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If any of the securities being registered on thasnfrare to be offered in connection with the foriorabf a holding company and there is
compliance with General Instruction G, check tHiofeing box. [ ] If this Form is filed to registexdditional securities for an offering
pursuant to Rule 462(b) under the Securities Awvtck the following box and list the Securities Aggistration statement number of the
earlier effective registration statement for theeaffering. [ _] If this Form is a post-effectivemandment filed pursuant to Rule 462(d) under
the Securities Act, check the following box and tiee Securities Act registration statement nunafeéhe earlier effective registration
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The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessialayoits effective date until the
Registrant shall file a further amendment that Bipadly states that this Registration Statemeralistnereafter become effective in accorda
with Section 8(a) of the Securities Act of 1933aasended, or until this Registration Statementl &femlome effective on such date as the
Commission, acting pursuant to said

Section 8(a), may determine.
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+The information in this prospectus is not compkatd may be changed. We may +

+not sell these securities until the registratitaiesnent filed with the SEC +

+is effective. This prospectus is not an offerdt these securities and it +

+is not soliciting an offer to buy these securifieany state where the +

+offer or sale is not permitted. +

++++++++++H+H

Subject to completion, dated April 14, 1999
Prospectus
Level 3 Communications, Inc.
Offer to Exchange all Outstanding
10 1/2% Senior Discount Notes Due 2008
for
10 1/2% Senior Discount Notes Due 2008
Terms of Exchange Offer

. The exchange offer expires 5:00 p.m., New Yoty @me, , 1999, unless we extend it.

. The terms of the notes to be issued in the exgdalfer are substantially identical to the terrhthe outstanding notes, except for transfer
restrictions and registration rights relating te tutstanding notes.

. We will not receive any proceeds from the excleaoifer.
. The notes to be issued in the exchange offemailitrade on any established exchange.

See "Risk Factors" beginning on page 9 for a dsionsof matters that participants in the excharfégr should consider.

Neither the SEC nor any state securities commigsisnapproved or disapproved of these securitipassed upon the adequacy or accu
of this prospectus. Any representation to the e@wgtis a criminal offense.

The date of this prospectus is , 19



This prospectus incorporates important businesdinadcial information about us that is not incldda or delivered with this prospectus.
will provide this information to you at no chargpam written or oral request directed to: Vice Riest, Investor Relations, Level 3
Communications, Inc., 1450 Infinite Drive, Louideil CO 80027, 303-926-3000. In order to ensurelyirdelivery of the information, any
request should be made by , 1999.

Each brokedealer that receives registered notes for its aveowent in the exchange offer must acknowledgeithvatl deliver a prospectus i
connection with any resale of those notes. Thereit transmittal accompanying this prospectussttitat by so acknowledging and by
delivering a prospectus, a broker-dealer will nr@dieemed to admit that it is an underwriter withi@ meaning of the Securities Act. A
participating broker-dealer may use this prospeittu®nnection with resales of notes received ichaxge for the outstanding notes where
those notes were acquired by the broker-dealeresudt of market-making activities or other tragliectivities. We have agreed that, starting
on the date of this prospectus and ending on theeaf business on the day that is 180 days fatigiuhie date of this prospectus, we will
make this prospectus available to any broker-ddatasse in connection with any of those resaleg '$lan of Distribution."
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Summary

This summary highlights information contained elbeve in this prospectus and does not contain alefnformation you should consider
before tendering original notes in the exchangeroffou should carefully read the entire prospedhguding the documents incorporated in
it by reference. Level 3 Communications, Inc. waswn as Peter Kiewit Sons', Inc. prior to the MaBdh 1998 split-off of its construction
and mining management businesses from its othéndmss This prospectus and the letter of transhtiittd accompanies it together constitute
the exchange offer.

Level 3

Level 3 engages in the information services, comoations and coal mining businesses through owipedfltoperating subsidiaries and
substantial equity positions in public companiedate 1997, we announced a business plan to isegbstantially our information services
business and to expand the range of services we #ffe are implementing the business plan by mgl@in advanced, international, facilities-
based communications network based on interneb@obtechnology.

Since late 1997, we have substantially increase@hphasis we place on and the resources devotenl tmmmunications and information
services business. We intend to become a facilitgsed provider of a broad range of integrated comications services. A facilities-based
provider is one that owns or leases a substartidign of the plant, property and equipment neagsaprovide its services. To reach this
goal, we plan to expand substantially the busioéssir subsidiary PKS Information Services, Inad &m create our communications network.
We will create this network through a combinatidrtenstruction, purchase and leasing of facilides other assets. We are designing our
network based on internet protocol technology theotto leverage the efficiencies of this technoltmprovide lower cost communications
services.

Our network will combine both local and long distametworks and will connect customers end-to-endss the U.S. and in Europe and
Asia. We expect to complete the U.S. intercity jporbf the network during the first quarter of 2001 the meantime, we have leased a
national network over which we began to offer seesiin the third quarter of 1998. We intend to dea full range of communications
services--including local, long distance, interoadl and internet services.

Our principal executive offices are located at 36aBham Street, Omaha, Nebraska 68131 and ouht@emumber is (402) 536-3677. We
are constructing a new headquarters outside of &e@olorado, which we expect to begin occupyingrauthe summer of 1999.
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The Exchange Offer

On December 2, 1998, we privately placed $833,8lbaygregate principal amount at maturity of oud % senior discount notes due
2008 in a transaction exempt from registration urtde Securities Act. In connection with the pravatacement, we entered into a registrz
agreement, dated November 24, 1998, with the imitiechasers of the original notes. In the regigiraagreement, we agreed to register u
the Securities Act an offer of our new 10 1/2% sediscount notes due 2008 in exchange for thér@ignotes. We also agreed to deliver
prospectus to holders of the original notes andpteta the exchange offer within 180 days of theasge of the original notes. In this
prospectus, we refer to the original notes anchéve notes together as notes. You should read sloeigiion under the heading "Descriptio
the Notes" for information regarding the notes.
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The Notes

The exchange offer applies to $833,815,000 aggequaicipal amount at maturity of original notetieThew notes are substantially identical
to the original notes, except for transfer reswits and registration rights relating to the oradinotes. The new notes will evidence the same

debt as the original notes and will be entitletht® benefits of the indenture. See "DescriptiothefNotes."

ISSUET..ccovviieeee, Level 3 Communications, Inc.

Securities Offered........ $833,815,000 aggregate principal amount at maturity
of 10 1/2% senior disco unt notes due 2008.
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Risk Factors

Before tendering original notes, prospective pgoéiots in the exchange offer should carefully cdesthe following risk factors and those
risk factors contained in our current report onrir@-K/A filed with the SEC on February 17, 1999, ievhis incorporated by reference in this
prospectus. See "Incorporation of Material DocuradiytReference.” The new notes, like the origimdés, entail the following risks:

Our subsidiaries must make payments to us in dodars to make payments on the notes that you hold

We are a holding company with no material assédtsrahan the stock of our subsidiaries. Accordinglg depend upon cash payments from
our subsidiaries to meet our payment obligatiomduiding our obligation to pay you as a holder offies. We cannot assure you that our
subsidiaries will generate earnings sufficientriatde us to meet our payment obligations. Futub¢ dgreements of our subsidiaries likely
will impose significant restrictions on the abili§ our subsidiaries to make distributions or oth@yments to us.

Because the notes are structurally subordinatéltbtobligations of our subsidiaries, you may nofuily repaid if we become insolvent

Substantially all of our operating assets are delectly by our subsidiaries. As a result, the saged all of our other senior debt are
structurally subordinated to the debts, prefertedisand other obligations of our subsidiaries.déo$ of any preferred stock of any of our
subsidiaries and creditors of any of our subsidgnncluding trade creditors, have and will hakaénes relating to the assets of that subsidiary
that are senior to the notes and the 9 1/8% seoims.

Because the notes that you hold are unsecurednggunot be fully repaid if we become insolvent

The new notes will not be secured by any of thetassf Level 3 or its subsidiaries. Therefore, yoay not be fully repaid if we become
insolvent. In addition, the indentures relatingtte notes and the 9 1/8% senior notes permit ircto secured debt. If we were to incur
secured debt and we become insolvent, the holdé¢he secured debt would receive payments fronafisets used as security before you
receive payments.

We have substantial existing debt and will incusstantial additional debt, so we may be unablea&eypayments on the notes that you hold

As of December 31, 1998, we had approximately $lGHdion of indebtedness. Our indentures permitausicur substantial additional debt,
and we fully expect to borrow substantial additidoads, which may include secured borrowings,dnreection with implementing the
business plan. A substantial level of debt may niak®re difficult for us to repay you.
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We may be unable to generate cash flow from whaahake payments on the notes that you hold

For the year ended December 31, 1998, we had aeatefy in our ratio of earnings to fixed chargesipproximately $36 million. We expect
to incur substantial net operating losses for thiedeeable future. We cannot assure you that wéedbme profitable or sustain profitability
in the future. Accordingly, we may not have sufit funds to make payments on the notes that ylal ho

Future additional debt that we incur in implemegtour business plan may have a negative impactofir@ancial flexibility and stability

Our business plan will require us and our subsieaio incur substantial amounts of additional btddness in the future. The extent to which
we incur additional debt, and the restrictive aindricial covenants that we will be subject to, Walve important consequences to the holders
of the notes. These include the following:

(1) a potential impairment of our ability to obtadditional financing for the business plan, inahgdfinancing necessary to fund the
substantial net losses incurred in connection Wighbusiness plan;

(2) the requirement that a substantial portionwfeash flow from operations must be dedicatedhéopayment of debt service, thus reducing
the funds available for the business plan; and

(3) potential limits on our ability to adjust rafyido changing market conditions and vulnerabiiitythe event of a downturn in general
economic conditions or in our business.

The indenture covenants permit us to engage inities and make investments that may result ini@gamt cash expenditures or losses

The covenants in the indenture allow us, subjecettain limitations, to use our funds in a broadge of activities and investments, includ
entering into joint ventures we do not control. $éactivities or investments may result in sigaifitcash expenditures by us or in significant
losses.

If an event constituting a change in control of &e¥ occurs, we may be unable to purchase the gotekold, even if they are validly
tendered

Upon the occurrence of certain change of contrehés; we must make an offer to purchase all oudstgmotes at a purchase price equal to
101% of the accreted value of the notes, plus adcamd unpaid interest, if any, to the purchase.dde can make no
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assurance that we would have sufficient funds totpea purchase price for all notes tendered byérslideeking to accept the offer to
purchase. In addition, our other debt agreemenysrawuire us to repurchase the other debt uporaagghin control or may prohibit us from
purchasing any notes before their stated matunitiiding upon a change of control. Our failurgotochase all validly tendered notes would
result in an event of default under the indent8ee "Description of the Notes--Covenants--Changeauttrol Triggering Event."

There is no public market for the new notes, somay be unable to sell the new notes

The new notes are new securities for which theosiieently no market. Consequently, the new notag be relatively illiquid, and you may
be unable to sell your new notes. We do not interabply for listing of the new notes on any settesiexchange or for the inclusion of the
new notes in any automated quotation system. Adegiyd we cannot assure you that a liquid marketlie new notes will develop.

Original issue discount will be included in youngs income for U.S. federal tax purposes beforergoeive any cash payments on the notes

Cash interest on the notes generally will not bgap#e prior to June 1, 2004. However, because tilggnal notes were issued at a substantial
discount from their stated principal amount at matuoriginal issue discount will be includible the gross income of a holder of the notes
for U.S. federal income tax purposes in advanddefeceipt of cash payments on the notes. Seeetiht.S. Federal Income Tax
Considerations” for a more detailed discussiorefrhaterial U.S. federal income tax consequengalicaple to holders of the notes.

If a bankruptcy petition were filed by or against you may receive a lesser amount for your claiam tyou would be entitled to under the
indenture, and you may realize taxable gain or ipgm payment of your claim

If a bankruptcy petition were filed by or againgiMel 3 under the U.S. Bankruptcy Code after theaisse of the notes, the claim of a holder
of notes with respect to the accreted value ohtites may be limited to an amount equal to the afam

(2) the initial offering price for the notes; and
(2) that portion of the original issue discountttisanot deemed to constitute "unmatured interedtiin the meaning of the U.S. Bankruptcy
Code.

Any original issue discount that was not amortiasf the date of the bankruptcy filing would camgt unmatured interest. Accordingly,
holders of the notes under these circumstancesecawe a lesser amount than they would be entitlechder the terms of the indenture,
even if sufficient funds are available. In addititmthe extent that the U.S. Bankruptcy Code diffeom the Internal Revenue Code in
determining the method of amortization of origiissue discount, a holder of notes may realize faxgdin or loss upon payment of that
holder's claim in bankruptcy.
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Original issue discount relating to the notes isdexrluctible by us until paid

Original issue discount relating to the notes wilt be deductible by us until paid. This is becahseoriginal notes provided initial holders
with a yield to maturity in excess of a specifiedaunt, and thus, the notes will constitute applieddigh yield discount obligations. See
"Material U.S. Federal Income Tax Considerations."

Information Regarding Forward-Looking Statements

This prospectus contains or incorporates by referéorward-looking statements. These forward-loglstatements include, among others,
statements concerning:

(1) Our business plan, its advantages and ouegidor implementing the business plan;

(2) anticipated growth of the communications arfdrimation services industry;

(3) plans to devote significant management timeapital resources to our business;

(4) expectations as to funding our capital requaets;

(5) anticipated dates on which we will begin prarwglcertain services or reach specific milestonesur business plan; and

(6) other statements of expectations, beliefs réuplans and strategies, anticipated developmet®#her matters that are not historical fa

You should be aware that these forward-lookingestaints are subject to risks and uncertaintiesydig) financial, regulatory environment,
industry growth and trend projections, that cowddse actual events or results to differ materfatiyn those expressed or implied by the
statements. The most important factors that cordggnt us from achieving our stated goals inclibdg are not limited to, our failure to:

(1) achieve and sustain profitability based ondteation and implementation of our end-to-endrivgeprotocol based communications
network;

(2) overcome significant early operating losses;

(3) produce sufficient capital to fund our businpkm;

(4) develop financial and management controls, @sag additional controls of operating expensesather costs;
(5) attract and retain qualified management andrgbiersonnel;

(6) install on a timely basis the switches/routéber optic cable and associated electronics reguior successful implementation of our
business plan;

(7) negotiate peering agreements;
(8) develop and implement effective business supp@tems for processing customer orders and poovigy; and
(9) make acquisitions necessary for the expandiouonetworks and services and the implementaifayur business plan.
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For a discussion of some of these factors, sed'Ristors" beginning on page 9 and Level 3's ctimegwort on Form 8-K/A filed with the
SEC on February 17, 1999, which is incorporateddbgrence in this prospectus.

Where You Can Find More Information

We file annual, quarterly and current reports, gretatements and other information with the SEC.Hakee also filed with the SEC a
registration statement on Form S-4 to registenth& notes being offered in this prospectus. Thispectus, which forms part of the
registration statement, does not contain all ofitfi@rmation included in the registration stateméiur further information about Level 3 and
the new notes offered in this prospectus, you shmfer to the registration statement and its asib

Our SEC filings are available to the public oves thternet at the SEC's web site at http://wwwg®c.You may also read and copy any
document we file at the SEC's public reference raodb0 Fifth Street, N.W., Washington, D.C. 20588ese documents are also availabl
the public reference rooms at the SEC's regiorfadesfin New York, New York and Chicago, lllinoBlease call the SEC at 1-800-SHZ30
for further information on the public reference mm Our SEC filings are also available at the effiof the Nasdaq National Market, in
Washington, D.C.

Use of Proceeds

Level 3 will not receive any proceeds from the &ste of new notes in the exchange offer. The neesnaill evidence the same debt as the
original notes surrendered in exchange for the net@s. Accordingly, the issuance of the new notdlsat result in any change in the
indebtedness of Level 3.

The net proceeds to Level 3 of the placement obtiginal notes were approximately $486 milliorteafdeducting expenses. The net
proceeds are being used in connection with theamphtation of our business plan, including fundiorg

(1)route miles 9,000 through 16,000 of Level 3'S Untercity network;

(2) an expansion of the fiber loops, number ofdings connected and colocation space, or space/egstor equipment that facilitates the
interconnection of switching or routing equipmentl evel 3's U.S. cities;

(3) an expansion of the fiber loops, number ofdinigs connected and colocation space in Level @sfean cities;
(4) purchases of undersea cable capacity; and

(5) general corporate purposes, including acqaisiti

Pending this utilization, we intend to invest thes¢ proceeds in government securities.
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Capitalization

The following table sets forth the consolidateditzdization of Level 3 as of December 31, 1998 #rat capitalization as adjusted to give
effect to the net proceeds from Level 3's publferifig of 28,750,000 shares of our common stodidanch 1999.

