indebtedness and othiamica sheet liabilities (excluding deferred revgnbat excluding intercompany liabilities, all
of which liabilities are structurally senior to thetes. We have guaranteed $4.489 billion of theltedness of our subsidiaries and, in the case
of our guarantee of the $1.68 billion term loanstartding under the credit facility of Level 3 Ficarg, Inc., have pledged substantially all of
our assets to secure such guarantee. See "Rislr&adBecause the notes that you hold are unsecywadnay not be fully repaid if we
become insolvent,” "Risk Factors—Because the ratestructurally subordinated to the obligationswaf subsidiaries, you may not be fully
repaid if we become insolvent," and "Risk Factorse-hdve substantial existing debt and could incbstntial additional debt, so we may be
unable to make payments on the notes."

Conversion Rights

A holder may convert a note, in integralltiples of $1,000 principal amount, into share®of common stock at a conversion price of
$1.80 per share (which is equivalent to a convarsae of 555.5556 shares of common stock per $Ip@@cipal amount of notes) at any time
before the close of business on March 15, 201%ssrsuch note is earlier purchased by us or catiéFhe conversion rate is subject to
adjustment as described below. Except as desdoéledv, no cash payment or other adjustment wilifaele on conversion of any notes for
interest accrued thereon or for dividends on amgroon stock, and our delivery to the holder of thiérfumber of shares of our common stock
into which a note is convertible, together with aagh payment for such holder's fractional shavéisbe deemed to satisfy our obligation to
pay the principal amount of the note and any actarel unpaid interest. Any accrued and unpaidéstewill be deemed paid in full rather tt
canceled, extinguished or forfeited.

As a condition to conversion of the notetha option of a holder, such holder must delieens a certificate representing that either such
holder has obtained clearance from the applicateignmental authorities under the Hart-Sddidino Antitrust Improvements Act of 1976,
amended (or the HSR Act), or that such holder §aalfor an exemption under the HSR Act.
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If notes are converted after a record f@ten interest payment but prior to the next iestpayment date, those notes must be
accompanied by funds equal to the interest paytatilee record holder on the next interest paymate dn the principal amount so converted,;
provided , however , that no such payment need be made if we havéfigoea designated event purchase date that isiglstich period.
Accordingly, under those circumstances, the hobdéne converted notes will not receive any intepeg/ment for the period from the next
preceding interest payment date to the date ofersimn. We are not required to issue fractionateshaf common stock upon conversion of
notes and instead will either, at our option ()md such fraction up to the nearest whole numbshafes or (ii) pay a cash adjustment based
upon the closing sale price of our common stockhenast trading day before the date of conversion.

The "closing sale price" of our common ktoo any date means the per share closing sale @idf no closing sale price is reported, the
average of the closing bid and ask prices or, ifentban one in either case, the average of theagedsid and the average ask prices) on such
date on the Nasdaqg Global Select Market or thecjah U.S. securities exchange on which our comstook is traded or, if our common st
is not listed on the Nasdaq Global Select Markdisted on a U.S. national or regional securitiesh@nge, as reported by the Nasdaq syste
by the National Quotation Bureau Incorporatedhim @absence of a quotation, we will determine tbeiol sale price on such basis as we
consider appropriate.

A "trading day" means a day during whicding in the applicable securities generally ocaurshe Nasdaq Global Select Market or, if
our common stock is not listed on the Nasdaq GlSedtct Market, on the New York Stock Exchangenmtlaer national or regional securities
exchange, or if our common stock is not listedl@New York Stock Exchange or another nationakgranal securities exchange, "trading
day" means any business day.

A holder may exercise the right of convensby delivering the note to be converted to thecHjed office of the conversion agent, with a
completed notice of conversion, together with anyds that may be required as described in the pinededing paragraph. Beneficial owner
interests in a global note may exercise their ra@fttonversion by delivering to The Depository TrG®@mpany (which we refer to as "DTC")
the appropriate instruction form for conversionquant to DTC's conversion program. A notice of @gion can be obtained from the trustee.
The conversion date will be the date on which thtes, the notice of conversion and any requiredd$urave been so delivered. A holder
delivering a note for conversion will not be reguirto pay any taxes or duties relating to the isse@r delivery of our common stock for such
conversion, but will be required to pay any taxdoty which may be payable relating to any transfeolved in the issuance or delivery of our
common stock in a name other than the holder ohtlte. Shares of our common stock will be issuedietivered only after all applicable taxes
and duties, if any, payable by the holder have Ipaédh. If a note is to be converted in part onlypesv note or notes equal in principal amoul
the unconverted portion of the note surrendereddorersion will be issued.

We will adjust the conversion rate if arfytlee following events occur:

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

. we issue to all holders of common stock certaihtdgr warrants to purchase our common stock &ta per share that is le
than the then current market price of our commonlkstas defined in the indenture;

. we subdivide or combine our common stock;
. we pay a cash dividend to all holders of our commstock, or distribute shares of our capital steskdences of indebtedness

assets, including cash and securities but excludgtgs, warrants and common stock dividends dribistions specified above;
provided , however , that if we distribute capital stock of, or sintilquity interests in, a subsidiary or other bussnenit of
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ours, the conversion rate will be adjusted basethemarket value of the securities so distributddtive to the market value of
our common stock, in each case based on the avel@gieg sales prices of those securities for thérdding days commencing
on and including the fifth trading day after theéedan which "ex-dividend trading" commences fortsdistribution on the
Nasdaq Global Select Market or such other nationat¢gional exchange or market on which the seearére then listed or
guoted; or

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

If we distribute cash to holders of our enam stock, then the conversion rate will be incedaso that it equals the rate determined by
multiplying the conversion rate in effect on theard date with respect to the cash distributiomifsaction, (1) the numerator of which will be
the current market price of a share of our comntookson the record date, and (2) the denominatertoéh will be the same price of a share
on the record date less the per share amount afishéution. "Current market price" means therage of the daily closing sale prices per
share of common stock for the ten consecutiverigadays ending on the earlier of the date of detextion and the day before the "ex date”
with respect to the distribution requiring such gaation. For purpose of this paragraph, the tegmdate,” when used with respect to any
distribution, means the first date on which our owon stock trades, regular way, on the relevantaxgé or in the relevant market from which
the closing sale price was obtained without thitrtg receive such distribution.

If we have a rights plan in effect upon wenrsion of the notes into common stock, a holddrrateive, in addition to the common stock,
the rights under the rights plan unless the riglaige separated from the common stock at the tinserfersion, in which case the conversion
rate will be adjusted as if we distributed to allders of our common stock, shares of our capitalks evidences of indebtedness or assets as
described above, subject to readjustment in thatefehe expiration, termination or redemptiorsath rights.

In the case of the following events (eacthusiness combination™):

. any reclassification of our common sto
. a consolidation, merger or combination involving ois
. a sale or conveyance to another person or entiéyl of substantially all of our property and asset

in which holders of our common stock would be éadito receive stock, other securities, other prigpassets or cash for their common stock,
upon conversion of a holder's notes such holddeikentitled to receive the same type of const@taravhich such holder would have been
entitled to receive if such holder had convertesribtes into our common stock immediately priosuoh business combination (without giv
effect to any adjustment to the conversion raté wespect to a business combination constituticigeenge in control as described in "—Make
Whole Premium upon Change in Control"), except slugh holders will not receive a make whole premitisuch holder does not convert its
notes "in connection with" the relevant changedntool. In the event holders of our common stockehidne opportunity to elect the form of
consideration to be received in such business amatibn, we will make adequate provision wherebyrtbtes shall be convertible from and
after the effective date of such business comhinatito the form of consideration received in sbokiness combination by holders of the
greatest number of shares of common stock who mageen election with respect to the form of coesidion. We may not become a party to
any such transaction unless its terms are consisiémthe preceding. None of the foregoing promis shall affect the
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right of a holder of notes to convert its notesislhares of our common stock prior to the effeatiate of the business combination.

A holder may in certain situations be deénwehave received a distribution subject to UeSlefal income tax as a dividend in the event of
any taxable distribution to holders of common stockn certain other situations requiring a coni@rgate adjustment. See "Material U.S.
Federal Income Tax Considerations."”

We may, from time to time, increase thevaggion rate if our board of directors has madetarthination that this increase would be in
our best interests. Any such determination by @ard will be conclusive. In addition, we may ingeahe conversion rate 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 event teelaas such for income tax purposes. See "Matdrial Federal Income Tax Considerations."

We will not be required to make an adjusthie the conversion rate unless the adjustmenidvaguire a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the conversie; provided that, all such carried
forward adjustments shall be made on the convedta of any notes or at the time we notify hold#nsotes of a designated event. Except as
described above and under "—Make Whole Premium @lange in Control", we will not adjust the convensrate for any issuance of our
common stock or convertible or exchangeable seesirr rights to purchase our common stock or cdifole or exchangeable securities.

Sinking Fund
There is no sinking fund for the notes.
Purchase at Option of Holders upon a Designated Event

If a designated event occurs as set fagtovin, each holder of notes will have the rightequire us to purchase for cash all of such holder's
notes, or any portion of those notes that is etudlL,000 or a whole multiple of $1,000, on theedgiecified by us that is not later than 30
business days after the date we give notice oflésggnated event, at a purchase price equal to T3@Be principal amount of the notes to be
purchased, plus accrued and unpaid interest texmliding, the designated event purchase daseich designated event purchase date is after
a record date but on or prior to an interest payrdate, however, then the interest payable on dathwill be paid to the person in whose
name the note is registered at the close of busimeshe relevant record date.

Within 30 days after the occurrence of sigizgated event, we are required to give noticdl tocdders of record of notes, as provided in the
indenture, stating among other things, the occeref a designated event and of their resultingtmse right. We must also deliver a copy of
our notice to the trustee.

In order to exercise the purchase rightnupaesignated event, a holder must deliver poidihé designated event purchase date a
designated event purchase notice stating among tbtings:

. if certificated notes have been issued, the ceatié numbers of the notes to be delivered for @mseh
. the portion of the principal amount of notes tapbechased, in integral multiples of $1,000;
. that the notes are to be purchased by us pursu#im applicable provisions of the notes and tieriture.
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If the notes are not in certificated folaholder's designated event purchase notice mogtlgavith appropriate DTC procedures.