December 31, 1998

(dollars in millions)

Cash and marketable securities..................... ...$ 3,711 $ 5,207
Total long-term debt, less current portion......... 2,641 2,641
Total stockholders' equity............ccccuveeenne e 2,165 3,661
Total capitalization................c.ccceveennee. ...$ 4806 $ 6,302

Ratio of Earnings to Fixed Charges
The ratio of earnings to fixed charges for eacthefperiods indicated is as follows:

Fiscal Year Ended

1998 1997 1996 1995 1994

Ratio of earnings to fixed charges................. -- 573387 - -

For purposes of calculating the ratio of earnimgxed charges, earnings consist of earnings losfore income taxes, minority interest and
discontinued operations plus fixed charges exclydapitalized interest. Fixed charges consist ifrest expensed and capitalized, plus the
portion of rent expense under operating leases eéday Level 3 to be representative of the intefiastor, plus, prior to September 30, 1995,
preferred stock dividends on preferred stock offotmer subsidiary, MFS Communications Company, lievel 3 had deficiencies of
earnings to fixed charges of $36 million for 19982 million for 1995 and $42 million for 1994.

The Exchange Offer
Purpose of the Exchange Offer

On December 2, 1998, Level 3 privately placed ttigimal notes in a transaction exempt from regtgiraunder the Securities Act.
Accordingly, the original notes may not be reofteresold or otherwise transferred in the U.S. ssbo registered or unless an exemption
from the Securities Act registration requiremestavailable. In the registration agreement, Leveh8 agreed with the initial purchasers o
original notes to, at our own cost:

(1) file a registration statement with the SEC tintato the exchange offer within 90 days after &aber 2, 1998;

(2) use our best effort to cause the exchange wdfgistration statement to be declared effectivdeunthe Securities Act within 150 days after
December 2, 1998; and

(3) upon effectiveness of the exchange offer regfisin statement, offer new notes in exchangedmesder of original notes.
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In addition, Level 3 has agreed to keep the excharfiigr open for at least 30 days, or longer iluiegg by applicable law, after the date no
of the exchange offer is mailed to the holderhefdriginal notes. The new notes are being offereter this prospectus to satisfy these
obligations of Level 3 under the registration agreat.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsfrthat accompanies this prospectus, L

3 is offering to exchange $1,000 in principal amaatrmaturity of new notes for each $1,000 in gpatamount at maturity of outstanding
original notes. The terms of the new notes aretanhally identical to the terms of the originaltes for which they may be exchanged in the
exchange offer, except that:

(1) the new notes will be freely transferable, ottan as described in this prospectus;
(2) will not contain any legend restricting themrsfer;

(3) holders of the new notes will not be entitledcértain rights of the holders of the originalestinder the registration agreement, which
rights will terminate on completion of the exchamgter; and

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

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

The exchange offer is not conditioned on any mimimaggregate principal amount at maturity of origimates being tendered for exchange.

Based on interpretations by the SEC's staff in ¢ctipa letters issued to other parties, Level 3ehads that holders of new notes issued in the
exchange offer may transfer the new notes withouatplying with the registration and prospectus dglwrequirements of the Securities Act
if the holders:

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

(2) are not engaged in, and do not intend to enga@ad have no arrangement or understandingamyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of Level 3 within the meagiof Rule 405 under the Securities Act;

(4) are not broker-dealers who acquired originaéadirectly from Level 3; and

(5) are not broker-dealers who acquired originaéa@s a result of market-making or other traditiyities.
See "Plan of Distribution."
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Each broker-dealer that receives new notes fawits account in the exchange offer must acknowlélgeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal that accompanies this prossestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm® deemed to admit that it is an underwriter iwithe meaning of the Securities Act. A
participating broker-dealer may use this prospe@sst may be amended or supplemented from tintient® in connection with resales of
new notes received in exchange for original notesre' those new notes were acquired by the broladeidas a result of market- making
activities or other trading activities. Level 3 lageed that, starting on the date of this prosggestd ending on the close of business on the
day that is 180 days following the date of thisgprectus, it will make this prospectus availablarig broker-dealer for use in connection with
any resale of this kind.

Tendering holders of original notes will not beuigd to pay brokerage commissions or fees orgestiltp the instructions in the letter of
transmittal, transfer taxes relating to the excleapigoriginal notes for new notes in the excharffero

Shelf Registration Statement
If:
(1) applicable interpretations of the staff of 8EC do not permit Level 3 to effect an exchangeroff

(2) for any other reason the exchange offer regisin statement is not declared effective withi@ tiays after December 2, 1998 or the
exchange offer is not completed within 180 daysrditecember 2, 1998,

(3) the initial purchasers so request for origimaties not eligible to be exchanged for new noteékerexchange offer, or

(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lie texchange offer or does not receive freely
tradable new notes in the exchange offer other tiyareason of the holder being an affiliate of Lele

Level 3 will, at our cost:

(1) as promptly as practicable, file a shelf regisbn statement covering resales of the origilnés or the new notes, as the case may be,
(2) use our best efforts to cause the shelf registr statement to be declared effective undeB#wurities Act, and

(3) use our best efforts to keep the shelf regismmastatement effective until two years afteratfective date.

For purposes of determining whether Level 3 isgaikd to file a shelf registration statement, #auirement that a participating brokazale
deliver this prospectus in connection with salesef notes will not result in those new notes beiegmed not freely tradable.
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If Level 3 files a shelf registration statementyill, among other things:

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

(2) notify each of those holders when the shelfstegtion statement has become effective; and
(3) take other actions as are required to permitstricted resales of the original notes or the netes, as the case may be.

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

Special Interest

Special interest will accrue on the accreted valube original notes and the new notes, in additimthe stated interest on the original notes
and the new notes, from and including the date biclwa registration default occurs to but excluding date on which all registration
defaults have been cured.

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

(1) neither the exchange offer registration statémer the shelf registration statement has bded fiith the SEC on or before the 90th day
following December 2, 1998,

(2) neither the exchange offer registration statgmer the shelf registration statement has beeladsd effective on or before the 150th day
following December 2, 1998,

(3) neither the exchange offer has been complatethe shelf registration statement has been dmtleffective on or before the 180th day
following December 2, 1998, or

(4) after either the exchange offer registrati@iesnent or the shelf registration statement has deelared effective, that registration
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalesriginal notes or new notes in accordance
with and during the periods specified in the regisbn agreement.

Special interest will accrue at a rate of 0.50%agrerum on the accreted value during the 90-dapgetiter the occurrence of the registration
default and will increase by 0.25% per annum atetine of each subsequent 90-day period. In no evidrthe rate exceed 1.00% per annum
on the accreted value. If the exchange offer isptetad on the terms and within the period conteteplay this prospectus, no special inte
will be payable.
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The summary of the provisions of the registratigreament contained in this prospectus does nobpuigpbe complete. This summary is
subject to and is qualified in its entirety by mefece to all the provisions of the registrationeggnent, a copy of which is an exhibit to the
registration statement of which this prospectus part.

Expiration Date; Extensions; Termination; Amendment

The expiration date of the exchange offer is 5:00.pNew York City time, on, 1999, unless Leveh3ts sole discretion extends the period
during which the exchange offer is open. In thaegahe expiration date will be the latest time datd to which the exchange offer is
extended. Level 3 reserves the right to extenegiohange offer at any time and from time to timfkethe expiration date by giving written
notice to the exchange agent, IBJ Whitehall Bankrést Company and by timely public announcementetmotherwise required by
applicable law or regulation, the public announceiwéll be made by a release to the Dow Jones N&svgice. During any extension of the
exchange offer, all original notes previously teredein the exchange offer will remain subject te #xchange offer.

The initial exchange date will be the first busmday following the expiration date. Level 3 exgtgseserves the right to:

(1) terminate the exchange offer and not accep#xohange any original notes for any reason, inetud any of the events described below
under "--Conditions to the Exchange Offer" shaltdaccurred and shall not have been waived by L&vahd

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

If any termination or amendment occurs, Level 3 natify the exchange agent in writing and willrest issue a press release or give written
notice to the holders of the original notes as pgoibyras practicable. Unless Level 3 terminatesetkehange offer prior to 5:00 p.m., New
York City time, on the expiration date, Level 3 akchange the new notes for the original notetherexchange date.

If:
(1) Level 3 waives any material condition to thelenge offer or amends the exchange offer in dmgrahaterial respect; and,

(2) at the time that notice of this waiver or amreat is first published, sent or given to holddrsriginal notes in the manner specified
above, the exchange offer is scheduled to expiamatime earlier than the fifth business day framg including, the date that the notice is
first so published, sent or given,

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

This prospectus and the letter of transmittal atheéorelevant materials will be mailed by Leveb3¢cord holders of original notes. In
addition, these materials will be furnished to s banks and similar persons whose names, oathes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfieis owners of original notes.
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How to Tender

The tender to Level 3 of original notes accordimgne of the procedures described below will ctutgtian agreement between that holder of
original notes and Level 3 in accordance with #res and subject to the conditions set forth is giospectus and in the letter of transmittal.

General Procedures. A holder of an original notg teader them by:

(1) properly completing and signing the letterrafiismittal or a facsimile of the letter of trangaliind delivering them, together with the
certificate or certificates representing the orgginotes being tendered and any required signguuaeantees, or a timely confirmation of a
book-entry transfer according to the procedure rilest below, to the exchange agent at its addetserth below under "-Exchange Agent
on or before the expiration date; or

(2) complying with the guaranteed delivery procedulescribed below.
All references in this prospectus to the lettetrafismittal include a facsimile of the letter afrismittal.

If tendered original notes are registered in the@af the signer of the letter of transmittal aimel hew notes to be issued in exchange for
accepted original notes are to be issued, and mt@ndered original notes are to be reissued, iméinee of the registered holder, the signature
of the signer need not be guaranteed. In any ctis, the tendered original notes must be endorsgctompanied by written instruments of
transfer in form satisfactory to Level 3. They malsio be duly executed by the registered holdeadttition, the signature on the endorsen

or instrument of transfer must be guaranteed bgligible guarantor institution that is a membeaagtcognized signature guarantee meda
program within the meaning of Rule 17A& under the Exchange Act. If the new notes anatiginal notes not exchanged are to be deliv

to an address other than that of the registeredehalppearing on the note register for the origimuas, an eligible guarantor institution must
guarantee the signature on the letter of transimitta

Any beneficial owner whose original notes are resged in the name of a broker, dealer, commereiakbtrust company or other nominee
and who wishes to tender original notes shouldaxirthe holder promptly and instruct it to tendertlee beneficial owner's behalf. If the
beneficial owner wishes to tender the original sdtself, the beneficial owner must either makerappate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyaatieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdefore completing and executing the lettérasfsmittal and delivering the original
notes. The transfer of record ownership may takesiderable time.

Book-Entry Transfer. The exchange agent will makecaiest to establish an account for the originés at the book-entry transfer facility,
The Depository Trust Company, or DTC, for purposkthe exchange offer within two business daysratteeipt of this prospectus. Subject
to the establishment of the account, any finarinititution that is a
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participant in the book-entry transfer facilityysgems may make book-entry delivery of originalesoby causing the book-entry transfer
facility to transfer the original notes into thecbange agent's account at the book-entry tranasdity in accordance with the facility's
procedures. However, although delivery of originales may be effected through book-entry transtiier|etter of transmittal, with any
required signature guarantees and any other refjdoeuments, must, in any case, be transmitteddaeceived by the exchange agent at the
address set forth below under "--Exchange Agentrapefore the expiration date or the guarantedidedg procedures described below must
be complied with.

The method of delivery of original notes and alletdocuments is at the election and risk of tHddvolf sent by mail, it is recommended t
the holder use registered mail, return receiptestpd, obtain proper insurance, and make the malifficiently in advance of the expiration
date to permit delivery to the exchange agent dvefore the expiration date.

Unless an exemption applies under the applicableatad regulations concerning backup withholdingeoferal income tax, the exchange
agent will be required to withhold 31% of the grpssceeds otherwise payable to a holder in theang offer if the holder does not provide
the holder's taxpayer identification number andifgethat the number is correct. Each tenderingleokhould complete and sign the main
signature form and the Substitute Form W-9 includggart of the letter of transmittal, so as tovjate the information and certification
necessary to avoid backup withholding. This wilt he required, however, if an applicable exempégrists and is proved in a manner
satisfactory to Level 3 and the exchange agent.

Guaranteed Delivery Procedures. If a holder desir@scept the exchange offer and time will nohpea letter of transmittal or original no
to reach the exchange agent before the expiratita d tender may be effected if the exchange d@enteceived at its office listed under "--
Exchange Agent" below on or before the expiratiatedh letter, telegram or facsimile transmissiomfian eligible guarantor institution that:

(1) sets forth the name and address of the terglbotder, the names in which the original notesragéstered and, if possible, the certificate
numbers of the original notes to be tendered; and

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

(3) guarantees that within three New York Stockl@amge trading days after the date of executiohefdtter, telegram or facsimile
transmission by the eligible guarantor institutithre original notes, in proper form for transfeil] e delivered by the eligible guarantor
institution together with a properly completed ahdly executed letter of transmittal and any otleguired documents.

Unless original notes being tendered by the ab@gefibed method or a timely confirmation of a bewiry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completast of transmittal and any other
required documents, Level 3 may reject the terfdepies of a notice of
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guaranteed delivery which may be used by eligibigrgntor institutions for the purposes describethisparagraph are being delivered with
this prospectus and the letter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder's properly detag and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eded by the exchange agent. Issuances of
new notes in exchange for original notes tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the letter of transmittal and any other requiredutnents and the tendered original notes or a tim@hfirmation of a book-entry transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexgge of any tender of original notes will be
determined by Level 3. Level 3's determination Wwélfinal and binding. Level 3 reserves the absaligiht to reject any or all tenders not in
proper form or the acceptances for exchange oftwimay, in the opinion of counsel to Level 3, beawfll. Level 3 also reserves the absc
right to waive any of the conditions of the exchaidfer or any defect or irregularities in tendefsny particular holder whether or not
similar defects or irregularities are waived in tase of other holders. None of Level 3, the exghagent or any other person will incur any
liability for failure to give notification of anyefects or irregularities in tenders. Level 3'siiptetation of the terms and conditions of the
exchange offer, including the letter of transmittat the instructions to the letter of transmittéll be final and binding.

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

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfeigriginal notes to Level 3 and irrevoca
constitutes and appoints the exchange agent agetst and attorney-in-fact to cause the origing&®to be assigned, transferred and
exchanged. The transferor represents and waritzatts t

(1) it has full power and authority to tender, exebe, assign and transfer the original notes aaddaire new notes issuable upon the
exchange of the tendered original notes; and

(2) when the same are accepted for exchange, Bewdl acquire good and unencumbered title to thedered original notes, free and clea
all liens, restrictions, charges and encumbranodsat subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional documiesigl 3 deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by Level 3 and the issuance of netesiin exchange shall constitute performancelibjuLevel 3 of its obligations under the
registration agreement and that
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Level 3 shall have no further obligations or liétigs under the registration agreement, excepéitai limited circumstances. All authority
conferred by the transferor will survive the deattincapacity of the transferor and every obligatid the transferor shall be binding upon the
heirs, legal representatives, successors, assgesytors and administrators of the transferor.

By tendering original notes, the transferor cezfthat:

(1) it is not an affiliate of Level 3 within the mming of Rule 405 under the Securities Act, thi itot a brokedealer that owns original no
acquired directly from Level 3 or an affiliate oélel 3, that it is acquiring the new notes offelnedeby in the ordinary course of its business
and that it has no arrangement with any persomtticipate in the distribution of the new notes; or

(2) it is an affiliate, as so defined, of Level Baf the initial purchasers, and that it will comp¥ith applicable registration and prospectus
delivery requirements of the Securities Act.

Each broker-dealer that receives new notes fawits account in the exchange offer must acknowlélgeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal states that by so acknowledgind by delivering a prospectus, a
broker-dealer will not be deemed to admit thas &m underwriter within the meaning of the Secesithct.

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

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent at its
address set forth below under "-- Exchange Agéy notice of withdrawal must:

(1) specify the person named in the letter of tm@ttal as having tendered original notes to be aviivn;

(2) specify the certificate numbers of originale®to be withdrawn;

(3) specify the principal amount of original notesbe withdrawn, which must be an authorized denation;
(4) state that the holder is withdrawing its electio have those original notes exchanged;

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

(6) be signed by the holder in the same manndresriginal signature on the letter of transmititatjuding any required signature guarant
or be accompanied by evidence satisfactory to L8vkht the person withdrawing the tender has sdegkto the beneficial ownership of the
original notes being withdrawn.
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The exchange agent will return the properly withdrariginal notes promptly following receipt of i of withdrawal. All questions as to
the validity of notices of withdrawals, includinigne of receipt, will be determined by Level 3, ahid determination will be final and binding
on all parties.