A holder may withdraw any designated eymmthase notice by a written notice of withdrawelivcered to the paying agent prior to the
close of business on the business day prior tdélsegnated event purchase date. The notice of waitvedl must state:

. the principal amount of the withdrawn not
. if certificated notes have been issued, the ceatiéi numbers of the withdrawn notes; and
. the principal amount, if any, of the notes whichagns subject to the designated event purchaseenoti

In connection with any purchase offer ia #vent of a designated event, we will, if requiweder applicable law:

. comply with the provisions of Rule 1-4, Rule 14-1, and any other tender offer rules under the $tEsiExchange Act ¢
1934, as amended (the "Exchange Act") which may beeapplicable; and

. file a Schedule TO or any other required schedotieuthe Exchange Act.

Payment of the designated event purchase far a note for which a designated event puretmedice has been delivered and not validly
withdrawn is conditioned upon delivery of the ndteyether with necessary endorsements, to the gagant prior to the designated event
purchase date. Payment of the designated everttgaerice for the note will be made promptly faiflog the later of the designated event
purchase date or the time of delivery of the note.

If the trustee or other paying agent apfgairby us holds money sufficient to pay the aggeedasignated event purchase price of the note
then, immediately after the designated event pwehlate, the note will cease to be outstandingrdacest on such note will cease to accrue,
whether or not book-entry transfer of the note ltgsn made or the note has been delivered to the¢ror paying agent, and all other rights of
the holder will terminate, other than the rightégceive the designated event purchase price udivedeof the note. A "designated event" will
be deemed to occur upon a change in control amartation of trading.

A "change in control" will be deemed to baccurred when:

. any "person” or "group” (as such terms are usedkitions 13(d) and 14(d) of the Exchange Act orsuggcessor provisions to
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 untter Exchange Act, except that a person will be aggkto 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 our Votintp&k (other than as a result of
any merger, share exchange, transfer of assetsitarstransaction solely for the purpose of chaggbur jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofreamstock solely into shar
of common stock of the surviving entityyrovided , however , that the Permitted Holders are the "beneficiahers” (as defined
in Rule 13d-3 under the Exchange Act, except theeraon will be deemed to have "beneficial owngrsbf all shares that any
such person has the right to acquire, whether 8gbhis exercisable immediately or only after gessage of time), directly or
indirectly, in the aggregate of a lesser percentddke total voting power of our Voting Stock thsuch other person or group
(for purposes of this bullet point, such persogmup
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shall be deemed to beneficially own any Voting 8tota corporation (the "specified corporation"}chby any other corporatic
(the "parent corporation") so long as such persagraup beneficially owns, directly or indirectip, the aggregate a majority of
the total voting power of the Voting Stock of suyxdrent corporation); or

. (1) any "person” or "group” (as such terms are uis&kctions 13(d) and 14(d) of the Exchange A&ror successor provisions
to either of the foregoing), including any groupiag for the purpose of acquiring, holding, votiagdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theange Act becomes the "beneficial owner" (as éefin Rule 13d-3 under
the Exchange Act, except that a person will be dekto have "beneficial ownership™ of all shareg #wy such person has the
right to acquire, whether such right is exercisalimediately or only after the passage of timefedtly or indirectly, of a
majority of the total voting power of our Votingdsk (other than as a result of any merger, shatbange, transfer of assets or
similar transaction solely for the purpose of chiaggur jurisdiction of incorporation and resultimga reclassification,
conversion or exchange of outstanding shares ofremmstock solely into shares of common stock ofstim@iving entity) and
(2) a termination of trading shall have occurred; o

. our consolidation or merger with or into any otperson, any merger of another person into us, psale, transfer, assignment,
lease, conveyance or other disposition, directlindirectly, of all or substantially all our assetsd the assets of our subsidiar
considered as a whole (other than a dispositicguoh assets as an entirety or virtually as anegptio a wholly-owned
subsidiary or one or more Permitted Holders) diealle occurred, other than

1. any transaction (a) that does not result in anlassification, conversion, exchange or cancellatiboutstanding share
of our capital stock and (b) pursuant to which lkoddof our capital stock immediately prior to thensaction are entitled
to exercise, directly or indirectly, 50% or moretlo¢ total voting power of all shares of capitalct entitled to vote
generally in the election of directors of the conthg or surviving person immediately after thengaction; or

2. any merger, share exchange, transfer of asseisitarstransaction solely for the purpose of chaggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofrcmmstock solely
into shares of common stock of the surviving entity

. during any period of two consecutive years, indidl$ who at the beginning of such period constituter board of directors
(together with any new directors whose electioampointment by such board or whose nomination legten by our
shareholders was approved by a vote of a majofitigendirectors then still in office who were eitltirectors at the beginning
such period or whose election or nomination focba was previously so approved) cease for anyar#o constitute a
majority of our board of directors then in offia®;

. our shareholders shall have approved any plamoidation or dissolutior

"Permitted Holders" means the members oBmard of Directors on April 28, 1998, and theispective estates, spouses, ancestors, and
lineal descendants, the legal representativesyobhthe foregoing and the trustees of any bona fiidsts of which the foregoing are the sole
beneficiaries or the grantors, or any person ottvitie foregoing "beneficially owns" (as definediunle 13d-3 under the Exchange Act) at

least 667/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock” of any person means Cag#tmick of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such parsehether at
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all times or only for so long as no senior classesfurities has such voting power by reason ofcamyingency.

"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 aityeguerest), warrants or options to acquire aniggnterest in such person.

The definition of change in control inclsde phrase relating to the sale, assignment, leassfer or conveyance of "all or substantially
all" of our assets or our assets and those of uhsidiaries taken as a whole. Although there is\abbping body of case law interpreting the
phrase "substantially all,” there is no precisaldghed definition of the phrase under applicdéte Accordingly, the ability of a holder of
notes to require us to repurchase notes as a #saultale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.

A "termination of trading” will be deemealhave occurred if our common stock (or other comstock into which the notes are then
convertible) is not listed for trading on a U.Stioaal securities exchange.

Rule 13e-4 under the Exchange Act requhresdissemination of information to security hokl#ran issuer tender offer occurs and may
apply if the repurchase option becomes availabletders of the notes. We will comply with thiseub the extent applicable at that time.

We may, to the extent permitted by appliedéw, at any time purchase the notes in the oparket or by tender at any price or by private
agreement. Any note purchased by us (a) afterdabettiat is one year from the latest issuanceeofitites may, to the extent permitted by
applicable law, be reissued or sold or may be sdered to the trustee for cancellation or (b) opr@r to the date referred to in (a), will be
surrendered to the trustee for cancellation. Angsisurrendered to the trustee may not be reissuedold and will be canceled promptly.

No notes may be purchased by us at thempfi holders upon the occurrence of a designatedtéf there has occurred and is continuing
an event of default with respect to the notes, ratten a default in the payment of the designatestpurchase price with respect to the notes.

Make Whole Premium upon Changein Control

If a change in control described in theosecor third bullet point of the definition of chgain control set forth above under Rdrchase i
Option of Holders upon a Designated Event" ocoweswill pay, to the extent described below, a makele premium if a holder converts
such holder's notes in connection with any suahstiation by increasing the conversion rate appkctbsuch notes if and as required below;
provided , however , that we will not pay a make whole premium if @be in control described in the third bullet paifthe definition of
change in control occurs and 90% of the considenggxcluding cash payments for fractional shaireff)e transaction or transactions
constituting the change in control consists of esaf common stock that are, or upon issuancebeiltraded on the New York Stock Excha
or the NYSE Alternext or approved for trading oNasdaq market and as a result of such transaatitrarsactions the notes become
convertible solely into such common stock and otlmersideration payable in such transaction or &retisns.

A conversion of the notes by a holder Wwéldeemed for these purposes to be "in conneciit'i azchange in control if the conversion
notice is received by the conversion agent on bseguent to the date 10 trading days prior to #te dnnounced by us as the anticipated
effective date of the change in control but betbeeclose of business on the business day immédjateceding the
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related designated event purchase date. Any makkvehemium will have the effect of increasing #reount of any cash, securities or other
assets otherwise due to holders of notes upon csiove

Any increase in the applicable conversimte will be determined by reference to the tablewand is based on the date on which the
change in control becomes effective (the "effectlage”) and the price (the "stock price") paid glesre of our common stock in the transaction
constituting the change in control. If holders af common stock receive only cash in the transagtlee stock price shall be the cash amount
paid per share of our common stock. Otherwisestbek price shall be equal to the average clositey [wice per share of our common stock
over the five trading-day period ending on the imgdlay immediately preceding the effective date.

The following table sets forth the addigbnumber of shares, if any, of our common stoskiable upon conversion of each $1,000
principal amount of notes in connection with suathange in control, as specified above.

Make Whole Premium Upon a Changein Control

Effective Date

Onor

before
Stock Priceon March 15, March 15, March 15, March 15, March 15, March 15,
Effective Date 2010 2011 2012 2013 2014 2015
$1.33 196.: 196.< 196.: 196.< 196.< 196.:
$1.50 167.¢ 164.1 159.: 151.% 138.c 111.1
$1.75 135.1 128.1 118.C 101.¢ 73.5 15.¢
$2.00 110.¢ 101.1 87.C 64.t 24.¢ 0.C
$2.25 92.C 80.2 62.¢ 35.2 0.C 0.C
$2.50 76.€ 63.4 43.€ 12.1 0.C 0.C
$2.75 64.5 49.¢€ 27.¢ 0.C 0.C 0.C
$3.00 54.: 38.2 14.7 0.C 0.C 0.C
$3.50 38.1 20.2 0.C 0.C 0.C 0.C
$4.00 26.C 6.7 0.C 0.C 0.C 0.C
$4.50 16.5 0.C 0.C 0.C 0.C 0.C
$5.00 9.C 0.C 0.C 0.C 0.C 0.C

The actual stock price and effective dasg mot be set forth on the table, in which case:

. if the actual stock price on the effective datbdésveen two stock prices on the table or the aeffiettive date is between tv
effective dates on the table, the amount of theexgion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for swotstock prices or such two effective dates ortaide based on a 360-day
year, as applicable.

. if the stock price on the effective date equalsxareeds $5.00 per share (subject to adjustmergsazsided below), no adjustm
in the applicable conversion rate will be made.

. if the stock price on the effective date is lesntl1.33 per share (subject to adjustment as teschelow), no adjustment in t
applicable conversion rate will be made.

The stock prices set forth in the firstusoh of the table above will be adjusted as of aattg @n which the conversion rate of the notes is
adjusted. The adjusted stock prices will equaktioek prices applicable immediately prior to sudjustment multiplied by a fraction, the
numerator of which is the conversion rate immediygteior to the adjustment giving rise to the stgrice adjustment and the denominator of
which is the conversion rate as so adjusted. Thgargion rate adjustment amounts set forth indb&etabove will be adjusted in the same
manner as the conversion rate other than by
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operation of an adjustment to the conversion rgteifbue of the make whole premium as describedsabo

The additional shares, if any, or any adalivered to satisfy our obligations to holderst tt@nvert their notes in connection with a change
in control will be delivered upon the later of thettlement date for the conversion and promptlptahg the effective date of the change in
control transaction.

Our obligation to deliver the additionabsbs, or cash to satisfy our obligations, to ha@dbkat convert their notes in connection with a
change in control could be considered a penaltwhith case the enforceability thereof would bejecttto general principles of reasonable!
of economic remedies.

Notwithstanding the foregoing, in no evetit the conversion rate exceed 833.333 share®woifnaon stock per $1,000 principal amoun
notes, which maximum amount is subject to adjustmienthe same manner as the conversion rate &srgetinder "—Conversion Rights".

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 thien 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 tiistige, hypothecation, security interest, lierargk, encumbrance or other security agreemen
of any kind or nature whatsoeverpvided , however , that Liens shall not include defeasance trustsmus. For purposes of this definition, the
sale, lease, conveyance or other transfer by usafiding the grant of indefeasible rights of asequivalent arrangements with respect to,
dark or lit communications fiber capacity or comnmations conduit shall not constitute a Lien.

"Specified Indebtedness" means (A) our 6@8avertible Subordinated Notes due 2010, 2.875%v€xible Senior Notes due 2010,
10.0% Convertible Senior Notes due 2011, 5.25% Edille Senior Notes due 2011, 3.5% Convertiblei@edotes due 2012, 9% Converti
Senior Discount Notes due 2013, 15% Convertiblé@etotes due 2013, 7% Convertible Senior Notes20s issued under the indenture
dated June 26, 2009 between Level 3 and The BaNewfYork Mellon and (B) any of our indebtednessidorrowed money that (i) is in the
form of, or represented by, bonds, notes, debesturether securities or any guarantee thereo&(dtran promissory notes or similar evidence
of indebtedness under bank loans, reimbursemeaeagmnts, receivables facilities or other bank,rarsce or other institutional financing
agreements under section 4(2) of the SecuritieoAany guarantee thereof) and (ii) is, or maydumted, listed or purchased and sold on any
stock exchange, automated securities trading systamer-theeounter or other securities market (including, withprejudice to the general
of the foregoing, the market for securities eligibbr resale pursuant to Rule 144A under the SéesitAct). For the avoidance of doubt,
"Specified Indebtedness" shall not include indebé&sd among us or our subsidiaries or among ouidiatbes.

The foregoing restrictions shall not apaly(i) Liens to secure Acquired Debt, providedttfegd such Lien attaches to the acquired proj
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.
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"Acquired Debt" means, with respect to apgcified person, (i) debt of any other persontegsat 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 argt@p of, and was outstanding prior to, such mergemsolidation or acquisition.

Merger and Consolidation

The indenture provides that we may nog 8ingle transaction or a series of related trdiws®s; consolidate or merge with or into, or
effect a share exchange with (whether or not werareurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose of alll
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 continuitgrporation or (ii) the entity or person formeddrysurviving any suc
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 (xp@s@oration organized and
validly existing under the laws of the United Stateny State thereof or the District of Columbid &) assumes the due and
punctual payment of the principal of, premium,rf/aand interest on all the notes and the perfoomarf each of our covenants
under the notes and the indenture pursuant to@empntal indenture in a form reasonably satisfgdim the trustee;

. immediately after such transaction no default @rewf default exists; ar
. we or such successor person shall have delivertggttsustee an officers' certificate and an opirobcounsel, each stating that

such transaction and the supplemental indenturelyowith the indenture and that all conditions me@ent in the indenture
relating to such transaction have been 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, sbkaohange, 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 inéeaind 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 principél @ premium, if any, on the notes;
(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 ttefdasuch payment or failure to
provide timely notice of a designated event;
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(4) default by us for 60 days after nefiic the observance or performance of any otheemants in the indenture;

(5) default under any credit agreemermtitgage, indenture or instrument under which timeag be issued or by which there may
be secured or evidenced any indebtedness for muwregwed by us or any of our material subsidiaf@@sthe payment of which is
guaranteed or secured by us or any of our matarlaidiaries), which default

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

. results in the acceleration of such indebtedness farits express maturity, without such acceierabeing rescinded «
annulled,

and, in each case, the principal amount of sucklitatiness, together with the principal amount gfather such indebtedness under
which there is a payment default or the maturityvbfch has been so accelerated, aggregates $2bidnhror its foreign currency
equivalent or more and such payment default iconogd or such acceleration is not annulled witltirdays after notice;

(6) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméotteer than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25.0 million orfiéseign currency equivalent, which
judgments are not stayed, bonded or dischargednwgthdays after their entry;

(7) certain events involving our bankiyptinsolvency or reorganization or that of anyaf material subsidiaries; or

(8) default by us with respect to ourigdlion to deliver when due all shares of commaelsteliverable upon conversion of the
notes, which default continues for 5 business days.

If an event of default (other than an evafrdefault specified in clause (7) 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 ipahamount of the then outstanding notes, by
written notice to us and the trustee, may declaeunpaid principal of, premium, if any, and acdraed unpaid interest on all the notes then
outstanding to be due and payable. Upon such @gidar such principal amount, premium, if any, aedrued and unpaid interest will become
immediately due and payable, notwithstanding amgttiontained in the indenture or the notes to tmrary. If any event of default specified
in clause (7) occurs with respect to us, all unpaidcipal of, premium, if any, and accrued andaidpnterest on the notes then outstanding
will automatically become due and payable, withay declaration or other act on the part of theté® 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 prin@padunt of the notes have made a written requesindfoffered reasonak
indemnification to, the trustee to begin such peateg;

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

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

Subject to the provisions of the indentglating to the duties of the trustee, the truggaender no obligation to exercise any of its rigbi
powers under the indenture at the request, order or
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direction of any of the holders, unless such hadeve offered to the trustee security or an indgmeasonably satisfactory to it against any
cost, expense or liability. Subject to all provissoof the indenture and applicable law, the holdées majority in aggregate principal amount of
the then outstanding notes have the right to difextime, method and place of conducting any mdicey for any remedy available to the
trustee or exercising any trust or power confemedhe trustee. If a default or event of defautiurs and is continuing and is known to the
trustee, the indenture requires the trustee to anadtice of default or event of default to eacldeowithin 90 days of the occurrence of such
default or event of default. However, the trustesywithhold from the holders notice of any contimyidefault or event of default (except—a
default or event of default in the payment of pifat of, premium, if any, or interest on the noti#sf) determines in good faith that withholding
notice is in their interest. The holders of a migjon aggregate principal amount of the notes thetstanding by notice to the trustee may
rescind any acceleration of the notes and its apreseces if all existing events of default (otherththe nonpayment of principal of, premiun
any, and interest on the notes that has becomedlely by virtue of such acceleration) have beaedwr waived and if the rescission would
not conflict with any judgment or decree of any itaf competent jurisdiction. No such rescissiofi affect any subsequent default or even
default or impair any right consequent thereto.

The holders of a majority in aggregate gipal amount of the notes then outstanding mayyeiralf of the holders of all the notes, waive
any past default or event of default under themhgie and its consequences, except default indgimpnt of principal of, premium, if any, or
interest on the notes (other than the nonpaymeptin€ipal of, premium, if any, and interest thastbecome due solely by virtue of an
acceleration that has been duly rescinded as prdwatiove) or in respect of a covenant or provisicthe indenture that cannot be modified or
amended without the consent of all holders of notes

We are required to deliver to the trusteeually a statement regarding compliance with tidenture and we are required, upon becoming
aware of any default or event of default, to deliteethe trustee a statement specifying such defeudvent of default.

Global Notes; Book-Entry; Form

The notes were issued in the form of a glalecurity. The global security was deposited withtrustee as custodian for DTC and
registered in the name of a nominee of DTC. Exespet forth below, the global security may bedfemed, in whole and not in part, only to
DTC or another nominee of DTC. A holder will holdct holder's beneficial interests in the globalsiég directly through DTC if such holder
has an account with DTC or indirectly through origations that have accounts with DTC. Notes inrdtfie certificated form (called
"certificated securities") will be issued only iartain limited circumstances described below.

DTC has advised us that it is:

. a limited purpose trust company organized undefa¥s of the State of New Yor

. a member of the Federal Reserve System;

. a "clearing corporation" within the meaning of thew York Uniform Commercial Code; and
. a "clearing agency" registered pursuant to theipianws of Section 17A of the Exchange A

DTC was created to hold securities of tositins that have accounts with DTC (called "p@vaats") and to facilitate the clearance and
settlement of securities transactions among itsgi@ants in such securities through electronickeentry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkist companies, clearing corporations and ced#irr organizations. Access to DTC's
book-entry system is also
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available to others such as banks, brokers, deatersrust companies (called, the “indirect pgvtiaits") that clear through or maintain a
custodial relationship with a participant, whetteectly or indirectly.

We expect that pursuant to procedures ksitaol by DTC, upon the deposit of the global siéguvith DTC, DTC will credit, on its book-
entry registration and transfer system, the priaicdmount of notes represented by such global ggc¢arthe accounts of participants. The
accounts to be credited will be designated by aset upon information supplied by the investoithénotes. Ownership of beneficial interests
in the global security will be limited to participia or persons that may hold interests throughqgaaints. Ownership of beneficial interests in
the global security will be shown on, and the tfansf those beneficial interests will be effectedy through, records maintained by DTC
(with respect to participants' interests), theipgrants and the indirect participants. The lawsahe jurisdictions may require that certain
purchasers of securities take physical deliversumh securities in definitive form. These limitsldaws may impair the ability to transfer or
pledge beneficial interests in the global security.

Owners of beneficial interests in globalgéties who desire to convert their interests icbonmon stock should contact their brokers or
other participants or indirect participants througtom they hold such beneficial interests to obbaiarmation on procedures, including pro
forms and cut-off times, for submitting requestsdonversion.

So long as DTC, or its nominee, is thestged owner or holder of a global security, DT@®nominee, as the case may be, will be
considered the sole owner or holder of the notpeesented by the global security for all purposegen the indenture and the notes. In addi
no owner of a beneficial interest in a global ségwrill be able to transfer that interest excapatcordance with the applicable procedures of
DTC. Except as set forth below, as an owner ofreefieial interest in the global security, a holeélt not be entitled to have the notes
represented by the global security registered ah $iolder's name, will not receive or be entitiedeceive physical delivery of certificated
securities and will not be considered to be theewvan holder of any notes under the global secuvitg understand that under existing indu
practice, if an owner of a beneficial interesthie global security desires to take any action BN, as the holder of the global security, is
entitled to take, DTC would authorize the particifsato take such action. Additionally, in such ¢ake participants would authorize beneficial
owners owning through such participants to takdrsuation or would otherwise act upon the instrutdiof beneficial owners owning through
them.