Acceptance of Original Notes for Exchange; Deliverpf New Notes

Upon the terms and subject to the conditions oktte@hange offer, the acceptance for exchange giihatinotes validly tendered and not
withdrawn and the issuance of the new notes wilhniagle on the exchange date. For the purposes ektihenge offer, Level 3 shall be
deemed to have accepted for exchange validly teddmiginal notes when, as and if Level 3 has givatten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléolders of original notes for the purposeseafiving new notes from Level 3 and
causing the original notes to be assigned, traresfexnd exchanged. Upon the terms and subjecétoaihditions of the exchange offer,
delivery of new notes to be issued in exchangeéoepted original notes will be made by the exchaygent promptly after acceptance of the
tendered original notes. Original notes not acakfie exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer nbe-exchanged original notes will be creditedriaacount maintained with the book-entry
transfer facility promptly following the expiratiatate. If Level 3 terminates the exchange offeoieethe expiration date, these non-
exchanged original notes will be credited to thehaxge agent's account promptly after the exchafigeis terminated.

Conditions to the Exchange Offer

Despite any other provision of the exchange offearty extension of the exchange offer, Level 3 ndt be required to issue new notes for
any properly tendered original notes not previoaslgepted. Level 3 may terminate the exchange bffaral or written notice to the
exchange agent and by timely public announcementrumnicated, unless otherwise required by applickleor regulation, by making a
release to the Dow Jones News Service or, at ttegpmodify or otherwise amend the exchange offer,

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

(A) seeking to restrain or prohibit the making ompletion of the exchange offer or any other tratisa contemplated by the exchange offer,

(B) assessing or seeking any damages as a resh# afaking or completion of the exchange offeamy other transaction contemplated by
the exchange offer, or

(C) resulting in a material delay in the abilitylafvel 3 to accept for exchange or exchange somad of the original notes in the exchange
offer;

(2) any statute, rule, regulation, order or injumetis sought, proposed, introduced, enacted, pigaied or deemed applicable to the exchi
offer or any of the
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transactions contemplated by the exchange offarlyygovernment or governmental authority, domestioreign, or any action is taken,
proposed or threatened, by any government, govertahauthority, agency or court, domestic or foreitpat in the sole judgment of Level 3
might result in any of the consequences referred tbauses

(1)(A) or (B) above or, in the sole judgment of e&8, might result in the holders of new notes hgwbligations relating to resales and
transfers of new notes which are greater than tbeseribed in the interpretations of the SEC reféto in "--Terms of the Exchange" above,
or would otherwise make it inadvisable to procedth whe exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), opera, or prospects of Level 3.

The conditions described above are for the solefitesf Level 3. Level 3 may assert these condgioegarding all or any portion of the
exchange offer regardless of the circumstancekidimgy any action or inaction by Level 3, givingeito the condition. Level 3 may waive
these conditions in whole or in part at any timérom time to time in its sole discretion. The taé by Level 3 at any time to exercise any of
the rights described above will not be deemed aavaif any of those rights, and each right willdeemed an ongoing right which may be
asserted at any time or from time to time. In ddditLevel 3 has reserved the right, despite thiefaation of each of the conditions described
above, to terminate or amend the exchange offer.

Any determination by Level 3 concerning the fulfignt or non-fulfillment of any conditions will ben&l and binding upon all parties.

In addition, Level 3 will not accept for exchange/ ariginal notes tendered and no new notes wilsbeed in exchange for any original
notes, if at that time any stop order is threatesreid effect relating to:

(2) the registration statement of which this praspg constitutes a part; or
(2) the qualification of the indenture under thestrindenture Act.
Exchange Agent

IBJ Whitehall Bank & Trust Company has been appalrds the exchange agent for the exchange offgerk®f transmittal must be
addressed to the exchange agent at its addrefssthdbielow.

By Registered or Certified Mail: By Overnight Courier or By Hand:

IBJ Whitehall Bank & Trust Company IBJ Whitehall Bank & Trust Company
P.O. Box 84 One State Str eet

Bowling Green Station New York, NY 10004

New York, NY 10274-0084 Attention: Se curities Processing
Attention: Reorganization Operations Window Subcel lar One (SC-1)
Department

By Facsimile:

(212) 858-2611
Confirm by Telephone: (212) 858-2103
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Delivery to an address other than as set forthigygrospectus, or transmissions of instructioasaviacsimile or telex number other than the
ones set forth herein, will not constitute a valélivery.

Solicitation of Tenders; Expenses

Level 3 has not retained any deateanager or similar agent in connection with thehexgye offer and will not make any payments to brs|
dealers or others for soliciting acceptances oettehange offer. However, Level 3 will pay the exope agent reasonable and customary
for its services and will reimburse it for reasoleadut-of-pocket expenses in connection with itvises. Level 3 will also pay brokerage
houses and other custodians, nominees and fidesitré reasonable out-of-pocket expenses incuyréaeln in forwarding tenders for their
customers. The expenses to be incurred in conmewiih the exchange offer, including the fees axpeases of the exchange agent and
printing, accounting and legal fees, will be paydUgvel 3 and are estimated at approximately $41m,0

Appraisal Rights
Holders of original notes will not have dissenteights or appraisal rights in connection with éxehange offer.
Federal Income Tax Consequences

The exchange of original notes for new notes by. bidklers will not be a taxable exchange for UeBlefal income tax purposes, and U.S.
holders should not recognize any taxable gain €8 & any interest income as a result of the exgghan

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of this offer.
Holders of the original notes are urged to conthdir financial and tax advisors in making theirmogecisions on what action to take.

As a result of the making of this exchange offed apon acceptance for exchange of all validly éeed original notes according to the terms
of this exchange offer, Level 3 will have fulfilledcovenant contained in the terms of the orignuéés and the registration agreement.
Holders of the original notes who do not tendeirtbertificates in the exchange offer will continteehold those certificates and will be
entitled to all the rights, and limitations appltato the original notes under the indenture, pkéar any rights under the registration
agreement which by their terms terminate or ceasave further effect as a result of the makinthief exchange offer. See "Description of
the Notes."

All untendered original notes will continue to hégect to the restrictions on transfer set fortthia indenture. In general, the original notes
may not be reoffered, resold or otherwise transtein the U.S. unless registered under the Seesiitct or unless an
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exemption from the Securities Act registration riegments is available. Except under certain limitedumstances, we do not intend to
register the original notes under the Securities Ac

In addition, any holder of original notes who tergdie the exchange offer for the purpose of paéiting in a distribution of the new notes
may be deemed to have received restricted seauiitiso, that holder will be required to complytiwvthe registration and prospectus delivery
requirements of the Securities Act in connectiothwiny resale transaction. To the extent that maignotes are tendered and accepted in the
exchange offer, the trading market, if any, for ¢higinal notes could be adversely affected.

Level 3 may in the future seek to acquire unterdiereginal notes in open market or privately negatil transactions, through subsequent
exchange offers or otherwise. Level 3 has no ptgsan to acquire any original notes that are antered in the exchange offer.

Description of the Notes
General

The new notes, like the original notes, will bausd under the indenture, dated as of DecemberdB, b&tween Level 3 and IBJ Whitehall
Bank & Trust Company, formerly known as IBJ SchiroBank & Trust Company, as trustee. The indentalbeen filed as an exhibit to the
registration statement of which this prospectus part. For purposes of this "Description of thaddd' the term Level 3 refers to Level 3
Communications, Inc. and does not include its glibges except for purposes of financial data aeteed on a consolidated basis.

Because this section is a summary, it does notitbesevery aspect of the notes. This summary igestibo and qualified in its entirety by
reference to the Trust Indenture Act and to allgf@visions of the indenture, including definitiomissome terms used in the indenture. For
example, in this summary, we use capitalized wtrdsgnify defined terms that have been given sgeueaning in the indenture. We
describe the meaning for only the more importamhseunder "--Definitions." Whenever we refer totmadar sections or defined terms of the
indenture in this prospectus, these sections aneldterms are incorporated by reference in thisgpectus. The original notes and the new
notes will be considered collectively to be a singlass for all purposes under the indenture, dicfuwaivers, amendments, redemptions and
Offers to Purchase. For purposes of this "Desacniptif the Notes," all references in this prospetdute notes shall be deemed to refer
collectively to the original notes and the new sote

The notes are senior unsecured obligations of L&wvednking equally in right of payment with alligting and future senior unsecured
indebtedness of Level 3 including, without limitatj our 9 1/8% Senior Notes. The notes will beaeimi right of payment to all existing and
future indebtedness of Level 3 expressly suborduhat right of payment to the notes. As of Decen81er1998, Level 3, excluding our
subsidiaries, had, in addition to the notes, $8lidib of other indebtedness outstanding. Nonehat bther indebtedness constituted securt
subordinated indebtedness.
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Substantially all the operations of Level 3 arediaried through its subsidiaries and, thereforeelL8us dependent upon cash flow from
those entities to meet its obligations. The paynoédividends and the making of loans and advatzégvel 3 by its subsidiaries are subject
to various restrictions. Future debt of some ofdhlesidiaries may prohibit the payment of divideadthe making of loans or advances to
Level 3. In addition, the ability of subsidiariesl@avel 3 to make these payments, loans or advamcesvel 3 is limited by the laws of the
relevant states in which the subsidiaries are azgdror located. In some circumstances, the prigubsequent approval of these payments,
loans or advances by the subsidiaries to Levek&dgaired from applicable regulatory bodies or oth@vernmental entities.

Level 3's subsidiaries will have no direct obligatio pay amounts due on the notes and will havebtigation to guarantee the notes. As a
result, the notes effectively will be subordinateall existing and future indebtedness and otlailities of Level 3's subsidiaries, including
trade payables. As of December 31, 1998, the batlaince sheet liabilities of Level 3's subsidiaviese approximately $142 million in
indebtedness, of which approximately $141 millioriridebtedness was secured by the assets of trendog subsidiaries, and $550 million
in other liabilities. The indenture permits Levehid its subsidiaries to incur substantial amoohtdditional debt and other liabilities,
including in connection with the implementationtioé business plan. Any rights of Level 3 and ieditors, including the holders of notes, to
participate in the assets of any of Level 3's gliages upon any liquidation or reorganization o§ gsubsidiary will be subject to the prior
claims of that subsidiary's creditors, includingde creditors. See "Risk Factors."

Principal, Maturity and Interest

The notes are limited in aggregate principal amatimbaturity to $833,815,000 and will mature on &aber 1, 2008. The original notes w
issued at a discount to their aggregate principadumt at maturity to generate aggregate gross pascef approximately $500,005,503. The
notes will accrete at a rate of 10 1/2% per anreompounded semiannually, to an aggregate prineipalunt of $833,815,000 by December
1, 2003. Except as described above under "The Exgh@ffer--Special Interest" with respect to thigioal notes, cash interest will not
accrue on the notes prior to December 1, 2003. Mewéevel 3 may elect, upon not less than 60 dayst notice, to commence the accrual
of cash interest on all outstanding notes on @rddecember 1, 2001. In that case, the outstargingipal amount at maturity of each note
will on the commencement date be reduced to theeAed Value of that note as of that date and aatehest shall be payable on that note on
each June 1 and December 1 after that date.

Except as otherwise described in the paragraphealiaerest on the notes will accrue at the rate0o1/2% per annum and will be payable in
cash semiannually in arrears on June 1 and Decelmlsemmencing June 1, 2004. The record date fgmpat of interest will be the close of
business on the May 15 or November 15 precedingppécable interest payment date. Interest wiltbmputed on the basis of a 360-day
year comprised of twelve -day months.
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Principal of, premium, if any, and interest on ttates will be payable, and the notes may be exathogtransferred, at the office or agency
of Level 3, which, unless otherwise provided by &le¥, will be the offices of the trustee. At thetiop of Level 3, interest may be paid by
check mailed to the registered holders at theisteged addresses. The notes will be issued witbmupons and in fully registered form only,
in minimum denominations of $1,000 and integraltipids of $1,000. The notes will be issued onlyiagigpayment in immediately available
funds. No service charge will be made for any ttegfion of transfer or exchange of the notes, kaudl 3 may require payment of a sum
sufficient to cover any transfer tax or other sangjovernmental charge payable in connection vaighttansfer or exchange.

The interest rate on the original notes is sulifgaticrease in the circumstances described under Ekchange Offer--Special Interest." All
references in this prospectus to interest on tlggnal notes shall include this special interesgppropriate. If the exchange offer is comple
on the terms and within the period contemplatethiz/prospectus, no special interest will be pagabhe new notes will not contain any
provisions regarding the payment of special interes

Book-Entry System

The notes will initially be issued in the form dbbal securities held in book-entry form. The notél be deposited with the trustee as
custodian for DTC, and DTC or its nominee will ially be the sole registered holder of the notesafopurposes under the indenture. Unless
it is exchanged in whole or in part for debt setgesiin definitive form as described below, a gladecurity may not be transferred. However,
transfers of the whole security between DTC anddtsiinee or their respective successors are peudnitt

Upon the issuance of a global security, DTC ondminee will credit on its internal system the pijpal amount at maturity of the individual
beneficial interest represented by the global sgcacquired by the persons in this offering. Ovalgp of beneficial interests in a global
security will be limited to persons that have agdswith DTC or persons that hold interests thropgtticipants. Ownership of beneficial
interests will be shown on, and the transfer of dvenership interest will be effected only througdcords maintained by DTC or its nominee
relating to interests of participants and the rdsaf participants relating to interests of persather than participants. The laws of some
jurisdictions require that some purchasers of seesitake physical delivery of the securities &fiditive form. These limits and laws m
impair the ability to transfer beneficial interestsa global security.

Principal and interest payments on global secgrigégistered in the name of DTC's nominee will lzglenin immediately available funds to
DTC's nominee as the registered owner of the glsbalrities. Level 3 and the trustee will treat DsN@minee as the owner of the global
securities for all other purposes as well. Accagtlinwe, the trustee, any paying agent and thalmpurchasers will have no direct
responsibility or liability for any aspect of thecords relating to payments made on account offieéadénterests in the
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global securities or for maintaining, supervising@viewing any records relating to these bendfiaterests. It is DTC's current practice,
upon receipt of any payment of principal or intérés credit direct participants' accounts on thgrpent date according to their respective
holdings of beneficial interests in the global géms. These payments will be the responsibilityhe direct and indirect participants and not
of DTC, the trustee, the initial purchasers or us.

So long as DTC or its nominee is the registeredesvan holder of the global security, DTC or its rinee, as the case may be, will be
considered the sole owner or holder of the noteesented by the global security for the purposes o

(1) receiving payment on the notes;
(2) receiving notices; and
(3) for all other purposes under the indenture thedchotes.

Beneficial interests in the notes will be evidenoaty by, and transfers of the notes will be efégconly through, records maintained by DTC
and its participants.

Except as described above, owners of beneficiatésts in a global security will not be entitled@ceive physical delivery of certificated
notes in definitive form and will not be considetéd holders of the global security for any purgoseder the indenture. Accordingly, each
person owning a beneficial interest in a globalisiée must rely on the procedures of DTC. Andhi&t person is not a participant, the person
must rely on the procedures of the participantublowhich that person owns its interest, to exeraisy rights of a holder under the indent
Under existing industry practices, if Level 3 resfiseany action of holders or an owner of a beradfioterest in a global security desires to
take any action under the indenture, DTC would @itk the participants holding the relevant benafinterest to take that action. The
participants then would authorize beneficial owrassing through the participants to take the actiowould otherwise act upon the
instructions of beneficial owners owning throughrth

DTC has advised Level 3 that it will take any astpermitted to be taken by a holder of notes otty@direction of one or more participants
to whose account with DTC interests in the glolealsity are credited. Further, DTC will take actmmly as to the portion of the aggregate
principal amount at maturity of the notes as tochithe participant or participants has or havemihe direction.

Although DTC has agreed to the procedures descabede in order to facilitate transfers of intesaatglobal securities among participants
of DTC, it is under no obligation to perform thgsecedures, and the procedures may be discontatuaay time. None of Level 3, the
trustee, any agent of Level 3 or the initial pusara will have any responsibility for the perforroaty DTC or its participants or indirect
participants of their respective obligations unither rules and procedures governing their operations

DTC has provided the following information to usTO is a:
(1) limited-purpose trust company organized untderNew York Banking Law;
(2) a banking organization within the meaning & NMew York Banking Law;
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(3) a member of the U.S. Federal Reserve System;

(4) a clearing corporation within the meaning & teew York Uniform Commercial Code; and

(5) a clearing agency registered under the prowssaf Section 17A of the Securities Exchange Act.
Certificated Notes

Notes represented by a global security are exclzdohgéor certificated notes only

(1) DTC natifies Level 3 that it is unwilling or able to continue as depository or if DTC ceasdseta registered clearing agency, and a
successor depository is not appointed by LeveltBiwiB0 days;

(2) Level 3 determines not to require all of theesao be represented by a global security andigmthe trustee of its decision; or

(3) an Event of Default or an event which, with gieing of notice or lapse of time, or both, wouwlohstitute an Event of Default relating to
the notes represented by the global security heisroed and is continuing.