We will make payments of principal of amtierest on the notes represented by the globatisecegistered in the name of and held by
DTC or its nominee to DTC or its nominee, as theeamay be, as the registered owner and holdeedjltbal security. Neither we, the trustee
nor any paying agent will have any responsibilityiability for any aspect of the records relatitogor payments made on account of beneficial
interests in the global security or for maintainiegpervising or reviewing any records relatinguch beneficial interests.

We expect that DTC or its nominee, uporigcof any payment of principal of or interesttbe global security, will credit participants’
accounts with payments in amounts proportionateed respective beneficial interests in the patiamount of the global security as shown
on the records of DTC or its nominee. We also ekfhest payments by participants or indirect papticits to owners of beneficial interests in
the global security held through such participamtgdirect participants will be governed by starglinstructions and customary practices and
will be the responsibility of such participantsindirect participants. We will not have any respbitisy or liability for any aspect of the recor
relating to, or payments made on account of, beiaiinterests in the global security for any notéor maintaining, supervising or reviewing
any records relating to such beneficial interesf®oany other aspect of the relationship betwB&& and its participants or indirect
participants or the relationship between such giggints or indirect participants and the ownerbasfeficial interests in the global security
owning through such participants.
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Transfers between participants in DTC Wdleffected in the ordinary way in accordance WTC rules and will be settled in same-day
funds.

DTC has advised us that it will take angiaacpermitted to be taken by a holder of notey atlthe direction of one or more participant
whose account the DTC interests in the global sicisrcredited and only in respect of such portidhe aggregate principal amount of notes
as to which such participant or participants halsame given such direction. However, if DTC nosfigs that it is unwilling to be a depositary
for the global security or ceases to be a cleaaggncy or there is an event of default under thesn®TC will exchange the global security for
certificated securities which it will distribute i3 participants.

Although DTC is expected to follow the fgoéng procedures in order to facilitate transfdrgterests in the global security among
participants of DTC, it is under no obligation terform or continue to perform such procedures,suuh procedures may be discontinued at
any time. Neither we nor the trustee will have aegponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unither rules and procedures governing their respeotregations.

M odifications and Waiver

Modifications and amendments to the indentu to the terms and conditions of the notes beaynade, and noncompliance by us may be
waived, with the written consent of the holdersof less than a majority in principal amount ofaltstanding securities issued under the
indenture that are affected thereby (including eoits obtained in connection with a tender offeexarthange offer for notes). However, the
indenture, including the terms and conditions ef iotes, may be modified or amended by us andudbktet, without the consent of the holder
of any note, for the purpose of, among other things

. adding to our covenants for the benefit of the bBrddf notes

. surrendering any right or power conferred upor

. providing for conversion or repurchase rights dfleos of notes if any reclassification or changewf common stock or any
consolidation, merger, share exchange or sald of aubstantially all of our assets occurs;

. reducing the conversion pric

. curing any ambiguity or correcting or supplementmy defective or inconsistent provision contaiirethe indenture, or makil

any other changes in the provisions in the indenivith respect to matters or questions arising utfdeindenture which are not
inconsistent with the other provisions of the intee, provided such amendment does not materiatlyaalversely affect the
legal rights under the indenture of the holders@es;

. evidencing and providing for the acceptance ofabgointment under the indenture of a successaetus
. adding guarantees with respect to the nc
. complying with the requirements of the SEC in orbeeffect or maintain the qualification of the é@mure under the Tru

Indenture Act of 1939;
. securing the notes;

. providing for uncertificated notes in addition ketcertificated note:

37




Table of Contents

Notwithstanding the foregoing, no modificator amendment to, or any waiver of, any provisiof the indenture may, without the
written consent of the holder of each note affected

. change the stated maturity of the principal ofgi@mium, if any, on) or any installment of intereat any note

. reduce the principal amount of, or interest on, aote or alter the provisions of the indenture ates with respect to the
purchase of notes at the option of the holders @pdesignated event in a manner adverse to theisold

. change the currency or currencies, currency uniini@s or composite currency or currencies in wlaoly note or any premiu
or the interest thereon is payable;

. waive a default or event of default in the paynmafrgrincipal of or premium, if any, or interest tire notes (except a rescission
of acceleration of the notes by the holders oéast a majority in aggregate principal amount efribtes then outstanding and a
waiver of the payment default that resulted frorohsacceleration) or of a designated event payment;

. make any change in the provisions of the indenteleging to waivers of past defaults or eventsefadlt or the rights of holders
of notes to receive payments of principal of, pramiif any, or interest on the notes;

. make any adverse change to the abilities of holoenstes to enforce their rights under the inde
. impair the right to institute suit for the enforcemt of any payment on or with respect to, any note;
. except as permitted by the indenture governingntites, increase the conversion price or modifypttoeisions of the indentul

relating to conversion of the notes in a manneeegl/to the holders, or otherwise impair the rafttolders to convert their
notes, upon the terms established pursuant toacdardance with the provisions of the indenture; o

. reduce the percentage in aggregate principal amaduihe outstanding notes necessary to modify aratithe indenture or-
waive any past default.

Satisfaction and Discharge

We may discharge our obligations undeiitidenture while notes remain outstanding, subcettain conditions, if all outstanding notes
become due and payable at their scheduled matitityn one year and we have deposited with the¢eian amount sufficient to pay and
discharge all outstanding notes on the date of #ufieduled maturity. We will remain obligateddste shares of our common stock upon
conversion of the notes until such maturity datdesscribed under "—Conversion Rights," but we wilt be obligated to give any notice of, or
otherwise make any payment or delivery in connectitth any designated event.

Governing Law
The indenture and the notes are governedriy construed in accordance with, the laws oStta¢e of New York.
Reports

For so long as the indentures governingadrour outstanding 6.0% Convertible Subordinatede due 2010, 2.875% Convertible Senior
Notes due 2010, 10.0% Convertible Senior Notes2fldd,, 5.25% Convertible Senior Notes due 2011, XaHvertible Senior Notes due 2(
or 9% Convertible Senior Discount Notes due 20DHéctively, the "Reporting Indentures") contaipravision with
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respect to our obligation to file with the trustestain information, documents and reports thasatestantially identical to the requirements set
forth directly below, we will:

. file with the trustee, within 15 days after we azquired to file the same with the SEC, copieefdannual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as t&B€ $nay from time to time
by rules and regulations prescribe) which we mayelired to file with the SEC pursuant to Secti@nor Section 15(d) of the
Exchange Act; or, if we are not required to filéoimation, documents or reports pursuant to eittfistuch sections of the
Exchange Act, then we will file with the trusteedahe SEC, in accordance with rules and regulatwescribed from time to
time by the SEC, such of the supplementary anagigrinformation, documents and reports which maydguired pursuant to
Section 13 of the Exchange Act in respect of amsgdisted and registered on a national securigieshange as may be
prescribed from time to time in such rules and latgpns;

. file with the trustee and the SEC, in accordandé ttie rules and regulations prescribed from timtnhe by the SEC, suc
additional information, documents and reports wibpect to compliance by us with the conditions @ntnants of the
indenture governing the notes as may be requiced fime to time by such rules and regulations; and

. transmit by mail to the holders of notes, withinc&fys after the filing thereof with the trusteethie manner and to the extt
provided in Section 313(c) of the Trust Indentui,Auch summaries of any information, documentsraports required to be
filed by us pursuant to the immediately precedimg bullet points as may be required by rules agdlegions prescribed from
time to time by the SEC.

From and after the date on which none efReporting Indentures contain a provision wittpees to our obligation to file with the trustee
certain information, documents and reports thasabestantially identical to the requirements sethfdirectly above, we will file with the
trustee and the SEC such information, documento#rel reports, and such summaries thereof, asb@agquired pursuant to the Trust
Indenture Act of 1939 at the times and in the mapnevided pursuant to the Trust Indenture Act ®89; provided that any such information,
documents or reports required to be filed with$fC will be filed with the trustee within 15 dayftea the same is actually filed with the SEC.

Information Concerning the Trustee and Transfer Agent

The Bank of New York Mellon, as trustee enthe indenture, has been appointed by us asgagient, conversion agent, registrar and
custodian with regard to the notes. The trustéleeigrustee under the indentures relating to dueradebt securities. The trustee, the transfer
agent or their affiliates may from time to timetire future provide banking and other services tmube ordinary course of their business.

No Recourse Against Others

None of our directors, officers, employestgreholders or affiliates, as such, shall haydiahility or any obligations under the notes or
the indenture or for any claim based on, in resp&ot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suchityafihe waiver and release are part of the casition for the notes.

DESCRIPTION OF COMMON STOCK
Under our restated certificate of incorpiara we are authorized to issue up to 2,250,0@Ddt@&res of our common stock.
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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 odtinfls legally available for their payment. Uposstilution and liquidation of our business,
holders of common stock are entitled to a ratabéees of our net assets remaining after paymertetdolders of the preferred stock of the full
preferential amounts they are entitled to. All tartsling shares of common stock are fully paid amassessable.

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 notledtito cumulative voting for the election of dired. They are not entitled to preemptive
rights.

The transfer agent and registrar for thmon stock is Wells Fargo Bank.

DESCRIPTION OF OTHER CAPITAL STOCK

We have summarized some of the terms aovgions of our other outstanding capital stockhils section. The summary is not complete.
We have also filed our restated certificate of ipovation and our amended and restated by-lawshébits to our Current Report on Form 8-K
filed with the SEC on May 23, 2008. You should read restated certificate of incorporation and amended and restated by-laws for
additional information.

As of November 3, 2009, our authorized dsitock was 2,260,000,000 shares. Those shansgsted of:
. 2,250,000,000 shares of common stock, par valuk @0 share; and
. 10,000,000 shares of preferred stock, par valuk $e0 share
As of November 2, 2009, there were 1,644,346 shares of common stock and no shares ofrprdfstock outstanding.
Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to otligtributions, 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 asragmeries. The board of directors without
stockholder approval could issue preferred stod¢k woting and conversion rights which could advirséfect the voting power of the holders
of common stock. As of the date of this prospedhese are no outstanding shares of preferred stock

Anti-Takeover Provisions

We currently have provisions in our redlatertificate of incorporation and amended andatestby-laws that could have an anti-takeover
effect. The provisions in the restated certifioafténcorporation include:

. a prohibition on our stockholders taking actiorviojtten consent; an

. the requirement that special meetings of stockhslte called only by the board of directors ord¢hairman of the boar:

The amended and restateddys contain specific procedural requirements fieriomination of directors and the introductiorbo$ines:
by a stockholder of record at an annual meetirgtafkholders where such business is not speciii¢iaei notice of meeting or brought by or at
the discretion of the board of directors.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain matket.S. federal income tax considerations relatmthe purchase, ownership and disposition
of the notes and of the common stock into whichribies may be converted. This summary:

. does not purport to be a complete analysis ohallpotential tax considerations that may be relet@holders 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 peasus and all of which are
subject to change at any time, possibly with rettive effect;

. deals only with holders that will hold the notesl@ommon stock as "capital assets" within the mmanf Section 1221 of tt
Code; and
. does not address tax considerations applicablevEstors that may be subject to special tax rslesh as partnerships and other

pass-through entities, banks, axempt organizations, insurance companies, deailldraders in securities or currencies, For
Holders (as defined below) that own, or have owiaetljally or constructively, more than 5% of oumeoon stock or more than
5% of the fair market value of the notes, persbas will hold the notes or common stock as a pasitn a hedging transaction,
"straddle" or conversion transaction for tax pugsosr persons deemed to sell the notes or comrook shder the constructive
sale provisions of the Code.

We have not sought, nor will seek, anyngifirom the IRS with respect to matters discuss#ovia There can be no assurance that the IRS
will not take a different position concerning tla tonsequences of the purchase, ownership ordiiigpoof the notes or common stock or that
any such position would not be sustained.

Investors considering the purchase of nsiesild consult their own tax advisors with resgedhe application of the U.S. federal income
tax laws to their particular situations, as weltlzes application of any state, local, foreign dresttax laws, including gift and estate tax laws.

As used herein, the term "U.S. Holder" nzeatfeneficial owner of a note or common stockithdor U.S. 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 Ue8efal income tax regardless of its source; or
. a trust, if a U.S. court can exercise primary suig@n over the administration of the trust and onenore U.S. persons ¢

control all substantial trust decisions, or, if thest was in existence on August 20, 1996, anceheted to continue to be trea
as a U.S. person.

A "Foreign Holder" is any beneficial owrarthe notes or common stock that is for U.S. fatlielcome tax purposes:

. a nonresident aliel
. a foreign corporation; or
. a foreign estate or trust.
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U.S. Holders
Interest

The notes were issued without original ésdiscount for U.S. federal income tax purposesofdingly, a U.S. Holder generally will
include interest on a note as ordinary income@tithe such interest is received or accrued, io@zce with such holder's regular method of
accounting for U.S. federal income tax purposes.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange or redemptionrafta, a U.S. Holder generally will recognize cdpii@n or loss equal to the difference between
(1) the amount of cash proceeds and the fair maae of any property received on the sale, exgaam redemption (except to the extent
such amount is attributable to accrued interespmatiously included in income, which is taxableoadinary income) and (2) such U.S.
Holder's adjusted tax basis in the note.

The deductibility of capital losses is sdtjto limitations. Subject to the discussion urideMarket Discount" below, any capital gain or
loss recognized by a U.S. Holder will be long-terapital gain or loss if the notes were held for entbran one year. Long term capital gain of a
non-corporate U.S. Holder is eligible for a reducate of tax. A U.S. Holder's adjusted tax basia imote generally will equal the cost of the
note to such U.S. Holder (1) increased by any matiseount previously included in income by suclsUHolder with respect to a note,
(2) decreased by the amount of any payments, thiarqualified stated interest payments, receivedaanortizable bond premium previously
taken by the U.S. Holder with respect to such o (3) the amount, if any, included in income oradjustment to the conversion rate of the
notes, as described in "—Adjustments to ConverBiate" below.

Market Discount

For a U.S. Holder who purchases a notarfioemount that is less than its stated redemptice pt maturity, the amount of the difference
will be treated as market discount for federal medax purposes, unless this difference is less dhepecified de minimis amount.

Under the market discount rules, a U.Sddolill be required to treat any principal payment or gain realized on disposition of, a note
as ordinary income to the extent of the lesseflpfi{e amount of such payment or gain or (2) theketaliscount which has accrued on such
note at the time of such disposition and has retipusly been included in income. A U.S. Holder rhayrequired to defer the deduction for
the excess of (1) the interest expense on any iadebss incurred or maintained to purchase or @angte with market discount over
(2) interest income (including original issue dignt from that note to the extent of market disd@motruing during the taxable year. Market
discount will be considered to accrue ratably dyitime period from the date of acquisition to theurity date of the note unless the U.S. Ho
elects to accrue market discount using a constatd-gnethod.

A U.S. Holder may elect to include markiscdunt in income (generally as interest) curreatlyit accrues, in which case the rules relating
to the recharacterization of disposition gains defiérral of interest deductions will not apply. Buan election will apply to all debt instrume
acquired by the U.S. Holder on or after the figy of the first taxable year to which such electipplies and may be revoked only with the
consent of the IRS.

Amortizable Bond Premium

If a U.S. Holder purchases a note for anam that (as reduced by the value of the rigltoiovert such note into common stock) is gre
than the sum of all amounts payable on the noég aft
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the purchase date, other than qualified statedestgpayments, such U.S. Holder will be considéodtave purchased the note with
"amortizable bond premium."” A U.S. Holder may eliecamortize such premium using a constant-yielthoe over the remaining term of the
note and may offset interest required to be inauderespect of the note by the amortized amousuch premium. Any election to amortize
bond premium applies to all taxable debt instruméed by the U.S. Holder on or after the beginrdhthe first taxable year to which such
election applies and may be revoked only with thiesent of the IRS.

Adjustments to Conversion Rate

The conversion rate of the notes is sulieetljustment under certain circumstances, agitesicunder "Description of the Notes—
Conversion Rights." Holders of the notes may baté@ as having received a deemed distribution]tiegun dividend treatment (as described
below) to the extent of our current or accumulatachings and profits, if, and to the extent thattain adjustments in the conversion rate (or
certain other corporate transactions) increaseihgortionate interest of a holder of the notethanfully diluted common stock (particularly an
adjustment to reflect a taxable dividend to holagrsommon stock), whether or not such holder exercises its conversion privilege.
Moreover, if there is not a full adjustment to ttenversion rate of the notes to reflect a stockdeid or other event increasing the
proportionate interest of the holders of outstag@giommon stock in our assets or earnings and praiiich increase may be treated as a de
distribution on common stock of such holders, téexa@s described below under "—Distributions on Camr8tock".

Conversion of the Notes

A U.S. Holder generally will not recogniaey gain or loss upon conversion of a note intoroom stock except with respect to cash
received in lieu of a fractional share of commatkt A U.S. Holder's tax basis in the common staaeived on conversion of a note for
common stock will be the same as such U.S. Holdeljissted tax basis in the note at the time of eion, 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 anymomstock received upon conversion is considereitbatiable to accrued interest not
previously included in income by the U.S. Holdémyill be taxable as ordinary income. A U.S. Holddax basis in shares of common stock
considered attributable to accrued interest gelyardll equal the amount of such accrued interastuded in income, and the holding period
for such shares will begin on the date of conversio

Cash received in lieu of a fractional shafreommon stock upon conversion will be treated aayment in exchange for the fractional
share of common stock. Accordingly, the receiptash 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 U.S. Holderjastdd tax basis in the fractional share, and
will be taxable as described below under "—SalExarhange of Common Stock.” The holder's tax basike fractional share of common
stock will be a proportionate part of the holdedgusted tax basis in the common stock received gpaversion, 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 incofreld.S. Holder as ordinary income to-
extent of our current or accumulated earnings aaofitp as determined for U.S. federal income tasppses. Dividends paid to U.S. Holders
that are individuals are currently taxed at thesatpplicable to long-term capital gains if thedeolmeets certain holding period and other
requirements. Dividends paid to U.S. Holders thatl&S. corporations may qualify for the dividemeseived deduction if the
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holder meets certain holding period and other reguénts. Distributions on shares of common stoakekceed our current and accumulated
earnings and profits will be treated first as a-texable return of capital, reducing the holdedsig in the shares of common stock. Any such
distributions in excess of the holder's basis exghares of common stock generally will be treatedapital gain from a sale or exchange of
such stock.

Sale or Exchange of Common Stock

Upon the sale or exchange of common st@¢k,S. Holder generally will recognize capital gaiross equal to the difference between
(1) the amount of cash and the fair market valuanyf property received upon the sale or exchandé8rsuch U.S. Holder's adjusted tax b
in the common stock. The holder's adjusted taxstiaghe common stock received upon conversionheiltletermined in the manner described
above under "—Conversion of the Notes." The dedilityi of capital losses is subject to limitatioy capital gain or loss recognized by a
holder will be long-term capital gain or loss iEtbommon stock was held for more than one yeargiterm capital gain of a non-corporate
U.S. Holder is eligible for a reduced rate of tax.

Foreign Holders

Interest
Payments of interest on a note to a Forkliglder will not be subject to U.S. federal withtliolg tax provided that:

(1) the Foreign Holder does not actualyonstructively own 10% or more of the total camelol voting power of all of our
classes of stock entitled to vote (treating, fatspurpose, notes held by a Foreign Holder as gawé®n converted into our common
stock);

(2) the Foreign Holder is not a contrdlfereign corporation that is related to us throatitk ownership; and

(3) the Foreign Holder of the note, ungenalties of perjury, provides its name and addags! certifies (on IRS Form W8-BEN)
that it is not a U.S. person.

For purposes of this summary, we refehis éxemption of interest from U.S. federal witiing tax as the "Portfolio Interest
Exemption.” The gross amount of payments to a garkfolder of interest that does not qualify for Bartfolio Interest Exemption and that is
not effectively connected to a U.S. trade or bussraf that Foreign Holder will be subject to U.&ldral withholding tax at the rate of 30%,
unless a U.S. income tax treaty applies to elingimattreduce such withholding.