Any global security that is exchangeable for ciedifed notes in accordance with the preceding seatwill be transferred to, and registered
and exchanged for, certificated notes in authordmxbminations and registered in the names as DTS vominee may direct. However, a

global security is only exchangeable for a glotegiusity of like denomination to be registered ia ttame of DTC or its nominee. If a global
security becomes exchangeable for certificatedsnote

(1) certificated notes will be issued only in futlggistered form in denominations of $1,000 orgné multiples of $1,000;

(2) payment of principal, premium, if any, and netgt on the certificated notes will be payable, thedtransfer of the certificated notes will
registrable, at the office or agency of Level 3mained for these purposes; and

(3) no service charge will be made for any issuaridbe certificated notes, although Level 3 mayuiee payment of a sum sufficient to co
any tax or governmental charge imposed in conneetith the issuance.

Optional Redemption

The notes will be redeemable at our option, in whalin part, at any time or from time to time arafter December 1, 2003, upon not less
than 30 nor more than 60 days' prior notice. Ifribtes are redeemed during the twelve month p&egihning on December 1 of any of the
years indicated below, the redemption price wili@dghe percentage of Accreted Value of the redelemoées opposite that year, plus accr
and unpaid interest on the Accreted Value of tldeeened notes, if any, to the redemption date.

Year Redemption Price
2003, .o 105.25%
2004 ... 103.50%
2005. . 101.75%
2006 and after......ccccceevvcvvveeiiiiieeeeieeee L 100.00%

30



However, holders of record on the relevant recate thave the right to receive interest due ondleyant interest payment date.

In addition, at any time or from time to time befddecember 1, 2001, Level 3 may redeem up to 358teobriginal aggregate principal
amount at maturity of the notes at a redemptiocepeiqual to 110.50% of the Accreted Value of thiesiso redeemed, plus accrued and
unpaid interest on the Accreted Value of the red=knotes, if any, to the redemption date. Howewalders of record on the relevant record
date have the right to receive interest due omalevant interest payment date, with the net casbgeds of one or more private placemen
Persons other than Affiliates of Level 3 or onermre underwritten public offerings of Common Sta¢h evel 3 resulting in gross proceeds
of at least $100 million in the aggregate. Howewgteast 65% of the original aggregate principabant at maturity of the notes must remain
outstanding immediately after giving effect to tedemption. Any redemption must be made within &@sbf the private placement or puk
offering upon not less than 30 nor more than 6G'darjor notice.

Mandatory Redemption

Except as described under "--Covenants--Changenfr@ Triggering Event" and "--Limitation on AsdBispositions," Level 3 is not
required to make mandatory redemption paymentsking fund payments relating to the notes.

Covenants

The indenture contains covenants that limit, amathgr things, the ability of Level 3 and some efdtibsidiaries to:
(1) incur debt;

(2) make various payments;

(3) pay dividends and make other restricted paysmand transfers;

(4) create liens;

(5) enter into transactions, including transactiwith affiliates;

(6) sell assets;

(7) issue or sell capital stock of some of its #dibsies; and

(8) in the case of Level 3, consolidate, mergeetirssibstantially all of Level 3's assets.

In addition, if a Change of Control occurs, Leveh@st within 30 days make an offer to repurchakeuwstanding notes at a price equal to
101% of the Accreted Value of the notes, plus asttrand unpaid interest, if any, to the purchase. ddte above limitations are restrictive
covenants. Restrictive covenants are promisesmbahake to you about how we will run our businesalmut business actions that we
promise not to take. All of the covenants are stttije a number of important qualifications and gtmmns. A more detailed description of the
restrictive covenants follows below.
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Limitation on Consolidated Debt. (a) Level 3 may,ramd may not permit any Restricted Subsidiargiectly or indirectly, Incur any Debt,
unless, after giving pro forma effect to such Imeace and the receipt and application of the rete®ds thereof, no Default or Event of
Default would occur as a consequence of such Ianagr or be continuing following such Incurrence aitier:

(1) the ratio of

(A) the aggregate consolidated principal amounti(othe case of Debt issued at a discount, the-&eereted Value) of Debt of Level 3
outstanding as of the most recent available guarberannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
any other Debt Incurred or repaid since such balaheet date and the receipt and application af¢heroceeds thereof, to

(B) Consolidated Cash Flow Available for Fixed Ges for the four full fiscal quarters next precedihe Incurrence of such Debt for which
consolidated financial statements are availablejlévbe less than 5.0 to 1.0; or

(2) Level 3's Consolidated Capital Ratio as ofrtiest recent available quarterly or annual balaheets after giving pro forma effect to:
(X) the Incurrence of such Debt and any other Detxtrred or repaid since such balance sheet date,
(Y) the issuance of any Capital Stock (other thésgDalified Stock)

of Level 3 since such balance sheet date, inclutiagssuance of any Capital Stock to be issuedwoently with the Incurrence of such
Debt, and

(2) the receipt and application of the net procesdsich Debt or Capital Stock, as the case maisbess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Lev&br any Restricted Subsidiary may Incur any dhdfdhe following (each of which shall
be given independent effect):

(1) Debt under the notes, the indenture or anyriRésd Subsidiary Guarantee;

(2) Debt under Credit Facilities in an aggregatagipal amount outstanding or available (togeth&h\all refinancing Debt outstanding or
available pursuant to clause (8) below in resp&Btabt previously Incurred pursuant to this cla(®g at any one time not to exceed the
greater of:

(X) $750 million, which amount shall be permanemtiduced by the amount of Net Available Proceeds ts repay Debt under the Credit
Facilities, and not reinvested in Telecommunicatitth Assets or used to purchase notes or repay D##, pursuant to and as permitted by
the covenant described under "--Limitation on Ag3ispositions," and

(Y) 85% of the Eligible Receivables;
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(3) Purchase Money Debt, provided that the amotistich Purchase Money Debt does not exceed 10Gfe aost of the construction,
installation, acquisition, lease, development goriovement of the applicable Telecommunications/sSeis;

(4) Subordinated Debt of Level 3; provided, howeteat the aggregate principal amount of such Deggther with any other outstanding
Debt Incurred pursuant to this clause (4), shadllaxaseed $500 million at any one time (which amaall be permanently reduced by the
amount of Net Available Proceeds used to repay Sliited Debt of Level 3, and not reinvested ire€emmunications/IS Assets or used to
purchase notes or repay other Debt, pursuant t@speérmitted by the covenant described undeimitation on Asset Dispositions"), exce

to the extent such Debt in excess of $500 million:

(A) is subordinated to all other Debt of Level Batthan Debt Incurred pursuant to this clausén(éxcess of such $500 million limitation,
(B) does not provide for the payment of cash irstieod such Debt prior to the Stated Maturity of ieges, and

(C)(1) does not provide for payments of principladach Debt at stated maturity or by way of a sigkiund applicable thereto or by way of
any mandatory redemption, defeasance, retirememfpoirchase thereof by Level 3 (including any repigon, retirement or repurchase wh
is contingent upon events or circumstances, buditg any retirement required by virtue of theealecation of any payment with respect to
such Debt upon any event of default thereunde®gairh case on or prior to the Stated Maturity efribtes, and

(2) does not permit redemption or other retirenferdiuding pursuant to an offer to purchase madéduel 3) of such Debt at the option of
the holder thereof on or prior to the Stated M&uof the notes;

(5) Debt outstanding on the Measurement Date;

(6) Debt owed by Level 3 to any Restricted Subsydid Level 3 or Debt owed by a Restricted Subsidif Level 3 to Level 3 or a Restrict
Subsidiary of Level 3; provided, however, that:

(X) upon the transfer, conveyance or other disposiy such Restricted Subsidiary or Level 3 of 8@pt so permitted to a Person other than
Level 3 or another Restricted Subsidiary of Levedr3

(Y) if for any reason such Restricted Subsidiargses to be a Restricted Subsidiary, the provisibtisis clause (6) shall no longer be
applicable to such Debt and such Debt shall be ddgmhave been Incurred by the issuer theredfestitne of such transfer, conveyance or
other disposition or when such Restricted Subsidieases to be a Restricted Subsidiary;

(7) Debt Incurred by a Person prior to the time:
(A) such Person became a Restricted Subsidiary,
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(B) such Person merges into or consolidates wiRlestricted Subsidiary, or

(C) another Restricted Subsidiary merges into asotidates with such Person (in a transaction irtlwbuch Person becomes a Restricted
Subsidiary), which Debt was not Incurred in andipn of such transaction and was outstanding poisuch transaction;

(8) Debt Incurred to renew, extend, refinance, a&derepay, prepay, repurchase, redeem, retireaege or refund (each, a refinancing) Debt
Incurred pursuant to clause (1), (2), (3), (5),d7}12) of this paragraph (b) or this clause {8an aggregate principal amount (or if issued at
a discount, the then-Accreted Value) not to exdbedaggregate principal amount (or if issued aseadint, the then-Accreted Value) of and
accrued interest on the Debt so refinanced pluath@unt of any premium required to be paid in catioa with such refinancing pursuant to
the terms of the Debt so refinanced or the amofiahy premium reasonably determined by the boartirettors of Level 3 as necessary to
accomplish such refinancing by means of a tender of privately negotiated repurchase, plus th@eesges of Level 3 Incurred in connection
with such refinancing; provided, however, that:

(A) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinancea

(B) in the case of any refinancing of Debt Incurpenisuant to clause
(1), (5), (7) or (12) or, if such Debt previousbfinanced Debt Incurred pursuant to any such clahgeclause (8), the refinancing Debt by its
terms, or by the terms of any agreement or instrimpersuant to which such Debt is issued,

(x) does not provide for payments of principal o€ls Debt at stated maturity or by way of a sinkimgd applicable thereto or by way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Level 3 (including any redemptietirement or repurchase which is
contingent upon events or circumstances, but ekgduahny retirement required by virtue of the acraien of any payment with respect to
such Debt upon any event of default thereunde®ach case prior to the time the same are reqghyréde terms of the Debt being refinanc
and

(y) does not permit redemption or other retirem@mluding pursuant to an offer to purchase madédusel 3) of such Debt at the option of
the holder thereof prior to the time the same eqgiired by the terms of the Debt being refinanced,

other than, in the case of clause (x) or (y), amhgpayment, redemption or other retirement (indggbursuant to an offer to purchase made
by Level 3) which is conditioned upon a changeaftool pursuant to provisions substantially simtathose described under "--Change of
Control Triggering Event;"
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(9) Debt:

(A) in respect of performance, surety or appealdsoGuarantees, letters of credit or reimbursembligations Incurred or provided in the
ordinary course of business securing the perfor@afcontractual, franchise, lease, self-insurard&ense obligations and not in
connection with the Incurrence of Debt, or

(B) in respect of customary agreements providingrfdemnification, adjustment of purchase priceaéiosing, or similar obligations, or
from Guarantees or letters of credit, surety bardserformance bonds securing any such obligatibihevel 3 or any of its Restricted
Subsidiaries pursuant to such agreements, Incinreginnection with the disposition of any businessets or Restricted Subsidiary of Level
3 (other than Guarantees of Indebtedness Incugreshy Person acquiring all or any portion of suakibess, assets or Restricted Subsidiary
of Level 3 for the purpose of financing such aciiais) and in an aggregate principal amount naitoeed the gross proceeds actually
received by Level 3 or any Restricted Subsidiargdnnection with such disposition;

(10) Debt consisting of Permitted Interest Rat€orrency Protection Agreements;

(11) Debt not otherwise permitted to be Incurretspant to clauses (1) through (10) above or clg§l®gbelow, which, together with any
other outstanding Debt Incurred pursuant to thasisé (11), has an aggregate principal amount rexdass of $50 million at any time
outstanding; and

(12) Debt under the 9 1/8% Senior Notes, the 9 1%&Hior Notes Indenture or restricted subsidiagrantees issued in accordance with t
1/8% Senior Notes Indenture.

Notwithstanding any other provision of th--Limitation on Consolidated Debt" covenant, theximaum amount of Debt that Level 3 or a
Restricted Subsidiary may Incur pursuant to thikifaitation on Consolidated Debt" covenant shall he deemed to be exceeded due solely
to the result of fluctuations in the exchange rafesurrencies.

For purposes of determining any particular amo@ifiebt under this "-- Limitation on Consolidatedtidecovenant,

(1) Guarantees, Liens or obligations with respedgtters of credit supporting Debt otherwise igd in the determination of such particular
amount shall not be included, and

(2) any Liens granted for the benefit of the nqtessuant to the provisions referred to in the 'mitation on Liens" covenant described below

shall not be treated as Debt. For purposes of mi@térg compliance with this "--Limitation on Congidted Debt" covenant, in the event that
an item of Debt meets the criteria of more than afrthe types of Debt described in the above clausevel 3, in its sole discretion, shall
classify such item of Debt and only be requirethtdude the amount and type of such Debt in onguch clauses.
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Limitation on Debt of Restricted Subsidiaries. LiE¥enay not permit any Restricted Subsidiary tsatot a Guarantor to Incur any Debt
except any and all of the following (each of whattall be given independent effect):

(1) Restricted Subsidiary Guarantees;
(2) Debt outstanding on the Measurement Date;

(3) Debt of Restricted Subsidiaries under Creddilkees permitted to be Incurred pursuant to ca(®) of paragraph (b) of "--Limitation on
Consolidated Debt;"

(4) Purchase Money Debt of Restricted Subsidigrezmitted to be Incurred pursuant to clause (avhgraph (b) of "--Limitation on
Consolidated Debt;"

(5) Debt owed by a Restricted Subsidiary to Level & Restricted Subsidiary of Level 3 permitteth¢éolncurred pursuant to clause (6) of
paragraph (b) of "--Limitation on Consolidated Débt

(6) Debt of Restricted Subsidiaries consisting efrfitted Interest Rate or Currency Protection Agreets permitted to be Incurred pursuant
to clause (10) of paragraph (b) of "--Limitation Gonsolidated Debt;"

(7) Debt of Restricted Subsidiaries permitted tdrimairred under clause
(7) of paragraph (b) of "--Limitation on ConsoliddtDebt;"

(8) Debt of Restricted Subsidiaries permitted tdrimeirred under clause
(9) or (11) of paragraph (b) of "--Limitation on @smlidated Debt;" and

(9) Debt which is Incurred to refinance any DebadRestricted Subsidiary permitted to be Incurnegpant to clauses (1), (2), (3),

(4) and (7) of this paragraph or this clause @gn aggregate principal amount (or if issueddiseount, the then-Accreted Value) not to
exceed the aggregate principal amount (or if issueddiscount, the then-Accreted Value) of thetBetrefinanced, plus the amount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtedimanced or the amount of any premi
reasonably determined by the board of directotseokl 3 as necessary to accomplish such refinarmymgeans of a tender offer or privately
negotiated repurchase, plus the amount of expaidas/el 3 and the applicable Restricted Subsidiacyrred in connection therewith;

provided, however, that, in the case of any refiirag of Debt Incurred pursuant to clause (1), (2)79 or, if such Debt previously refinanced
Debt Incurred pursuant to any such clause, thisselg9), the refinancing Debt by its terms, orly terms of any agreement or instrument
pursuant to which such Debt is Incurred,

(X) does not provide for payments of principaltet stated maturity of such Debt or by way of aisigkund applicable to such Debt or by
way of any mandatory redemption, defeasance, ne¢ing or repurchase of such Debt by Level 3 or asstfitted Subsidiary (including any
redemption, retirement or repurchase which is cgetnt upon events or circumstances, but excludiggetirement required by virtue of
acceleration of such Debt upon an event
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of default thereunder), in each case prior toitine the same are required by the terms of the Beibg refinanced, and

(Y) does not permit redemption or other retirem@mntluding pursuant to an offer to purchase madednel 3 or a Restricted Subsidiary) of
such Debt at the option of the holder thereof piaathe stated maturity of the Debt being refinahce

other than, in the case of clause (X) or (Y), amghspayment, redemption or other retirement (inicdgghursuant to an offer to purchase made
by Level 3 or a Restricted Subsidiary) which isditioned upon the change of control of Level 3 par# to provisions substantially similar
to those contained in the indenture described utdéhange of Control Triggering Event.”

Notwithstanding any other provision of th--Limitation on Debt of Restricted SubsidiariesVeaant, the maximum amount of Debt that a
Restricted Subsidiary may Incur pursuant to thikifritation on Debt of Restricted Subsidiaries" coaat shall not be deemed to be exce:
due solely as the result of fluctuations in thehaxaye rates of currencies.