A Foreign Holder generally will be subjéettax in the same manner as a U.S. Holder withaetisto payments of interest if such paym
are effectively connected with the conduct of aérar business by the Foreign Holder in the Un8&des and, if an applicable tax treaty so
provides, such payment is attributable to a permi@stablishment maintained in the United Statesumh Foreign Holder. Such effectively
connected income received by a Foreign Holderighatcorporation may in certain circumstances lgestito an additional "branch profits"
at a 30% rate or, if applicable, a lower treate ré&oreign Holders should consult their own taxisohg regarding any applicable income tax
treaties. To claim the benefit of a tax treatyacliaim exemption from withholding because therneteincome is effectively connected with a
U.S. trade or business, the Foreign Holder mustigeoa properly executed Form W-8BEN or W-8EClIapplicable, prior to the payment of
interest.
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Sale, Exchange or Redemption of the Notes or our Common Sock

A Foreign Holder generally will not be setijto U.S. federal income tax or withholding taxgain realized on the sale or exchange or
redemption of the notes or our common stock unless:

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

(2) the gain is effectively connectedhitihe conduct of a trade or business of the Fordigider in the United States and, if an
applicable tax treaty so provides, such gain r#baitable to an office or other permanent estabiisht maintained in the United States
by such Foreign Holder; or

(3) we are or have been a U.S. real ptppwlding corporation, as defined below, at a@nyetwithin the five-year period
preceding the disposition or the Foreign Holdeolslimg period, whichever period is shorter, and @ammon stock has ceased to be
traded on an established securities market pritradeginning of the calendar year in which tHe sadisposition occurs.

Generally, a corporation is a U.S. realperty holding corporation if the fair market valokits U.S. real property interests, as defined in
the Code and applicable regulations, equals oresdcB0% of the aggregate fair market value of addwide real property interests and its
other assets used or held for use in a trade andmss We may be, or may prior to a Foreign Haodddisposition of common stock become, a
U.S. real property holding corporation.

Conversion of the Notes

In general, no U.S. federal income tax @ghkolding tax will be imposed upon the conversadra note into common stock by a Foreign
Holder except (1) to the extent the common stodoissidered attributable to accrued interest netipusly included in income, which may be
taxable under the rules set forth in "—Interest,(2) with respect to the receipt of cash by Farditplders upon conversion of a note where
any of the conditions described in (1), (2) or&Bbve under "—Sale, Exchange or Redemption of tited\ is satisfied.

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, excludiihngdends that are effectively connected with ¢beduct of a trade or business in the
United States by such Foreign Holder, will be sabje U.S. federal withholding tax at a 30% ratelowver rate provided under any applicable
income tax treaty. Except to the extent that ardiegiple tax treaty otherwise provides, a Foreigiddowill be subject to tax in the same
manner as a U.S. Holder on dividends paid or degragtthat are effectively connected with the caridi a trade or business in the United
States by the Foreign Holder. If such Foreign Holde foreign corporation, it may in certain cinestances also be subject to a U.S. "branch
profits” tax on such effectively connected incorha 80% rate or such lower rate as may be spedifjemh applicable income tax treaty.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statecesttand principal payable on the notes. Our
obligation to make payments of the make whole pueminay implicate the provisions of Treasury Redalet relating to contingent payment
debt instruments, or CPDIs. We intend to take the&tfpn that the notes are not treated as CPDlausecof these payments. Assuming such
position is respected, a U.S. Holder would be meglio include in income the amount of any suchpants as additional consideration for
U.S. federal income tax purposes. If
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the IRS successfully challenged this position, #iednotes were treated as CPDIs because of suchepdy, U.S. Holders might, among other
things, be required to accrue interest incomegiidri rates than the interest rates on the noteaneat any gain recognized on the sale or
other disposition of a note as ordinary incomeeaathan as capital gain. Purchasers of notes geglup consult their tax advisors regarding
possible application of the CPDI rules to the notes

Information Reporting and Backup Withholding

Information returns may be filed with thieS and backup withholding tax may be collectedoinnection with payments of principal,
premium, if any, and interest on a note, dividemd€ommon stock and payments of the proceeds afaleeof a note or common stock by a
holder. A U.S. Holder will not be subject to backuiphholding tax if such U.S. Holder provides igxpayer identification number to us or our
paying agent and complies with certain certificatiocedures or otherwise establishes an exemfsbonbackup withholding. Certain holde
including corporations, are generally not subjedbackup withholding.

In addition, a Foreign Holder may be subjedJ.S. backup withholding tax on these paymentess such Foreign Holder complies with
certification procedures to establish that suckelgor Holder is not a U.S. person. The certificapocedures required by a Foreign Holder to
claim the exemption from withholding tax on intarédescribed above in "—Interest") will generalitisfy the certification requirements
necessary to avoid the backup withholding tax dt we

Backup withholding tax is not an additiotest. Rather, the U.S. federal income tax liabitifypersons subject to backup withholding tax
will be offset by the amount of tax withheld. Ifdiaip withholding tax results in an overpayment obUederal income taxes, a refund or cr
may be obtained from the IRS, provided the requinéatmation is timely furnished.

The preceding discussion of certain U.S. federal income tax considerationsisfor general information only and is not tax advice.
Accordingly, holder s of the notes and common stock should consult their own tax advisorsasto particular tax consequencesto them of
purchasing, holding and disposing of the notes and the common stock, including the applicability and effect of any state, local, foreign,
or other tax laws, and of any proposed changesin applicable law.
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SELLING SECURITYHOLDER

Fairfax Financial Holdings Limited ("Faifg may from time to time offer and sell pursuamthis prospectus any or all of the securities
listed below.

The following table sets forth informatiasith respect to Fairfax and the securities that tmayffered under this prospectus. The
information is based on information provided byoarbehalf of Fairfax. Fairfax may offer all, somenone of the notes or common stock into
which the notes are convertible, if and when coteterBecause Fairfax may offer all or some portibthe securities, no estimate can be given
as to the amount of securities that will be held-bijrfax upon termination of any sales. In additisince the date on which the information
regarding its ownership of securities was furnishi&irfax may have sold, transferred or otherwispased of all or a portion of its securitie
transactions exempt from the registration requimrenef the Securities Act. The conversion pricel tirerefore the number of shares of
common stock issuable upon conversion of the niesibject to adjustment under certain circumsankcikewise, the shares of common
stock into which the notes are convertible mayease or decrease in connection with stock splitev@rse stock splits.

Fairfax is located at 95 Wellington Streéétst, Suite 800, Toronto, Ontario MSJ 2N7, Canada.

Beneficially Owned and
Per centage of Class

Selling Securityholder Series of Securities Offered Hereby Qutstanding
Fairfax Financial Holdings 7% Convertible Senior Note $ 75,000,00 27%
Limited due 2015, Series
41,666,67 2.5%
Common Stocl (1)

1) Percentage ownership is based upon 1,641,944,246ssbf our common stock outstanding as of Noverah2009 plus 41,666,670
shares issuable upon conversion of the notes ldevd#mber 3, 2009.

Pursuant to that certain Securities Puelfageement, dated as of October 1, 2009, by armhgrhevel 3, Fairfax and the other investors
named therein (the "Securities Purchase Agreememt agreed to register the resale of Fairfax'dingk of Level 3 securities listed in the
table above under applicable federal securities.|d\e will pay substantially all of the expensezuimed by Fairfax incident to the registration
of these securities. Our obligation to keep théstegfion statement to which this prospectus relaféective is subject to specified, permitted
exceptions set forth in the Securities Purchase&gent. If any such exception applies, we may pibbffers and sales of the notes and st
of common stock pursuant to the registration statero which this prospectus relates.

We may suspend the use of this prospetius iearn of any event that causes this prospéotirelude 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 amendmenrggidiired, will be distributed to Fairfax.
Fairfax has agreed in the Securities Purchase Aggaenot to trade pursuant to this prospectus attyeosecurities registered hereby from the
time it receives notice from us of this type of mwentil it receives a prospectus supplement orreiment. To the extent permitted by
applicable law, Fairfax may trade the notes ansthares of common stock under Rule 144 or Rule 1ef4Ae Securities Act or in transactions
exempt from the registration requirements of theusiges Act. This time period will not exceed 4&yd in any twelve-month period, and no
more than one such suspension notice may be detdiverany twelve-month period.

A copy of the Securities Purchase Agreemes filed as an exhibit to our Current Report omfr 8-K filed with the SEC on October 2,
2009.
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PLAN OF DISTRIBUTION

The selling securityholder and its succesgacluding their transferees, pledgees or doneéseir successors, may from time to time sell
the securities hereby registered directly to pusehsor through underwriters, broker-dealers ontgevho may receive compensation in the
form of discounts, concessions or commissions fileenselling securityholder or the purchasers ofstwurities. These discounts, concessions
or commissions as to any particular underwriteokbr-dealer or agent may be in excess of thosemasy in the types of transactions
involved.

The securities hereby registered may b isobne or more transactions at fixed pricesravailing market prices at the time of sale, at
prices related directly to the prevailing markeates, at varying prices determined at the timeaté,or at negotiated prices. These sales mi
effected in transactions, which may involve crosseislock transactions:

. on any national securities exchange or quotatioviceon which the notes or the common stock malysbed or quoted at tF
time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchangssreices or in the ov-the-counter market; ¢

. through the writing of options.

The aggregate proceeds to the selling gghalder from its sale of the securities registehereby will be the purchase price of the
securities less discounts and commissions, if &hg.selling securityholder reserves the right et and, together with its agents from tim
time, to reject, in whole or in part, any propogetichase of securities to be made directly or thihoagents. We will not receive any of the
proceeds from this offering.

Our outstanding common stock is listedtfading on the Nasdaq Global Select Market. Weatdntend to list the notes for trading on
any national securities exchange or on the NasdaljaGSelect Market and can give no assurance ahewdevelopment of any trading market
for the notes. See "Risk Factors—The public tradciragket for the notes is limited, which could affdeeir market price and your ability to sell
them.”

In order to comply with the securities lasfssome states, if applicable, the securitiesstegéd hereby may be sold in these jurisdictions
only through registered or licensed brokers orelsaln addition, in some states the securitiestegd hereby may not be sold unless they
have been registered or qualified for sale or am®tion from registration or qualification requirents is available and is complied with.

The selling securityholder and any undeervs, broker-dealers or agents that participatBersale of the securities registered hereby may
be "underwriters" within the meaning of SectionD)(f the Securities Act. Any discounts, commissiactoncessions or profit they earn on any
resale of the shares may be deemed to be undegvdiscounts and commissions under the SecurititsAdselling securityholder who is an
"underwriter" within the meaning of Section 2(1I}tloe Securities Act will be subject to the progpsalelivery requirements of the Securities
Act and may be subject to statutory liabilitieglirding, but not limited to, liability under Seati® 11, 12 and 17 of the Securities Act and
Rule 10b-5 under the Exchange Act. The selling sgtwlder has acknowledged that it understandshtgyations to comply with the
provisions of the Exchange Act and the rules thedeu relating to stock manipulation, particularlgdgrlation M.