For purposes of determining any particular amodtiiebt under this "-- Limitation on Debt of Restdd Subsidiaries" covenant, Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall

be included. For purposes of determining compliamitl this "--Limitation on Debt of Restricted Sudigries" covenant, in the event that an
item of Debt meets the criteria of more than ontheftypes of Debt described in the above clausagl 3, in its sole discretion, shall clas:
such item of Debt and only be required to incluteamount and type of such Debt in one of suctseu

Limitation on Restricted Payments. (a) Level 3 may, and may not permit any Restricted Subsidiary t

(1) directly or indirectly, declare or pay any dignd, or make any distribution, in respect of igpital Stock or to the holders thereof,
excluding any dividends or distributions which arade solely to Level 3 or a Restricted Subsidiand( if such Restricted Subsidiary is n
Wholly Owned Subsidiary, to the other stockhold#rsuch Restricted Subsidiary on a pro rata basisi@ basis that results in the receipt by
Level 3 or a Restricted Subsidiary of dividendslistributions of greater value than it would re@edn a pro rata basis) or any dividends or
distributions payable solely in shares of Capitak® of Level 3 (other than Disqualified Stock)ioroptions, warrants or other rights to
acquire Capital Stock of Level

3 (other than Disqualified Stock);

(2) purchase, redeem, or otherwise retire or aedoirvalue:
(X) any Capital Stock of Level 3 or any Restrictabsidiary of Level 3, or

(Y) any options, warrants or rights to purchasaaquire shares of Capital Stock of Level 3 or argtRcted Subsidiary or any securities
convertible or
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exchangeable into shares of Capital Stock of L8wal any Restricted Subsidiary,
except, in any such case, any such purchase, reidengp retirement or acquisition for value:

(A) paid to Level 3 or a Restricted Subsidiary {orthe case of any such purchase, redemptionher oétirement or acquisition for value w
respect to a Restricted Subsidiary that is not alyil©owned Subsidiary, to the other stockholderswth Restricted Subsidiary on a pro rata
basis or on a basis that results in the receiptdwel 3 or a Restricted Subsidiary of paymentsrefter value than it would receive on a pro
rata basis), or

(B) paid solely in shares of Capital Stock (otheart Disqualified Stock) of Level 3;

(3) make any Investment (other than an Investmreheiel 3 or a Restricted Subsidiary or a Permiltegstment) in any Person, including
the Designation of any Restricted Subsidiary ablarestricted Subsidiary, or the Revocation of amghsDesignation, according to the
covenant described under "--Limitation on Desigmadiof Unrestricted Subsidiaries;"

(4) redeem, defease, repurchase, retire or othemaguire or retire for value, prior to any scheduhaturity, repayment or sinking fund
payment, Debt of Level 3 which is subordinate ghtiof payment to the notes (other than any redempdefeasance, repurchase, retirement
or other acquisition or retirement for value maadeanmticipation of satisfying a scheduled matuniggayment or sinking fund obligation due
within one year thereof); and

(5) issue, transfer, convey, sell or otherwise asgpof Capital Stock of any Restricted Subsidiarg Person other than Level 3 or another
Restricted Subsidiary if the result thereof is thath Restricted Subsidiary shall cease to be &ifed Subsidiary, in which event the ama
of such Restricted Payment shall be the Fair Maviadtie of the remaining interest, if any, in suomfier Restricted Subsidiary held by Level
3 and the other Restricted Subsidiaries

(each of clauses (1) through (5) above being arRe=t Payment) if:

(A) an Event of Default, or an event that with gassing of time or the giving of notice, or botlguld constitute an Event of Default, shall
have occurred and be continuing, or

(B) upon giving effect to such Restricted Payméntjel 3 could not Incur at least $1.00 of additioDabt pursuant to the terms of the
indenture described in paragraph (a) of "--Lim@aton Consolidated Debt" above, or

(C) upon giving effect to such Restricted Paymtrd,aggregate of all Restricted Payments made aftarthe Measurement Date, including
Restricted Payments made pursuant to clause (&) of the proviso at the end of this sentence, Renitted Investments made on or after
the Measurement Date pursuant to clause
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(9) or (10) of the definition thereof (the amouftoy such Restricted Payment or Permitted Investniemade other than in cash, to be
based upon Fair Market Value) exceeds the sum of:

(X) 50% of cumulative Consolidated Net Income {orthe case that Consolidated Net Income shalldgative, 100% of such negative
amount) since the end of the last full fiscal qelaprior to the Measurement Date through the lagtaf the last full fiscal quarter ending at
least 45 days prior to the date of such RestriB@giment, plus

(Y) in the case of any Revocation made after thadveement Date, an amount equal to the lesseeqfdttion (proportionate to Level 3's
equity interest in the Subsidiary to which such &tmtion relates) of the Fair Market Value of thé amsets of such Subsidiary at the time of
Revocation and the amount of Investments previomsigle (and treated as a Restricted Payment) byl Beweany Restricted Subsidiary in
such Subsidiary;

provided, however, that Level 3 or a Restrictedsglibry of Level 3 may, without regard to the liatibns in clause (C) but subject to clauses
(A) and (B), make:

(a) Restricted Payments in an aggregate amourbretceed the sum of $50 million and the aggregateash proceeds received after the
Measurement Date

(i) as capital contributions to Level 3, from tlssuance (other than to a Subsidiary or an emplstpe# ownership plan or trust establishec
Level 3 or any such Subsidiary for the benefithafit employees) of Capital Stock (other than Didifjed Stock) of Level 3, and

(i) from the issuance or sale of Debt of Levelraaay Restricted Subsidiary (other than to a SuasidLevel 3 or an employee stock
ownership plan or trust established by Level 3ryr such Subsidiary for the benefit of their emples)ethat after the Measurement Date has
been converted into or exchanged for Capital Sfottker than Disqualified Stock) of Level 3, and

(b) Investments in Persons engaged in the Teleconuations/IS Business in an aggregate amount nexd¢eed the afteiax gain on the sal
after the Measurement Date, of Special Assetsa@xtent sold for cash, Cash Equivalents, Telecomrations/IS Assets or the assumption
of Debt of Level 3 or any Restricted Subsidianh@tthan Debt that is subordinated to the notesgrapplicable Restricted Subsidiary
Guarantee) and release of Level 3 and all Restristénsidiaries from all liability on the Debt assdn

The aggregate net cash proceeds referred to imtihediately preceding clauses (a)(i) and (a)(iglshot be utilized to make Restricted
Payments pursuant to such clauses to the extelmsaceeds have been utilized to make Permitteglsknvents under clause
(9) of the definition of Permitted Investments.
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(b) Notwithstanding the foregoing limitation:

(1) Level 3 may pay any dividend on Capital Stotkmy class of Level 3 within 60 days after theldeation thereof if, on the date when the
dividend was declared, Level 3 could have paid slicidend in accordance with the foregoing provisipprovided, however, that at the time
of such payment of such dividend, no other Everdeffault shall have occurred and be continuingésult therefrom);

(2) Level 3 may repurchase any shares of its Com&took or options to acquire its Common Stock fidensons who were formerly
directors, officers or employees of Level 3 or afiyts Subsidiaries or other Affiliates in an amounot to exceed $3 million in any 12-month
period;

(3) Level 3 and any Restricted Subsidiary may eefoe any Debt otherwise permitted by clause (§podigraph (b) under "--Limitation on
Consolidated Debt" above or clause (9) under "-itation on Debt of Restricted Subsidiaries" above;

(4) Level 3 and any Restricted Subsidiary may eatir repurchase any Capital Stock of Level 3 amyf Restricted Subsidiary or any
Subordinated Debt of Level 3 in exchange for, drafuhe proceeds of the substantially concurrate éther than to a Subsidiary of Level 3
or an employee stock ownership plan or trust eistadd by Level 3 or any such Subsidiary for thedfieiof their employees) of, Capital Stc
(other than Disqualified Stock) of Level 3, providinat the proceeds from any such exchange oo$&apital Stock shall be excluded from
any calculation pursuant to clause (a)(i) in thevigo at the end of paragraph (a) above or purdoasiause

(b) of the definition of Invested Capital; and

(5) Level 3 may pay cash dividends in any amouhimexcess of $50 million in any 12-month periadéspect of Preferred Stock of Level
3 (other than Disqualified Stock).

The Restricted Payments described in the foregdagses (1), (2) and (5) shall be included in thewdation of Restricted Payments; the
Restricted Payments described in clauses (3) grehédl be excluded in the calculation of RestddBayments.

Limitation on Dividend and Other Payment RestricidAffecting Restricted Subsidiaries. (a) Level 8ymot, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiary:

(1) to pay dividends (in cash or otherwise) or makg other distributions in respect of its Cap8tdck owned by Level 3 or any other
Restricted Subsidiary or pay any Debt or othergation owed to Level 3 or any other Restricted &liasy;

(2) to make loans or advances to Level 3 or angrd®estricted Subsidiary; or
(3) to transfer any of its Property to Level 3 ayather Restricted Subsidiary;
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(b) Notwithstanding the foregoing limitation, Lev&may, and may permit any Restricted Subsidiargreate or otherwise cause or suffer to
exist:

(1) any encumbrance or restriction pursuant toagrgement in effect on the Measurement Date;

(2) any customary (as conclusively determined iodyfaith by the Chief Financial Officer of Level &cumbrance or restriction applicabl
a Restricted Subsidiary that is contained in aeegent or instrument governing or relating to Debttained in any Credit Facilities or
Purchase Money Debt,

(A) provided that such encumbrances and restristpermit the distribution of funds to Level 3 in@mount sufficient for Level 3 to make
timely payment of interest, premium (if any) anéhpipal (whether at stated maturity, by way ofrskéig fund applicable thereto, by way of
any mandatory redemption, defeasance, retirememipoirchase thereof, including upon the occurrefickesignated events or circumstances
or by virtue of acceleration upon an event of diéfaw by way of redemption or retirement at theiop of the holder of the Debt, including
pursuant to offers to purchase) according to thagef the indenture and the notes and other Delbti$ solely an obligation of Level 3, but

(B) provided further that such agreement may néedets contain customary (as so determined) néhwleverage, invested capital and ot
financial covenants, customary (as so determined@rants regarding the merger of or sale of alimyr substantial part of the assets of Level
3 or any Restricted Subsidiary, customary (as seraéned) restrictions on transactions with affémand customary (as so determined)
subordination provisions governing Debt owed toeleéd/or any Restricted Subsidiary;

(3) any encumbrance or restriction pursuant toggaeanent relating to any Acquired Debt, which enlotance or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person so acquired;

(4) any encumbrance or restriction pursuant toggaeanent effecting a refinancing of Debt Incurredspant to an agreement referred to in
clause (1), (2) or (3) of this paragraph (b), pded, however, that the provisions contained in sigreement relating to such encumbrance or
restriction are no more restrictive (as so deteeahjrin any material respect than the provisiongainad in the agreement the subject thereof;

(5) in the case of clause (3) of paragraph (a) apamy encumbrance or restriction contained insaoyrity agreement (including a Capital
Lease Obligation) securing Debt of Level 3 or atReted Subsidiary otherwise permitted under thdemture, but only to the extent such
restrictions restrict the transfer of the Propetibject to such security agreement;

(6) in the case of clause (3) of paragraph (a) apowstomary provisions:
(A) that restrict the subletting, assignment ongfar of any Property that is a lease, licenseyegance or similar contract,
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(B) contained in asset sale or other asset disppsigreements limiting the transfer of the Propbging sold or disposed of pending the
closing of such sale or disposition, or

(C) arising or agreed to in the ordinary courseusiness, not relating to any Debt,

and that do not, individually or in the aggregaletract from the value of Property of Level 3 oy &estricted Subsidiary in any manner
material to Level 3 or any Restricted Subsidiary;

(7) any encumbrance or restriction with respect Restricted Subsidiary imposed pursuant to areaggat which has been entered into for
the sale or disposition of all or substantiallycflthe Capital Stock or Property of such Restdcebsidiary, provided that the consummation
of such transaction would not result in a Defauléio Event of Default, that such restriction teratés if such transaction is abandoned and
that the consummation or abandonment of such tctinsaoccurs within one year of the date such agesg was entered into; and

(8) any encumbrance or restriction pursuant tdrtdenture and the notes.

Limitation on Liens. Level 3 may not, and may netmit any Restricted Subsidiary to, directly oriredtly, Incur or suffer to exist any Lien
on or with respect to any Property now owned ouaeg after the Measurement Date to secure any Bighout making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the notes equally and ratably withhsDebt as to such Property for so long as
such Debt will be so secured or in the event suehts Debt of Level 3 or a Guarantor which is sdbmate in right of payment to the notes
or the applicable Restricted Subsidiary Guarargger to such Debt as to such Property for so lasguch Debt will be so secured.

The foregoing restrictions shall not apply to:

(1) Liens existing on the Measurement Date andrgggiDebt outstanding on the Measurement Date aurhed on or after the Measurement
Date pursuant to any Credit Facility to secure Ouevmitted to be Incurred pursuant to clause (aségraph (b) under "--Limitation on
Consolidated Debt;"

(2) Liens securing Debt in an amount which, togethi¢h the aggregate amount of Debt then outstandimavailable under all Credit
Facilities (together with all refinancing Debt themtstanding or available pursuant to clause (§Jamégraph (b) of "--Limitation on
Consolidated Debt" in respect of Debt previouslyuimed under Credit Facilities), does not exceédiines Level 3's Consolidated Cash
Flow Available for Fixed Charges for the four ftiical quarters preceding the Incurrence of su@mlfor which Level 3's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incluanebthe proceeds thereof had been ap
at the beginning of such four fiscal quarters;
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(3) Liens in favor of Level 3 or any Restricted Sialiary; provided, however, that any subsequenieiss transfer of Capital Stock or other
event that results in any such Restricted Subsidieasing to be a Restricted Subsidiary or anyesylent transfer of the Debt secured by any
such Lien (except to Level 3 or a Restricted Subasyjl shall be deemed, in each case, to constitgténcurrence of such Lien by the issuer
thereof;

(4) Liens to secure Purchase Money Debt permitidzbtincurred pursuant to clause (3) of paragraphrfder "--Limitation on Consolidated
Debt," provided that any such Lien may not extendrty Property other than the Telecommunicationsd$ets installed, constructed,
acquired, leased, developed or improved with tleegeds of such Purchase Money Debt and any imprewsnor accessions thereto (it be
understood that all Debt to any single lender ougrof related lenders or outstanding under anglsioredit facility, and in any case relating
to the same group or collection of Telecommunicetits Assets financed thereby, shall be considerdgle Purchase Money Debt, whe!
drawn at one time or from time to time);

(5) Liens to secure Acquired Debt, provided that:
(A) such Lien attaches to the acquired Propertgrpa the time of the acquisition of such Propeatyd
(B) such Lien does not extend to or cover any oftreperty;

(6) Liens to secure Debt Incurred to refinanceyimle or in part, Debt secured by any Lien refetreth the foregoing clauses (1), (4) and
(5) or this clause (6) so long as such Lien doe®xiend to any other Property (other than impromets and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permitiddnclause (8) of paragraph (b) of "--
Limitation on Consolidated Debt" or clause (9) eLimitation on Debt of Restricted Subsidiaries;"

(7) Liens not otherwise permitted by the foregoiteuses (1) through (6) securing Debt in an agdeeg@ount not to exceed 5% of Level 3's
Consolidated Tangible Assets;

(8) Liens granted after the Issue Date pursuatiltdmitation on Liens" to secure the notes; and
(9) Permitted Liens.

Limitation on Sale and Leaseback Transactions. L&weay not, and may not permit any Restricted ®lidny to, directly or indirectly, enter
into, assume, Guarantee or otherwise become haitierespect to any Sale and Leaseback Transactidess:

(1) Level 3 or such Restricted Subsidiary wouldehétled to Incur Debt in an amount equal to th&iBtitable Value of the Sale and
Leaseback Transaction pursuant to the covenantidedainder "--Limitation on Consolidated Debt" &bpand a Lien pursuant to the
covenant described under "--Limitation on Lienstad,
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equal in amount to the Attributable Value of théeSend Leaseback Transaction, without also secuhiegotes; and

(2) the Sale and Leaseback Transaction is treateah AAsset Disposition and all of the conditionshefindenture described under "--
Limitation on Asset Dispositions" below (includitige provisions concerning the application of Net#able Proceeds) are satisfied with
respect to such Sale and Leaseback Transactiatinggell of the consideration received in sucteSald Leaseback Transaction as Net
Available Proceeds for purposes of such covenant.