To our knowledge, there are currently rempl| arrangements or understandings between theysedcurityholder and any underwriter,
broker-dealer or agent regarding the sale of thar#iees registered hereby. The selling securitghoimay determine not to sell any, or to sell
less than all of,
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the securities described in this prospectus. litiadd the selling securityholder may, to the exteermitted by applicable law, sell, transfer,
devise or gift these securities by other meanslastribed in this prospectus. In that regard, &cysties covered by this prospectus that
qualify for sale pursuant to Rule 144 or Rule 14fAhe Securities Act or which may otherwise bedseithout registration under the Securi
Act may be sold under Rule 144 or Rule 144A orthgmwvise permitted by law rather than pursuanhie prospectus.

To the extent required, the specific semsito be sold, the respective purchase pricepabhlic offering prices, the names of any agent,
dealer or underwriter, and any applicable commissir discounts with respect to a particular offérbe set forth in an accompanying
prospectus supplement or, if appropriate, a pdstéfe amendment to the registration statememtto€h this prospectus is a part.

Pursuant to the Securities Purchase Agreeme agreed to register the resale of Fairfasddihgs of Level 3 securities under applicable
federal and state securities laws. See "Sellingi8gbolder" in this prospectus.

In connection with sales of our common ktocotherwise, the selling securityholder may eirt® hedging transactions with broker-
dealers, which may in turn engage in short salesiotommon stock in the course of hedging posititvey assume. The selling securityholder
may also sell common stock short and deliver comstock to close out short positions, or loan odgeecommon stock to broker-dealers that
in turn may sell such securities.

LEGAL MATTERS

Certain legal matters with respect to #wality of the notes offered under this prospeutilihe passed upon for us by Willkie Farr &
Gallagher LLP, New York, New York.

EXPERTS

The consolidated financial statements ofdl@ as of December 31, 2008 and 2007, and fdr efthe years in the three-year period
ended December 31, 2008, and management's assesdrieneffectiveness of internal control overaficial reporting as of December 31,
2008, have been incorporated by reference hereinnatine registration statement in reliance upa@réports of KPMG LLP, independent
registered public accounting firm, incorporatedréference herein and upon the authority of said &is experts in accounting and auditing.

The audit report covering the December2BD8 consolidated financial statements includettiénCompany's Form 8-K filed on June 18,
2009 refers to a retrospective change in the metfi@dcounting for the conversion options in délatt imay be settled in cash upon conversion
for all periods presented in Level 3's consoliddieancial statements due to the adoption of FA&Bf$osition No. APB 14-1Accounting for
Convertible Debt Instruments That May Be Settled in Cash Upon Conversion (Including Partial Cash Settlement) (FASB ASC Subtopic 470-20
for the Overall Subtopic of Topic 470).

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répoproxy statements and other information with$fiC. Our SEC filings are available to the
public over the Internet at the SEC's web sitettat//www.sec.gov . You may also read and copy any document we fitheaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availaltlISASDAQ Operations, in Washington, D.C.
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The SEC allows us to incorporate by refeeetime information we file with them, which meahattwe can disclose important information
to you by referring you to those documents. Therimfation incorporated by reference is an imporpent of this prospectus, and information
that we file later with the SEC will automaticallpdate and supersede this information. We incotpdra reference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theues Exchange Act of 1934, as
amended (the "Exchange Act") until we sell alllod securities:

. Annual report on Form -K for the fiscal year ended December 31, 2(
. Quarterly reports on Form 10-Q for the quarterseeindlarch 31, 2009 and June 30, 2009;

. Current reports on Form 8-K filed on February 2802, April 17, 2009, May 15, 2009, June 17, 200®eJ18, 2009, July 2,
2009, October 1, 2009, October 2, 2009, OctobeP@89 and October 26, 2009 (however, we do notrparate by reference
the information under Item 7.01, Regulation FD Disare);

. Proxy Statement filed on April 3, 2009 for the 2088nual Meeting of Stockholders; and

. Registration statements on Forn-A/A filed March 31, 1998 and June 10, 19
You may request a copy of these filinga@tost, by writing or telephoning us at the follogvaddress:

Vice President, Investor Relations
Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

(720) 888-1000

You should rely only on the information amporated by reference or provided in this progjeeotr any prospectus supplement. We have
not authorized anyone else to provide you withedéht information. We are not making an offer @fs securities in any state where the offer
is not permitted. You should not assume that tfarination in this prospectus or any prospectus leupent is accurate as of any date other
than the date on the front of those documents.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance 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 seliagurityholder's expenses related to this offe@xgept that the selling securityholder will
pay any applicable broker's commissions and exge#dkeamounts are estimated except the SecurtielsExchange Commission registration
fee.

Securities and Exchange Commission registratior $ 4,18t
Transfer Agent's, Trustee's and Depositary's fads

expense: 5,00(
Legal fees and expens 100,00
Accounting fees and expens 10,00(
Printing and engraving fees and exper 25,00(
Total $ 144,18!

Item 15. Indemnification of Directorsand 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 parany threatened, pending or completed action osytoceeding, 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 caapon 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 (includiognetys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyrred by such person in connection with sucioagcsuit 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 reasaneaalise 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, agreemestt or otherwise.

In accordance with Section 145 of the DGEtticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Level 3") and Level 3's Arded and Restated By-laws (the "By-laws") provids trevel 3 shall indemnify each
person who is or was a director, officer or empgéLevel 3 (including the heirs, executors, adstiators or estate of such person) or is or
was serving at the request of Level 3 as directficer or employee of another corporation, parsh@, joint venture, trust or other enterprise,
to the fullest extent permitted under
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subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnification providethieyCertificate and the By-laws shall not
be deemed exclusive of any other rights to whigh@rthose seeking indemnification or advancemémixpenses may be entitled under any
by-law, agreement, vote of stockholders or disegted directors or otherwise, both as to actidmsror her official capacity and as to action in
another capacity while holding such office, andistentinue as to a person who has ceased to frectat, officer, employee or agent and s
inure to the benefit of the heirs, executors andiagstrators of such a person. Expenses (includitmrneys' fees) incurred in defending a civil,
criminal, administrative or investigative actiomnjtsor proceeding upon receipt of an undertakingobgn behalf of the indemnified person to
repay such amount if it shall ultimately be deterea that he or she is not entitled to be indemmhiliig Level 3. The Certificate further provides
that a director of Level 3 shall not be personbilple to Level 3 or its stockholders for monetdemages for breach of fiduciary duty as a
director, except for liability (i) for any breacfithe director's duty of loyalty to Level 3 or gckholders, (ii) for acts or omissions not in doo
faith or which involve intentional misconduct okmowing violation of law, (iii) under Section 174 the DGCL, or (iv) for any transaction
from which the director derived an improper perddmeefit. If the DGCL is amended to authorize @rgte action further eliminating or
limiting the personal liability of directors, théine liability of a director of Level 3 shall be miinated or limited to the fullest extent permitted
by the DGCL as so amended.

The By-laws provide that Level 3 may pusshand maintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsnarisiit of such capacities.

Iltem 16. Exhibits.

3.1 Restated Certificate of Incorporation of Level 3n@ounications, Inc., dated as of May 22, 2
(incorporated by reference to Exhibit 3(i) of Le@eCommunications, Inc.'s Form 8-K (File
No. 00(-15658) filed with the Securities and Exchange Cossion on May 23, 2008

3.2 Amended and Restated By-laws of Level 3 Commurdaatilnc., dated as of May 22, 2008
(incorporated by reference to Exhibit 3(ii) of L&8Communications, Inc.'s Form 8-K (File
No. 00(-15658) filed with the Securities and Exchange Cossion on May 23, 2008

4.1 Indenture, dated as of December 24, 2008, by atvadclea Level 3 Communications, Inc. and
The Bank of New York Mellon, as Trustee (incorpethherein by reference to Exhibit 4.1 to
Level 3 Communications, Inc.'s Current Report omi-€-K filed on December 24, 200¢

4.2 Second Supplemental Indenture, dated as of Ocfidhe2009, by and between Level 3
Communications, Inc. and The Bank of New York MeJlas Trustee, relating to Level 3
Communications, Inc.'s 7% Convertible Senior Nohes 2015, Series B (incorporated hereir
reference to Exhibit 4.1 to Level 3 Communicatidns,'s Current Report on Form 8-K filed on
October 15, 2009

5.1 Opinion of Willkie Farr & Gallagher LLF

10.1 Securities Purchase Agreement, dated as of Ocigl#809, by and among Level 3
Communications, Inc. and the investors named thémecorporated by reference to Exhibit 1
of the Registrant's Current Report on For-K filed on October 2, 2009

23.1 Consent of KPMG LLP
23.z Consent of Willkie Farr & Gallagher LLP (included Exhibit 5.1).
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24.1 Power of Attorney (included on the signature padgaeto).

25.1 Form of T-1 Statement of Eligibility of the Trusteslating to the 7% Convertible Senior Notes
due 2015, Series |

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

(i) to reflect in the prospectus anytfaor events arising after the effective date efrdgistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate represent a fundaalesttange in the
information set forth in the registration statemédtwithstanding the foregoing, any increase arease in volume of securiti
offered (if the total dollar value of securitiedered would not exceed that which was registerad)any deviation from the low
or high end of the estimated maximum offering ranmggy be reflected in the form of prospectus fildthwhe Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more ti2@%@change in the
maximum aggregate offering price set forth in t@altulation of Registration Fee" table in the dfifexregistration statement,
and

(iii) to include any material informatiavith respect to the plan of distribution not prensty disclosed in the registration
statement or any material change to such informatidghe registration statement.

(2) That, for the purpose of determingmy liability under the Act, each post-effectiveeardment shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the
initial bona fide offering thereof.

(3) Toremove from registration by meahsa post-effective amendment any of the securiiégag registered which remain
unsold at the termination of the offering.

(b) The undersigned hereby undertakes fitiapurposes of determining any liability undlee Act, each filing of the registrant's annual
report pursuant to Section 13(a) or Section 15{dh@ Securities Exchange Act of 1934, as amended, (Where applicable, each filing of an
employee benefit plan's annual report pursuaneti@ 15(d) of the Securities Exchange Act of 13amended) that is incorporated by
reference in the registration statement shall lzerg to be a new registration statement relatingesecurities offered therein, and the
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.