Limitation on Asset Dispositions. Level 3 may ramd may not permit any Restricted Subsidiary tdereny Asset Disposition unless:

(1) Level 3 or the Restricted Subsidiary, as tteeaaay be, receives consideration for such dispost least equal to the Fair Market Value
for the Property sold or disposed of as determimethe board of directors of Level 3 in good faitid evidenced by a resolution of the board
of directors of Level 3 filed with the trustee; and

(2) at least 75% of the consideration for sucha#fpn consists of cash or Cash Equivalents oaisaimption of Debt of Level 3 or any
Restricted Subsidiary (other than Debt that is stdibated to the notes or any applicable Restri€lisidiary Guarantee) and release of Level
3 and all Restricted Subsidiaries from all lialilin the Debt assumed (or if less than 75%, theimger of such consideration consists of
Telecommunications/IS Assets); provided, howevet, tto the extent such disposition involves Speksaets, all or any portion of the
consideration may, at Level 3's election, condifroperty other than cash, Cash Equivalents, skaraption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portion theré&wofin Asset Dispositions may be applied by Level & Restricted Subsidiary, to the
extent Level 3 or such Restricted Subsidiary elémtss required by the terms of any Debt):

(1) to the permanent repayment or reduction of Diedr outstanding under any Credit Facility, toatent such Credit Facility would requ
such application or prohibit payments pursuanheo®ffer to Purchase described in the followingageaph (other than Debt owed to Level 3
or any Affiliate of Level 3); or

(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoatlS Assets by a Restricted
Subsidiary with Net Available Proceeds received.byel 3 or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragh within 360 days (or, in the case
of a disposition of Special Assets identified iaude (a) of the definition thereof in which the Wetilable Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute Excess Procétien the aggregate amount of Excess
Proceeds exceeds $10 million, Level 3 will be regpito make an Offer to Purchase with such ExcesseBds on
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a pro rata basis according to principal amountifothe case of Debt issued at a discount, the-Aremeted Value) for:

(1) outstanding notes at a price in cash equad@84d.of the Accreted Value of the notes on the paseldate plus accrued and unpaid interest
(if any) thereon (subject to the right of holdefgsaxord on the relevant record date to receiver@st due on the relevant interest payment
date); and

(2) any other Debt of Level 3 or any Guarantor thatari passu with the notes, or any Debt of afésd Subsidiary that is not a Guarantor,
at a price no greater than 100% of the principad@amthereof plus accrued and unpaid intereshfi) o the purchase date (or 100% of the
then-Accreted Value plus accrued and unpaid intéifesny) to the purchase date in the case ofimaigssue discount Debt), to the extent, in
the case of this clause (2), required under thresehereof (other than Debt owed to Level 3 or Afiifiate of Level 3).

To the extent there are any remaining Excess Pdsdeowing the completion of the Offer to Purchakevel 3 shall apply such Excess
Proceeds to the repayment of other Debt of Leval @&y Restricted Subsidiary, to the extent peeditir required under the terms thereof.
Any other remaining Excess Proceeds may be apmiady use as determined by Level 3 which is no¢mtise prohibited by the indenture,
and the amount of Excess Proceeds shall be rezetdo

Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries. Level 3 may not, and matypermit any Restricted Subsidiary
to, issue, transfer, convey, sell or otherwise agpof any shares of Capital Stock of a RestriSigasidiary or securities convertible or
exchangeable into, or options, warrants, rightanyr other interest with respect to, Capital Stock Restricted Subsidiary to any Person o
than Level 3 or a Restricted Subsidiary except:

(1) a sale of all of the Capital Stock of such Ret&d Subsidiary owned by Level 3 and any Regtd@ubsidiary that complies with the
provisions described under "--Limitation on Assétfidsitions" above to the extent such provisiorsyap

(2) in a transaction that results in such Resuli@absidiary becoming a Joint Venture, provided:

(A) such transaction complies with the provisioesatibed under "-- Limitation on Asset Dispositibabove to the extent such provisions
apply, and

(B) the remaining interest of Level 3 or any otResstricted Subsidiary in such Joint Venture wolwddeéhbeen permitted as a new Restricted
Payment or Permitted Investment under the provisairi--Limitation on Restricted Payments" above;

(3) the issuance, transfer, conveyance, sale er dibposition of shares of such Restricted Suasidio long as after giving effect to such
transaction such Restricted Subsidiary remainssiriRied Subsidiary and such transaction
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complies with the provisions described under "--itétion on Asset Dispositions” to the extent suobvjsions apply;
(4) the transfer, conveyance, sale or other disiposof shares required by applicable law or retioia
(5) if required, the issuance, transfer, conveyasake or other disposition of directors' qualifyshares;

(6) Disqualified Stock issued in exchange for, pomw conversion of, or the proceeds of the issuahwich are used to refinance, shares of
Disqualified Stock of such Restricted Subsidianpvided that the amounts of the redemption oblayetiof such Disqualified Stock shall not
exceed the amounts of the redemption obligationaraf such Disqualified Stock shall have redempibligations no earlier than those
required by, the Disqualified Stock being exchangedverted or refinanced;

(7) in a transaction where Level 3 or a Restri@absidiary acquires at the same time not lessith@roportionate Interest in such issuance
of Capital Stock;

(8) Capital Stock issued and outstanding on thesMieament Date;

(9) Capital Stock of a Restricted Subsidiary issaed outstanding prior to the time that such Pebsmomes a Restricted Subsidiary so long
as such Capital Stock was not issued in contenoplat such Person's becoming a Restricted Subgidiastherwise being acquired by Level
3; and

(10) an issuance of Preferred Stock of a RestriStdubidiary (other than Preferred Stock converiilexchangeable into Common Stock of
any Restricted Subsidiary) otherwise permittedisyihdenture.

Transactions with Affiliates. Level 3 will not, amdll not permit any of its Restricted Subsidiartes directly or indirectly, sell, lease, trans
or otherwise dispose of any of its Property tgprchase any Property from, or enter into any emttagreement, understanding, loan,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
Affiliate Transaction), unless:

(a) such Affiliate Transaction or series of AfftgaTransactions is:
(1) in the best interest of Level 3 or such RestdSubsidiary, and

(2) on terms that are no less favorable to Lewval 8uch Restricted Subsidiary than those that wbalc been obtained in a comparable arm's
length transaction by Level 3 or such RestrictedsRliary with a Person that is not an Affiliate,(ior the event that there are no comparable
transactions involving Persons who are not Affd@bf Level 3 or the relevant Restricted Subsidiargpply for comparative purposes, is
otherwise on terms that, taken as a whole, Levels3determined to be fair to Level 3 or the rele®estricted Subsidiary); and

(b) Level 3 delivers to the trustee:
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(1) with respect to any Affiliate Transaction ories of Affiliate Transactions involving aggrega@yments in excess of $10 million but less
than $15 million, a certificate of the chief exéeat operating or financial officer of Level 3 eeiacing such officer's determination that such
Affiliate Transaction or series of Affiliate Trarteoons complies with clause (a) above, and

(2) with respect to any Affiliate Transaction oriss of Affiliate Transactions involving aggregat@yments equal to or in excess of $15
million, a board resolution certifying that suchfiffte Transaction or series of Affiliate Transacts complies with clause (a) above and that
such Affiliate Transaction or series of Affiliateansactions has been approved by the board oftdiszincluding a majority of the
disinterested members of the board of directors,

provided that, in the event that there shall noatbleast two disinterested members of the boadirettors with respect to the Affiliate
Transaction, Level 3 shall, in addition to suchrdo@solution, file with the trustee a written ojpim from an investment banking firm of
national standing in the U.S. which, in the godthfaudgment of the board of directors of Levels3independent with respect to Level 3 and
its Affiliates and qualified to perform such taskyich opinion shall be to the effect that the cdasation to be paid or received in connection
with such Affiliate Transaction is fair, from a éincial point of view, to Level 3 or such Restrictabsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactiol

(1) any employment agreement entered into by L&walany of its Restricted Subsidiaries in the wady course of business and consistent
with industry practice;

(2) any agreement or arrangement with respectet@dimpensation of a director or officer of Levelrdany Restricted Subsidiary approved by
a majority of the disinterested members of the thadidirectors and consistent with industry prastic

(3) transactions between or among Level 3 andétritted Subsidiaries, provided that no more &tanof the Voting Stock (on a fully
diluted basis) of any such Restricted Subsidiagwsed by an Affiliate of Level 3 (other than a Resed Subsidiary);

(4) Restricted Payments and Permitted Investmeaantsifted by the covenant described under "--Linotabn Restricted Payments" (other
than Investments in Affiliates that are not LevalrRestricted Subsidiaries);

(5) transactions pursuant to the terms of any ageee or arrangement as in effect on the MeasurebDatet; and

(6) transactions with respect to wireline or wissldéransmission capacity, the lease or sharingher aise of cable or fiber optic lines,
equipment, rights-of-way or other access rightsyben Level
3 (or any Restricted Subsidiary) and any otherdters
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provided that, in the case of this clause (6), dtmhsaction complies with clause (a) in the imragsy preceding paragraph.

Change of Control Triggering Event. Within 30 dajshe occurrence of both a Change of Control aRétng Decline with respect to the
notes (a Change of Control Triggering Event), Le3/&lill be required to make an Offer to Purchaseuatstanding notes at a price in cash
equal to 101% of the Accreted Value of the notetherpurchase date plus any accrued and unpam@sni@ any) to such purchase date
(subject to the right of holders of record on takevant record date to receive interest due ometlegant interest payment date).

A Change of Control means the occurrence of anfi@following events:

(1) if any person or group (as such terms are urs&ections 13(d) and 14(d) of the Exchange Aa@ror successor provisions to either of the
foregoing), including any group acting for the pesp of acquiring, holding, voting or disposing e€usrities within the meaning of Rule 13d-5
(b)(1) under the Exchange Act, other than any armaare of the Permitted Holders, becomes the beiaébwner (as defined in Rule 13d-3
under the Exchange Act, except that a person witldeemed to have beneficial ownership of all shidwa@isany such person has the right to
acquire, whether such right is exercisable immedjiair only after the passage of time), directlyratirectly, of 35% or more of the total
voting power of the Voting Stock of Level 3;

provided, however, that the Permitted Holders hechieneficial owners (as defined in Rule B3dnder the Exchange Act, except that a pe
will be deemed to have beneficial ownership ohlres that any such person has the right to agquiirether such right is exercisable
immediately or only after the passage of time)edliy or indirectly, in the aggregate of a lessencpntage of the total voting power of the
Voting Stock of Level 3 than such other personroug

(for purposes of this clause (1), such person ougshall be deemed to beneficially own any Vofstgck of a corporation (the specified
corporation) held by any other corporation (theepaicorporation) so long as such person or gronefimally owns, directly or indirectly, in
the aggregate a majority of the total voting powfethe Voting Stock of such parent corporation); or

(2) the sale, transfer, assignment, lease, coneeyanother disposition, directly or indirectly, @f or substantially all the assets of Level 3
and the Restricted Subsidiaries, considered asotevbther than a disposition of such assets antrety or virtually as an entirety to a
Wholly Owned Restricted Subsidiary or one or moegentted Holders) shall have occurred; or

(3) during any period of two consecutive yearsjvittlials who at the beginning of such period cdogtd the board of directors of Level 3
(together with any new directors whose electioagpointment by such board or whose nomination lftion by the shareholders of Level 3
was approved by a vote of a majority of the diresthen still in office who were either directotdfze beginning of such
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period or whose election or nomination for electicars previously so approved) cease for any reasoaristitute a majority of the board of
directors of Level 3 then in office; or

(4) the shareholders of Level 3 shall have apprargdplan of liquidation or dissolution of Level 3.

In the event that Level 3 makes an Offer to Puretths notes, Level 3 intends to comply with anyliapple securities laws and regulations,
including any applicable requirements of Sectio(el4f, and Rule 14e-1 under, the Exchange Act.

The existence of the holders' right to requirejesttito certain conditions, Level 3 to repurchastes upon a Change of Control Triggering
Event may deter a third party from acquiring Le¥@h a transaction that constitutes a Change otr@brif an Offer to Purchase is made,
there can be no assurance that Level 3 will haffecmunt funds to pay the Purchase Price for aliesaendered by holders seeking to accept
the Offer to Purchase. In addition, instrumentsegoing other Debt of Level 3 may prohibit Levelr8rh purchasing any notes prior to their
Stated Maturity, including pursuant to an OffePtarchase, or require that such Debt be repurchgs@ta Change of Control. In the event
that an Offer to Purchase occurs at a time wherlL&does not have sufficient available funds tp th@ Purchase Price for all notes tend:
pursuant to such Offer to Purchase or a time wharelL3 is prohibited from purchasing the notes (aenkl 3 is unable either to obtain the
consent of the holders of the relevant Debt oefiay such Debt), an Event of Default would occudanrthe indenture.

In addition, one of the events that constitutedar@e of Control under the indenture is a salesfea, assignment, lease, conveyance or
disposition of all or substantially all of the atssef Level 3. The indenture will be governed byaNéork law, and there is no established
definition under New York law of substantially afithe assets of a corporation. Accordingly, if EES were to engage in a transaction in
which it disposed of less than all of its assetp @stion of interpretation could arise as to wiletuch disposition was of substantially all of
its assets and whether Level 3 was required to rank@ffer to Purchase.

Except as described herein with respect to a Chah@entrol, the indenture does not contain angotirovisions that permit holders of na
to require that Level 3 repurchase or redeem riotdge event of a takeover, recapitalization orisinrestructuring.

Reports. Whether or not Level 3 is subject to ®ecti3(a) or 15(d) of the Exchange Act, or any sssoeprovision thereto, Level 3 shall file
with the SEC the annual reports, quarterly repants other documents which Level 3 would have begnired to file with the SEC pursuant
to such Section 13(a) or 15(d) or any successosigiom thereto if Level 3 were subject thereto,lsdocuments to be filed with the SEC or
prior to the respective dates (the Required Filhages) by which Level 3 would have been requirefilechem. Level 3 shall also in any
event:
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(1) within 15 days of each Required Filing Date:
(A) transmit by mail to all holders, as their nanaesl addresses appear in the Security Registémutitost to such holders, and

(B) file with the trustee copies of the annual mepoquarterly reports and other documents (witleotnibits) which Level 3 would have been
required to file with the SEC pursuant to Secti@(&) or 15(d) of the Exchange Act or any succepsavisions thereto if Level 3 were subj
thereto; and

(2) if filing such documents by Level 3 with the Sk not permitted under the Exchange Act, prompggn written request, supply copies of
such documents (without exhibits) to any prospechiglder.

Limitation on Designations of Unrestricted Subsiis. The indenture provides that Level 3 will designate any Subsidiary of Level 3
(other than a newly created Subsidiary in whichHmestment has previously been made) as an UrotestrSubsidiary under the indenture (a
Designation) unless:

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

(2) immediately after giving effect to such Desitiom, Level 3 would be able to Incur $1.00 of Dahder paragraph (a) of "--Limitation on
Consolidated Debt;" and

(3) Level 3 would not be prohibited under the indea from making an Investment at the time of Deatgpn (assuming the effectiveness of
such Designation) in an amount (the Designation Amtpequal to the portion (proportionate to the éle8/s equity interest in such Restricted
Subsidiary) of the Fair Market Value of the neteais®f such Restricted Subsidiary on such date.

In the event of any such Designation, Level 3 sbalieemed to have made an Investment constitatitvgstricted Payment pursuant to the
covenant "-- Limitation on Restricted Payments"dbmpurposes of the indenture in the Designatiomofint; provided, however, that, upon a
Revocation of any such Designation of a Subsidiaeygel 3 shall be deemed to continue to have a geemt Investment in an Unrestricted
Subsidiary of an amount (if positive) equal to:

(1) Level 3's Investment in such Subsidiary attitme of such Revocation; less

(2) the portion (proportionate to the Level 3'sigginterest in such Subsidiary) of the Fair Marki@tlue of the net assets of such Subsidia
the time of such Revocation.

At the time of any Designation of any SubsidiarnyaadUnrestricted Subsidiary, such Subsidiary siallown any Capital Stock of Level 3 or
any Restricted Subsidiary. The indenture provities neither Level 3 nor any Restricted Subsididwlisat any time:

(1) provide credit support for, or a Guaranteeaofy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debt); provided that Level 3 orestRcted Subsidiary may pledge Capital Stock
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or Debt of any Unrestricted Subsidiary on a nonuese basis such that the pledgee has no claim adagsagainst Level 3 other than to
obtain such pledged Capital Stock or Debt;

(2) be directly or indirectly liable for any Debtany Unrestricted Subsidiary; or

(3) be directly or indirectly liable for any Debhieh provides that the holder thereof may (uporiceptapse of time or both) declare a default
thereon or cause the payment thereof to be actedeoa payable prior to its final scheduled mayunipon the occurrence of a default with
respect to any Debt, Lien or other obligation of &mrestricted Subsidiary (including any right &ixé enforcement action against such
Unrestricted Subsidiary),

except in the case of clause (1) or (2) to thergxtermitted under "-- Limitation on Restricted Ragnts" and "-Fransactions with Affiliates.

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Level 3beiltlassified as a Restricted Subsidi
provided, however, that such Subsidiary shall motlesignated as a Restricted Subsidiary and shallitomatically classified as an
Unrestricted Subsidiary if either of the requiretseset forth in clauses (1) and (2) of the immedyafollowing paragraph will not be satisfi
immediately following such classification. Excegt@rovided in the first sentence of this "-- Lintib@ on Designations of Unrestricted
Subsidiaries," no Restricted Subsidiary may besigmated as an Unrestricted Subsidiary.

The indenture provides that a Designation may seked (a Revocation) by a resolution of the bodrdit@ctors of Level 3 delivered to the
trustee, provided that Level 3 will not make anyw&=tion unless:

(1) no Default or Event of Default shall have ocedrand be continuing at the time of and afterngjweffect to such Revocation; and

(2) all Liens and Debt of such Unrestricted Sulasidoutstanding immediately following such Revoeativould, if Incurred at such time,
have been permitted to be Incurred at such timalfgrurposes of the indenture.

All Designations and Revocations must be evidergeesolutions of the board of directors of Levaleivered to the trustee:
(2) certifying compliance with the foregoing prdeiss; and

(2) giving the effective date of such DesignatiorRevocation, such delivery to the trustee to oeditinin 45 days after the end of the fiscal
quarter of Level 3 in which such Designation or 8ation is made (or, in the case of a DesignatidRevocation made during the last fiscal
quarter of Level 3's fiscal year, within 90 dayteathe end of such fiscal year).
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Mergers, Consolidations and Certain Sales of Assets

Level 3 may not, in a single transaction or a seoierelated transactions, consolidate with or raéngp any other Person or Persons or permit
any other Person to consolidate with or merge lueteel 3 or transfer, sell, lease, convey or othsewdispose of all or substantially all its
assets to any other Person or Persons unless:

(1) in a transaction in which Level 3 is not thevéving Person or in which Level 3 transfers, sdiases, conveys or otherwise disposes of all
or substantially all of its assets to any otheisBey the resulting, surviving or transferee Pelsiom successor entity) is organized under the
laws of the U.S. or any State thereof or the Distf Columbia and shall expressly assume, by alsarental indenture executed and
delivered to the trustee in form satisfactory te ttustee, all of Level 3's obligations under tigenture;

(2) immediately before and after giving effect twls transaction and treating any Debt which becammesbligation of Level 3 (or the
successor entity) or a Restricted Subsidiary &saltrof such transaction as having been Incuryedelvel 3 or such Restricted Subsidiary at
the time of the transaction, no Default or Evenbefault shall have occurred and be continuing;

(3) immediately after giving effect to such trartsa, the Consolidated Net Worth of Level 3 (or Suecessor entity) is equal to or greater
than that of Level 3 immediately prior to the tracison;

(4) immediately after giving effect to such trartsac and treating any Debt which becomes an ohtgadf Level 3 (or the successor entity)
or a Restricted Subsidiary as a result of suchs#retion as having been Incurred by Level 3 or $uestricted Subsidiary at the time of the
transaction, Level 3 (or the successor entity) dédotur at least $1.00 of additional Debt pursuarihe provisions of the indenture described
in paragraph (a) under "--Covenants--Limitation@onsolidated Debt" above;

(5) if, as a result of any such transaction, Prigpefr Level 3 (or the successor entity) or any Refstd Subsidiary would become subject to a
Lien prohibited by the provisions of the indentdescribed under "--Covenants--Limitation on Lieabbve, Level 3 (or the successor entity)
shall have secured the notes as required by sa&heot;

(6) in the case of a transfer, sale, lease, comaeyar other disposition of all or substantiallyadithe assets of Level 3, such assets shall have
been transferred as an entirety or virtually asrdirety to one Person and such Person shall laweled with all the provisions of this
paragraph; and

(7) certain other conditions are met.

The successor entity shall succeed to, and beisubdtfor, and may exercise every right and powfdrevel 3 under the indenture, and the
predecessor Company, except in the case of a le#aiébe released from all its obligations undherindenture.
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Definitions

Set forth below is a summary of some of the defiteeohs used in the indenture. Reference is matleetndenture for the full definition of
such terms, as well as any other terms used hfmeiwhich no definition is provided.

Accreted Value of any note as of or to any datded&érmination prior to December 1, 2003, or of ather Debt issued at a price less than the
principal amount at stated maturity, means, aswpfdate of determination, an amount equal to tine sfi

(1) the issue price of such Debt as determineddomance with Section 1273 of the Internal ReveDoée or any successor provisions
(which, in the case of the notes, will be $599.66 $i11,000 principal amount at maturity of notesispl

(2) the aggregate of the portions of the origisalie discount (the excess of the amounts considerpdrt of the stated redemption price at
maturity of such Debt within the meaning of Secti@y3(a)(2) of the Internal Revenue Code or angessor provisions, whether
denominated as principal or interest, over thedgsice of such Debt) that shall theretofore haserwsed pursuant to Section 1272 of the
Internal Revenue Code (without regard to Sectiof2{&)(7) of the Internal Revenue Code) from the a@ditissue of such Debt to the date of
determination (which amount, in the case of thesashall be amortized on a daily basis and comgexisemiannually on each June 1 and
December 1 at a rate of 10 1/2% per annum fronistfige Date through the date of determination orb#sés of a 360- day year of twelve 30-
day months), minus all amounts theretofore paigépect of such Debt, which amounts are considesemart of the stated redemption pric
maturity of such Debt within the meaning of Secti@v3(a)(2) of the Internal Revenue Code or angesgor provisions (whether such
amounts paid were denominated principal or intgrest

The Accreted Value of any notes on or after Decerib2003, will mean the principal amount at majuaf such note. Notwithstanding the
foregoing, if Level 3 elects to commence the adapfiaash interest on the notes on or after Decerhp2001 and prior to December 1, 2003,
the notes shall cease to accrete, and the Accyietiek and the principal amount at maturity of snoke shall be the Accreted Value on the
date of commencement of such accrual as calcuilatadcordance with the first sentence of this dedin.

Acquired Debt means, with respect to any speciecson:

(1) Debt of any other Person existing at the timnghsPerson merges with or into or consolidates withecomes a Subsidiary of such
specified Person; and

(2) Debt secured by a Lien encumbering any Promatyired by such specified Person, which Debtnweasncurred in anticipation of, and
was outstanding prior to, such merger, consoligatioacquisition.

Affiliate of any Person means any other Persorctlirer indirectly controlling or controlled by emder direct or indirect common control
with such Person. For the purposes
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of this definition, control when used with resperany Person means the power to direct the maragesnd policies of such Person, dire
or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise; and #rens controlling and controlled have
meanings correlative to the foregoing. For purpaddhe covenants described under "--Covenantangactions with Affiliates" and "--
Limitation on Asset Dispositions" and the definitiof Telecommunications/IS Assets only, Affiliatea#l also mean any beneficial owner of
shares representing 10% or more of the total vagimger of the Voting Stock (on a fully diluted bgsof Level 3 or of rights or warrants to
purchase such Voting Stock (whether or not curyemtercisable) and any Person who would be aniatiilof any such beneficial owner
pursuant to the first sentence hereof.

Asset Disposition means any transfer, conveyarade, kease, issuance or other disposition by L&w@lany Restricted Subsidiary in one or
more related transactions (including a consolidatiomerger or other sale of any such Restrictdabifliary with, into or to another Person in
a transaction in which such Restricted Subsidiagses to be a Restricted Subsidiary of Level 3ekeitiding a disposition by a Restricted
Subsidiary to Level 3 or a Restricted Subsidiarpyt evel 3 to a Restricted Subsidiary) of:

(1) shares of Capital Stock or other ownershipretts of a Restricted Subsidiary (other than asexd by clause (5), (6), (7) or (9) of the
covenant described under "--Covenants--Limitatinissuance and Sales of Capital Stock of Restristdubidiaries"),

(2) substantially all of the assets of Level 3wy &estricted Subsidiary representing a divisiotirar of business or

(3) other Property of Level 3 or any Restricted Sdiary outside of the ordinary course of businessluding any transfer, conveyance, sale,
lease or other disposition of equipment that isot#de or no longer used by or useful to Level 8yjated that Level 3 has delivered to the
trustee an Officers' Certificate stating that sodteria are satisfied);

provided in each case that the aggregate consioleffar such transfer, conveyance, sale, leasehar aisposition is equal to $5 million or
more in any 12-month period.

The following shall not be Asset Dispositions:

(1) Permitted Telecommunications Capital Asset Bs$jions that comply with clause (1) of the firsirpgraph under "--Covenants--
Limitation on Asset Dispositions;"

(2) when used with respect to Level 3, any Assspbsition permitted pursuant to "--Mergers, Cortidlons and Certain Sales of Assets"
which constitutes a disposition of all or substlhtiall of the assets of Level 3 and the Restd@ebsidiaries taken as a whole;

(3) Receivables sales constituting Debt under @edlReceivable Facilities permitted to be Incurpedsuant to "--Covenantskimitation on
Consolidated Debt;" and
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(4) any disposition that constitutes a Permittagesitment or a Restricted Payment permitted by éhertant described under "-- Covenants--
Limitation on Restricted Payments."

Attributable Value means, as to any particularéeasder which any Person is at the time liableratien a Capital Lease Obligation, and at
any date as of which the amount thereof is to lterdened, the total net amount of rent requiredegaid by such Person under such lease
during the remaining term thereof (including anyipe for which such lease has been extended) &srdeted in accordance with generally
accepted accounting principles, discounted fronmlakedate of such remaining term to the date tdrd@nation at a rate per annum equal to
the discount rate which would be applicable to pitdéhLease Obligation with like term in accordamdéh generally accepted accounting
principles. The net amount of rent required to &iel pinder any such lease for any such period bealhe aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargeshédrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amotistich penalty (in which case no rent shall besm®red as required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or the rent which would otheeabe required to be paid if such lease is
not so terminated. Attributable Value means, a& @apital Lease Obligation, the principal amouetéiof.

Capital Lease Obligation of any Person means tligailon to pay rent or other payment amount uradkrase of (or other Debt arrangements
conveying the right to use) Property of such Persbith is required to be classified and accountedh$ a capital lease or a liability on the
face of a balance sheet of such Person in accaedaitic generally accepted accounting principleS4pital Lease). The stated maturity of
such obligation shall be the date of the last payroérent or any other amount due under such Ipdseto the first date upon which such
lease may be terminated by the lessee without patyaie penalty. The principal amount of such ddgign shall be the capitalized amount
thereof that would appear on the face of a balsheet of such Person in accordance with generatigrded accounting principles.

Capital Stock of any Person means any and all sherterests, participations or other equivalehtsrever designated) of corporate stock or
other equity participations, including partnersimierests, whether general or limited, of such &eend any rights (other than debt securities
convertible or exchangeable into an equity intdregirrants or options to acquire an equity inteiresuch Person.

Cash Equivalents means:

(1) Government Securities maturing, or subjecetaler at the option of the holder thereof, withio tyears after the date of acquisition
thereof;

(2) time deposits and certificates of deposit of @ammercial bank organized in the U.S. havingtehpind surplus in excess of $500 million
or a commercial bank organized under the law ofathgr country that is a member of the OECD
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having total assets in excess of $500 million {®fareign currency equivalent at the time) wittnaturity date not more than one year from
the date of acquisition;

(3) repurchase obligations with a term of not mbwan 30 days for underlying securities of the tygescribed in clause (1) above entered into
with:

(A) any bank meeting the qualifications specifiectiause (2) above, or
(B) any primary government securities dealer repgro the Market Reports Division of the FederakBrve Bank of New York;

(4) direct obligations issued by any state of th8.lr any political subdivision of any such stateny public instrumentality thereof
maturing, or subject to tender at the option ofttbkler thereof, within 90 days after the datearfuasition thereof, provided that, at the time
of acquisition, the long-term debt of such statditigal subdivision or public instrumentality hagating of A (or higher) from S&P or &-(or
higher) from Moody's (or, if at any time neither B&or Moody's shall be rating such obligationsntae equivalent rating from such other
nationally recognized rating service acceptablia¢otrustee);

(5) commercial paper issued by the parent corpmraif any commercial bank organized in the U.Sirdmaeapital and surplus in excess of
$500 million or a commercial bank organized untterlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million (or its foreign currency equivalaitthe time), and commercial paper issued by sthaving one of the two highest ratings
obtainable from either S&P or Moody's (or, if aydaime neither S&P nor Moody's shall be rating sabligations, then from such other
nationally recognized rating service acceptabliéotrustee) and in each case maturing within @ae gfter the date of acquisition;

(6) overnight bank deposits and bankers' accepsaaitcany commercial bank organized in the U.S.ritagapital and surplus in excess of
$500 million or a commercial bank organized untterlaws of any other country that is a member ef@ECD having total assets in excess
of $500 million (or its foreign currency equivalattthe time);

(7) deposits available for withdrawal on demanchvaitcommercial bank organized in the U.S. havimgtaband surplus in excess of $500
million or a commercial bank organized under thesl@f any other country that is a member of the OHEf@ving total assets in excess of
$500 million (or its foreign currency equivalentté time); and

(8) investments in money market funds substantalllpf whose assets comprise securities of thesyfescribed in clauses (1) through (7).
Change of Control has the meaning set forth und@oVvenants--Change of Control Triggering Eventhah
Change of Control Triggering Event has the measgtdorth under "-- Covenants--Change of Contrajdering Event" above.
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Common Stock of any Person means Capital Stockaf Berson that does not rank prior, as to the payof dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

Consolidated Capital Ratio means as of the datiet@rmination the ratio of the aggregate amoumedit of Level 3 and its Restricted
Subsidiaries on a consolidated basis as at theofiaietermination to the sum of:

(1) $2.024 billion;

(2) the aggregate net proceeds to Level 3 fronistegance or sale of any Capital Stock (includingfé&red Stock) of Level 3 other than
Disqualified Stock subsequent to the Measuremet#;Da

(3) the aggregate net proceeds from the issuansal®@of Debt of Level 3 or any Restricted Subsidsubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the Measargrdate; and

(4) the after-tax gain on the sale, subsequelritedteasurement Date, of Special Assets to the estet Special Assets have been sold for
cash, Cash Equivalents, Telecommunications/IS Assethe assumption of Debt of Level 3 or any Retsil Subsidiary (other than Debt that
is subordinated to the notes or any applicablerResti Subsidiary Guarantee) and release of Lewidall Restricted Subsidiaries from all
liability on the Debt assumed.

However, for purposes of calculation of the Cordatled Capital Ratio, the net proceeds from theaissel or sale of Capital Stock or Debt
described in clause (2) or (3) above shall nonickided to the extent:

(X) such proceeds have been utilized to make a itethinvestment under clause (9) of the definitioareof or a Restricted Payment; or

(Y) such Capital Stock or Debt shall have beenddsar sold to Level 3, a Subsidiary of Level 3 nreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Consolidated Cash Flow Available for Fixed Chargesany period means the Consolidated Net Incomeesg€l 3 and its Restricted
Subsidiaries for such period increased by the suftodhe extent reducing Consolidated Net Incoovestich period):

(1) Consolidated Interest Expense of Level 3 andRéstricted Subsidiaries for such period, plus
(2) Consolidated Income Tax Expense of Level 3itmRestricted Subsidiaries for such period, plus
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(3) consolidated depreciation and amortization egpeand any other non- cash items (other thanwty rson-cash item to the extent that it
represents an accrual of or reserve for cash expeaslin any future period);

however, there shall be excluded therefrom the Glateted Cash Flow Available for Fixed Charge(sitive) of any Restricted Subsidiary
(calculated separately for such Restricted Subsidiethe same manner as provided above for Lev#ia& is subject to a restriction which
prevents the payment of dividends or the makindistfibutions to Level 3 or another Restricted Sdibsy to the extent of such restrictions.

Consolidated Income Tax Expense for any period sé&amaggregate amounts of the provisions for irctares of Level 3 and its Restric
Subsidiaries for such period calculated on a caatad basis in accordance with generally acceptedunting principles.

Consolidated Interest Expense for any period meansterest expense included in a consolidatenhirecstatement (excluding interest
income) of Level 3 and its Restricted Subsidiafigsuch period in accordance with generally acegpiccounting principles, including
without limitation or duplication (or, to the extemot so included, with the addition of):

(1) the amortization of Debt discounts and issuarosts, including commitment fees;
(2) any payments or fees with respect to letters@dit, bankers' acceptances or similar facilities

(3) net costs with respect to interest rate swagroilar agreements or foreign currency hedge, &xgh or similar agreements (including
fees);

(4) Preferred Stock Dividends (other than dividepdgl in shares of Preferred Stock that is not Dadified Stock) declared and paid or
payable;

(5) accrued Disqualified Stock Dividends, whetheneot declared or paid;

(6) interest on Debt guaranteed by Level 3 anBéstricted Subsidiaries;

(7) the portion of any Capital Lease ObligatiorSate and Leaseback Transaction paid during suébdoitrat is allocable to interest expense;
(8) interest Incurred in connection with investnseint discontinued operations; and

(9) the cash contributions to any employee stockerghip plan or similar trust to the extent suchtdbutions are used by such plan or trust
to pay interest or fees to any Person (other tharelL3 or a Restricted Subsidiary) in connectioth\iiebt Incurred by such plan or trust.