(c) The undersigned registrant herebyeutattes to deliver or cause to be delivered wighptospectus, to each person to whom the
prospectus is sent or given, the latest annuaktépaecurity holders that is incorporated by refiee in the prospectus and furnished pursuant
to and meeting the requirements of Rule 14a-3 de R4ic-3 under the Securities Exchange Act of 1984, where interim financial
information required to be presented by Articlef Regulation S-X is not set forth in the prospectagdeliver, or cause to be delivered to each
person to whom the prospectus is sent or giverlatest quarterly report that is specifically ingorated by reference in the prospectus to
provide such interim financial information.
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(d) Insofar as indemnification for liatiés arising under the Act may be permitted tediors, officers and controlling persons of the
registrant pursuant to the foregoing provisiongtherwise, the registrant has been advised thateiopinion of the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Act and is, thereforenforceable. In the event that a claim for
indemnification against such liabilities (othernhhie payment by the registrant of expenses indwreaid by a director, officer or controlling
person of the registrant in the successful defehsay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its ogel the matter has been settled by controlling
precedent, submit to a court of appropriate jucigain the question whether such indemnificatiorithy against public policy as expressed in
the Act and will be governed by the final adjudicatof such issue.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the Registrant certifies thatdshieasonable grounds to believe that it meets all
the requirements for filing on Form S-3 and hayaaused this Registration Statement to be signdtsdehalf by the undersigned, thereunto
duly authorized, in Broomfield, Colorado, on Noveani3, 2009.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eactdividual whose signature appears below constitamesappoints Thomas C. Stc
and Neil J. Eckstein, as his true and lawful attgrm-fact and agent for the undersigned, with failver of substitution, for and in the name,
place and stead of the undersigned to sign anevfitethe Securities and Exchange Commission utifde6ecurities Act of 1933, as amended,
(i) any and all pre-effective and post-effectiveeamments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amen(ii) 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 poseeif’e amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiral@eable Level 3 Communications, Inc. to comply wifite provisions of the Securities Act of
1933, as amended, and all requirements of the Biestand 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 dates indicated.

Name Title Date

/sl WALTER SCOTT, JR.

Chairman of the Board November 3, 2009
Walter Scott, Jr

/s/ JAMES Q. CROWE Chief Executive Officer and Director

(Principal Executive Officer) November 3, 2009

James Q. Crow

/s/ SUNIT S. PATEL Executive Vice President and Chief
Financial Officer November 3, 2009
Sunit S. Pate (Principal Financial Officer

/s/ ERIC J. MORTENSEN Senior Vice President and Controller

(Principal Accounting Officer) November 3, 2009

Eric J. Mortense!
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Name

/sl R. DOUGLAS BRADBURY

R. Douglas Bradbur

/s/ DOUGLAS C. EBY

Douglas C. Eb

/sl JAMES O. ELLIS, JR.

James O. Ellis, J

/s/ RICHARD R. JAROS

Richard R. Jaro

/sl ROBERT E. JULIAN

Robert E. Juliai

/sl MICHAEL J. MAHONEY

Michael J. Mahone

Rahul N. Merchan

/sl CHARLES C. MILLER I

Charles C. Miller 1ll

/sl ARUN NETRAVALI

Arun Netravali

/sl JOHN T. REED

John T. Reel

/sl MICHAEL B. YANNEY

Michael B. Yanney

/sl ALBERT C. YATES

Albert C. Yates

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Title
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Date

November 3, 200

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009

November 3, 2009
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Exhibit 5.1
November 3, 200

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 (tRegistration Statement ") filed by Level 3
Communications, Inc. (theCompany ") on November 3, 2009 with the Securities and Bxgie Commission under the Securities Act of 1933,
as amended (theAct "), with respect to the resale of (i) $75,000,00@ragate principal amount of 7% Convertible SeMotes due 2015,
Series B (the Notes") of the Company and (ii) 41,666,670 shares (tBedfes") of the common stock, par value $0.01 per shafrthe
Company ("Common Stock ") issuable upon conversion of the Notes. The Naote® issued pursuant to an indenture, dated Beoémber 24,
2008, between the Company and The Bank of New ¥tegHon, as trustee, as supplemented by a secorgesupntal indenture, dated as of
October 15, 2009. For purposes of this opinioretethe term "Indenture” refers to the indenture tre second supplemental indenture
pursuant to which the Notes were issued. The Namtdsghe Shares are to be offered and sold by aiéwmider of the Company from time to
time as set forth in the Registration Statemerd,ay amendments or supplements thereto.

We have examined and are familiar with iogags or copies, certified or otherwise identiftedour satisfaction, of such corporate records,
certificates of officers of the Company, certifieaof public officials and such other documentatiedy to the incorporation of the Company
and to the authorization and issuance of the Natelsthe Shares, including the Indenture and thésRatjon Statement, and have made such
investigations of law, as we have deemed necessahadvisable. In such examination, we have asstimegenuineness of all signatures, the
authenticity of all documents submitted to us agioals and the conformity to authentic originafsah documents submitted to us as copies. In
rendering the opinions expressed below, as to iqussof fact material to such opinions, we haveeteupon certificates of public officials and
officers of the Company.

Based upon the foregoing and subject tatlaifications and limitations stated herein, we af the opinion that:
1. The Company is validly existing unttee laws of the State of Delaware;

2. The Notes have been duly authoraetiare valid and binding obligations of the Conypa@mforceable against the Company in
accordance with their terms, except to the extefdreement thereof might be limited by (i) bankmptinsolvency, reorganization,
moratorium, fraudulent conveyance or other sinldars affecting creditors' rights generally, anjl gieneral principals of equity, regardless of
whether enforceability is considered in a procegdinlaw or equity;

3. The shares of Common Stock initisdlguable upon conversion of the Notes benefic@mliyed by the selling securityholder name
the prospectus included in the Registration Stateinave been duly authorized and reserved and, dékrered upon such conversion in
accordance with the terms of such Notes and thenitade, will be validly issued, fully paid and nassessable.

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemefierred to above and to the reference to our firm
under the caption "Legal Matters" in the prospeatoiided in the Registration Statement. We doadimhit by giving this consent that we art
the category of persons whose consent is requitddruSection 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 agybrted judicial decisions interpreting
such laws).

Very truly yours,
s/ Willkie Farr & Gallagher LLP
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the incorporation by refeecincthis Registration Statement on Form S-3 ofreports with respect to i) the consolidated
balance sheets of Level 3 Communications, Incf &eoember 31, 2008 and 2007, and the related ddated statements of operations, cash
flows, changes in stockholders' equity (deficityl momprehensive loss for each of the years inhrextyear period ended December 31, 2008
dated February 27, 2009, as filed in the annuadntegn Form 10-K on February 27, 2009; ii) the efifeeness of internal control over financial
reporting as of December 31, 2008 dated Februarg@, as filed in the annual report on Form 16rKFebruary 27, 2009; and iii) the
consolidated balance sheets of Level 3 Communitsitimc. and subsidiaries as of December 31, 26868807, and the related consolidated
statements of operations, cash flows, change®akisblders' equity (deficit) and comprehensive fossach of the years in the three-year
period ended December 31, 2008 dated Februaryd®B, 2xcept as to the effects of adopting FASBf$tasition No APB 14-1 (FASB ASC
Subtopic 470-20 for the Overall Subtopic of Topi®Xdiscussed in note 17, which is as of June @89 2as filed in Exhibit 99.1 on Form 8-K
on June 18, 2009, and to the reference to ourdimder the heading "Experts" in the Registratiorie®t@nt.

Our report referenced in (iii) above refersa change in the method of accounting for thevecsion options in Level 3
Communications, Inc.'s debt that may be settlethgh upon conversion for all periods presentetsindnsolidated financial statements due to
the adoption of FASB Staff Position No. APB 14Atcounting for Convertible Debt Instruments That May Be Settled in Cash Upon Conversion
(Including Partial Cash Settlement) (FASB ASC Subtopic 470-20 for the Overall Subtopidopic 470).

IS KPMGLLP
KPMGLLP

Denver, Colorado
November 3, 200
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Exhibit 25.1

FORM T-1
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

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

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION305(b)(2) O

THE BANK OF NEW YORK MELLON

(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.)
OneWall Street, New York, N.Y. 10286
(Address of principal executive offict (Zip code)

Level 3 Communications, Inc.

(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiol identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive offict (Zip code)

7% Convertible Senior Notes due 2015, Series B
(Title of the indenture securities)




1 General information. Furnish the following information asto the Trustee:

©)] Name and address of each examining or supervising authority to which it is subject.

gzn;)eerintendent of Banks of the State of New York One State Street, New Yo::\l(:,d ;\TSY. 10004-1417, artubAl/,
N.Y. 12223

Federal Reserve Bank of New Y 33 Liberty Street, New York, N.Y. 100¢

Federal Deposit Insurance Corporat Washington, D.C. 2042

New York Clearing House Associatis New York, New York 1000!

(b)  Whether it isauthorized to exercise corporate trust powers.
Yes.

2. Affiliationswith Obligor.
If the obligor isan affiliate of the trustee, describe each such affiliation.
None.

16.  List of Exhibits.

Exhibitsidentified in parentheses below, on file with the Commission, areincorporated herein by refer ence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the" Act") and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The BaofkNew York Mellon (formerly known as The Bank oéN York, itself
formerly Irving Trust Company) as now in effect, ialhn contains the authority to commence businessaagrént of powers to
exercise corporate trust powers. (Exhibit 1 to Adreant No. 1 to Form T-1 filed with Registration tetaent No. 33-6215,
Exhibits 1a and 1b to Form T-1 filed with RegisimatStatement No. 33-21672, Exhibit 1 to Form Tilddf with Registration
Statement No. 33-29637, Exhibit 1 to Form T-1 fileith Registration Statement No. 333-121195 andiliikh to Form T-1
filed with Registration Statement No. 333-152735).

4, A copy of the existing B-laws of the Trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. -154173).

6. The consent of the Trustee required by Sectiont§2if(the Act (Exhibit 6 to Form T-1 filed with Risgration Statement
No. 333-152735).

7. A copy of the latest report of condition of the Siee published pursuant to law or to the requirgsnehits supervising ¢
examining authority.




SIGNATURE

Pursuant to the requirements of the Ad, thustee, The Bank of New York Mellon, a corpamatbrganized and existing under the law
the State of New York, has duly caused this statemieeligibility to be signed on its behalf by thadersigned, thereunto duly authorized, all
in The City of New York, and State of New York, the 29th day of October, 2009.

THE BANK OF NEW YORK MELLON

By: /S/FRANCA M. FERRERA

Name: FRANCA M. FERRERA
Title:  SENIOR ASSOCIATE
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