Consolidated Net Income for any period means thiénceme (or loss) of Level 3 and its Restricted&diaries for such period determined
on a consolidated basis in accordance with geryeaiattepted accounting principles; provided thatelshall be excluded therefrom:
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(1) for purposes of the covenant described und@uoi«enants--Limitation on Restricted Payments" pthg net income (or loss) of any
Person acquired by Level 3 or a Restricted Subsidiiea pooling-of- interests transaction for argyipd prior to the date of such transaction;

(2) the net income (or loss) of any Person thabisa Restricted Subsidiary except to the extetti@fmount of dividends or other
distributions actually paid to Level 3 or a Reg#rtt Subsidiary by such Person during such periockfs, for purposes of the covenant
described under "--Covenants--Limitation on RegtddPayments" only, to the extent such dividenddisiributions have been subtracted
from the calculation of the amount of Investmentsupport the actual making of Investments);

(3) gains or losses realized upon the sale or alisposition of any Property of Level 3 or its Riséd Subsidiaries that is not sold or
disposed of in the ordinary course of businedsgfilg understood that Permitted Telecommunicati@eysital Asset Dispositions shall be
considered to be in the ordinary course of busjness

(4) gains or losses realized upon the sale or alisposition of any Special Assets;

(5) all extraordinary gains and extraordinary Isssketermined in accordance with generally acceptedunting principles;
(6) the cumulative effect of changes in accoungirigciples;

(7) non-cash gains or losses resulting from flumbma in currency exchange rates;

(8) any non-cash expense related to the issuarempioyees or directors of Level 3 or any Restdi@eabsidiary of:

(A) options to purchase Capital Stock of Level 3och Restricted Subsidiary; or

(B) other compensatory rights;

provided, in either case, that such options ortsighy their terms can be redeemed at the optidheofiolder of such option or right only for
Capital Stock; and

(9) with respect to a Restricted Subsidiary thaidisa Wholly Owned Subsidiary any aggregate neirime (or loss) in excess of Level 3's or
any Restricted Subsidiary's pro rata share of giéncome (or loss) of such Restricted Subsidiaay is not a Wholly Owned Subsidiary;
provided further that there shall further be exelditherefrom the net income (but not net losshgfRestricted Subsidiary that is subject to a
restriction which prevents the payment of dividendshe making of distributions to Level 3 or aratiRestricted Subsidiary to the extent of
such restriction.

Consolidated Net Worth of any Person means théisadders' equity of such Person, determined omaaadated basis in accordance with
generally accepted accounting principles, less ansaaitributable to Disqualified Stock of such Bers

Consolidated Tangible Assets of any Person meantthl amount of assets (less applicable resem@®ther properly deductible items)
which under generally accepted
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accounting principles would be included on a costéd balance sheet of such Person and its Salis&lafter deducting therefrom all
goodwill, trade names, trademarks, patents, unaredrtlebt discount and expense and other like giitéas, which in each case under
generally accepted accounting principles wouldnotuded on such consolidated balance sheet.

Credit Facilities means one or more credit agre¢spésan agreements or similar facilities, securednsecured, providing for revolving

credit loans, term loans and/or letters of cred@luding any Qualified Receivable Facility, entiato from time to time by Level 3 and its
Restricted Subsidiaries, and including any relateigs, Guarantees, collateral documents, instrigraam agreements executed in connection
therewith, as the same may be amended, supplemembeiified, restated or replaced from time to time.

Debt means (without duplication), with respectiy 8erson, whether recourse is to all or a powicthe assets of such Person and wheth
not contingent:

(1) every obligation of such Person for money berd;

(2) every obligation of such Person evidenced hydspdebentures, notes or other similar instrumémntkiding obligations incurred in
connection with the acquisition of Property;

(3) every reimbursement obligation of such Persih mespect to letters of credit, bankers' acceggaror similar facilities issued for the
account of such Person;

(4) every obligation of such Person issued or assuias the deferred purchase price of Propertyreices (including securities repurchase
agreements but excluding trade accounts payatdeasued liabilities arising in the ordinary coutdéusiness);

(5) every Capital Lease Obligation of such Persmhall Attributable Value in respect of Sale and$eback Transactions entered into by
such Person;

(6) all obligations to redeem or repurchase Disjedl Stock issued by such Person;

(7) the liquidation preference of any PreferredcBtther than Disqualified Stock, which is covelsdthe preceding clause (6)) issued by
any Restricted Subsidiary of such Person;

(8) every obligation under Interest Rate or CuryelAmtection Agreements of such Person; and

(9) every obligation of the type referred to inudas (1) through (8) of another Person and altidivils of another Person the payment of
which, in either case, such Person has Guaranteed.

The amount or principal amount of Debt at any tohdetermination as used herein represented by:

(A) any Debt issued at a price that is less tharptincipal amount at maturity thereof, shall be&;ept as otherwise set forth herein, the
Accreted Value of such Debt at such time, or
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(B) in the case of any Receivables sale constguiiabt, the amount of the unrecovered purchase fitat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid bypheshaser (other than Level 3 or a
Wholly Owned Restricted Subsidiary of Level 3) taft

The amount of Debt represented by an obligatioreuad Interest Rate or Currency Protection Agreersieall be equal to:
(X) zero if such obligation has been Incurred parguo clause (10)

of paragraph (b) of the covenant described und&otenants-- Limitation on Consolidated Debt," or

(Y) the notional amount of such obligation if naturred pursuant to such clause.

Default means any event, act or condition the agetwwe of which is, or after notice or the passdgare or both would be, an Event of
Default.

Disqualified Stock of any Person means any Cagitatk of such Person which, by its terms (or bytémms of any security into which it is
convertible or for which it is exchangeable), opopghe happening of any event, matures or is mantlatedeemable, pursuant to a sinking
fund obligation or otherwise, or is redeemabléhatdption of the holder thereof, in whole or intpan or prior to the final Stated Maturity of
the notes; provided, however, that any PreferrediSivhich would not constitute Disqualified Stoakt fior provisions thereof giving holders
thereof the right to require Level 3 to repurchaseedeem such Preferred Stock upon the occur@eehange of control occurring prior to
the final Stated Maturity of the notes shall notstitute Disqualified Stock if the change of cohprmvisions applicable to such Preferred
Stock are no more favorable to the holders of fretierred Stock than the provisions applicablénéortotes contained in the covenant
described under "--Covenants--Change of Contrgdeating Event" and such Preferred Stock specifigaibvides that Level 3 will not
repurchase or redeem any such stock pursuant hopsaeisions prior to Level 3's repurchase of snetes as are required to be repurchased
pursuant to the covenant described under "--Cousng&hange of Control Triggering Event."

Disqualified Stock Dividends means all dividendshwiespect to Disqualified Stock of Level 3 heldRsrsons other than a Wholly Owned
Restricted Subsidiary. The amount of any such divitlshall be equal to the quotient of such dividdindled by the difference between one
and the maximum statutory federal income tax rex@iessed as a decimal number between 1 and

0) applicable to Level 3 for the period during whiguch dividends were paid.

Eligible Receivables means, at any time, Receiwabld_evel 3 and its Restricted Subsidiaries, adezced on the most recent quarterly
consolidated balance sheet of Level 3 as at aaddéast 45 days prior to such time, arising indtdinary course of business of Level 3 or
Restricted Subsidiary.
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Event of Default has the meaning set forth undétvents of Default" below.

Exchange Act means the Securities Exchange Ac®®#,1as amended (or any successor act), and g®ant regulations thereunder (or
respective successors thereto).

Fair Market Value means, with respect to any Pitypéne price that could be negotiated in an afamigith free market transaction, for cash,
between a willing seller and a willing buyer, neittof whom is under pressure or compulsion to ceteghe transaction. Unless otherwise
specified in the indenture, Fair Market Value shalldetermined by the board of directors of LevatBing in good faith and shall be
evidenced by a resolution of the board of directfrisevel 3 delivered to the trustee.

Government Securities means direct obligationsiofbligations fully and unconditionally guarantesdnsured by, the U.S. or any agenc
instrumentality thereof for the payment of whicHigations or guarantee the full faith and credithed U.S. is pledged and which are not
callable or redeemable at the issuer's option gésnler purposes of the definition of Cash Equintdenly, the obligations are redeemable or
callable at a price not less than the purchase paéd by Level 3 or the applicable Restricted &libs/, together with all accrued and unpaid
interest (if any) on such Government Securities).

Guarantee by any Person means any obligation,tdirendirect, contingent or otherwise, of suchdd@rguaranteeing, or having the
economic effect of guaranteeing, any Debt of afmgoPerson (the primary obligor) in any manner, tivbedirectly or indirectly, and any
obligation, direct or indirect, contingent or otiwse, of such Person;

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Debt or tatpase (or to advance or supply funds for
the purchase of) any security for the payment ohdbebt, including any such obligations arisingvirjue of partnership arrangements or by
agreements to keep-well;

(2) to purchase Property or services or to takpagrfor the purpose of assuring the holder of ddeht of the payment of such Debt;

(3) to maintain working capital, equity capitalather financial statement condition or liquiditytb® primary obligor so as to enable the
primary obligor to pay such Debt; or

(4) entered into for the purpose of assuring in @timer manner the obligee against loss in respeceof, in whole or in part

(and Guaranteed, Guaranteeing and Guarantor shadlieanings correlative to the foregoing); prodid®wever, that the Guarantee by any
Person shall not include endorsements by such Péseollection or deposit, in either case, in tindinary course of business.

Guarantor means a Restricted Subsidiary of LevedBhas executed a Restricted Subsidiary Guarantee
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Incur means, with respect to any Debt or othergation of any Person, to create, issue, incur ¢@nyersion, exchange or otherwise), assume,
Guarantee or otherwise become liable in respestich Debt or other obligation including the recoggias required pursuant to generally
accepted accounting principles or otherwise, of@amh Debt or other obligation on the balance sbestich Person (and Incurrence,
Incurred, Incurrable and Incurring shall have megsicorrelative to the foregoing); provided, howetlgat a change in generally accepted
accounting principles that results in an obligatidisuch Person that exists at such time becomatyf Bhall not be deemed an Incurrence of
such Debt and that neither the accrual of intaresthe accretion of original issue discount shaldeemed an Incurrence of Debt. Debt
otherwise incurred by a Person before it becontestmidiary of Level 3 shall be deemed to have lheeurred at the time at which it

becomes a Subsidiary.

Interest Rate or Currency Protection AgreemennhgfRerson means any forward contract, futures aoftswap, option or other financial
agreement or arrangement (including caps, floaiars and similar agreements) relating to, onthlele of which is dependent upon, interest
rates or currency exchange rates or indices.

Invested Capital means the sum of:
(1) $500 million;

(2) the aggregate net proceeds received by Lefren3the issuance or sale of any Capital Stockutting Preferred Stock, of Level 3 but
excluding Disqualified Stock, subsequent to the sfeament Date; and

(3) the aggregate net proceeds from the issuansal®@iof Debt of Level 3 or any Restricted Subsidgubsequent to the Measurement Date
convertible or exchangeable into Capital Stock @fél 3 other than Disqualified Stock, in each agsen conversion or exchange thereof into
Capital Stock of Level 3 subsequent to the MeasargrDate.

However, the net proceeds from the issuance omdalapital Stock or Debt described in clause (239 shall be excluded from any
computation of Invested Capital to the extent:

(A) utilized to make a Restricted Payment; or

(B) such Capital Stock or Debt shall have beenedsar sold to Level 3, a Subsidiary of Level 3 mreanployee stock ownership plan or trust
established by Level 3 or any such SubsidiaryHerlienefit of their employees.

Investment by any Person means any direct or iadioan, advance or other extension of credit pitahcontribution (by means of transfers
of cash or other Property to others or payment®foperty or services for the account or use oérsthor otherwise) to, purchase, redempt
retirement or acquisition of Capital Stock, bomistes, debentures or other securities or evidehBelbt issued by, or Incurrence of, or
payment on, a Guarantee of any obligation of, ghgroPerson; provided that Investments shall exchammercially reasonable extensions
of trade credit.
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The amount, as of any date of determination, oflamgstment shall be:
(1) the original cost of such Investment, plus
(2) the cost of all additions, as of such daterdtte and minus

(3) the amount, as of such date, of any portiosugh Investment repaid to such Person in cashiggsagment of principal or a return of
capital, as the case may be (except to the extehtrepaid amount has been included in Consoliddetdncome to support the actual
making of Restricted Payments),

but without any other adjustments for increasedeareases in value, or write-ups, write-downs areaoffs with respect to such Investment.
In determining the amount of any Investment invadva transfer of any Property other than cash, Buoperty shall be valued at its Fair
Market Value at the time of such transfer.

Issue Date means the date on which the notesitiedlyrissued.
Issue Date Rating means the respective ratinggreesbico the notes by the Rating Agencies on thes|Bmate.
Joint Venture means a Person in which Level 3Restricted Subsidiary holds not more than 50% efstares of Voting Stock.

Lien means, with respect to any Property, any nagrégor deed of trust, pledge, hypothecation, asggh deposit arrangement, security
interest, lien, charge, easement (other than asgmeant not materially impairing usefulness), enaamde, preference, priority or other
security agreement or preferential arrangemenhypfkénd or nature whatsoever on or with respedutch Property (including any Capital
Lease Obligation, conditional sale or other tideention agreement having substantially the sameauic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdshsalefinition the sale, lease, conveyance beptransfer by Level 3 or any of its
Subsidiaries of, including the grant of indefeasibiyhts of use or equivalent arrangements witpeaeisto, dark or lit communications fiber
capacity or communications conduit shall not cduntia Lien.

Measurement Date means April 28, 1998, the dat® 8% Senior Notes were originally issued.

Moody's means Moody's Investors Service, Inc.fdvldody's Investors Service, Inc. shall cease gatiabt securities having a maturity at
original issuance of at least one year and sudamgsbusiness shall have been transferred to a&ssocPerson, such successor Person;
provided, however, that if Moody's Investors Segyitic. ceases rating debt securities having anibaait original issuance of at least one
year and its ratings business with respect thesteddl not have been transferred to any successso®ghen Moody's shall mean any ot
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the trustee by tewritotice given to Level 3.
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Net Available Proceeds from any Asset Dispositigrabhy Person means cash or cash equivalents rdd@iatuding amounts received
way of sale or discounting of any note, installmeteivable or other receivable, but excluding atier consideration received in the forrr
assumption by the acquiror of Debt or other obiae relating to such Property) therefrom by suetsén, net of:

(1) all legal, title and recording taxes, experesas commissions and other fees and expenses (inglagpraisals, brokerage commissions
and investment banking fees) Incurred and all fldstate, provincial, foreign and local taxes iegflito be accrued as a liability as a
consequence of such Asset Disposition;

(2) all payments made by such Person or its Sudrsédi on any Debt which is secured by such Propedgcordance with the terms of any
Lien upon or with respect to such Property or whiakst by the terms of such Lien, or in order tcagbt necessary consent to such Asset
Disposition or by applicable law, be repaid outhe proceeds from such Asset Disposition;

(3) all distributions and other payments requi@tdé made to minority interest holders in Subsidgor Joint Ventures of such Person as a
result of such Asset Disposition; and

(4) appropriate amounts to be provided by suchdPers any Subsidiary thereof, as the case mayse raserve in accordance with generally
accepted accounting principles against any liabdliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as
the case may be, after such Asset Dispositionydtiag liabilities under any indemnification obligais and severance and other employee
termination costs associated with such Asset Disposin each case as determined by the boardreftbrs of such Person, in its reasonable
good faith judgment evidenced by a resolution efttbard of directors filed with the trustee;

(1) provided, however, that any reduction in suederve within twelve months following the consumiorabf such Asset Disposition will be,
for all purposes of the indenture and the notestéd as a new Asset Disposition at the time df seduction with Net Available Proceeds
equal to the amount of such reduction; and

(2) provided further, however, that, in the evédrdttany consideration for a transaction (which wiatherwise constitute Net Available
Proceeds) is required to be held in escrow pendétgrmination of whether a purchase price adjustmvéhbe made, at such time as such
portion of the consideration is released to sualsdteor its Restricted Subsidiary from escrow, sumttion shall be treated for all purposes of
the indenture and the Notes as a new Asset Disposit the time of such release from escrow with Alailable Proceeds equal to the
amount of such portion of consideration releasethfescrow.

9 1/8% Senior Notes means Level 3's 9 1/8% SenvedNDue 2008 in an aggregate principal amountanexceed $2,000,000,000, origin:
issued on April 28, 1998.
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9 1/8% Senior Notes Indenture means the Indentatexdcas of April 28, 1998, as amended, supplementetbdified from time to time,
between Level 3 and IBJ Schroder Bank & Trust Camgpas trustee, relating to the 9 1/8% Senior Notes

Offer to Purchase means a written offer (the Of§ent by Level 3 by first-class mail, postage pigtp@ each holder of notes at its address
appearing in the Note Register on the date of tifier ©ffering to purchase up to the principal amibathmaturity of notes specified in such
Offer at the purchase price specified in such Qfisrdetermined pursuant to the indenture). Urddssrwise required by applicable law, the
Offer shall specify an expiration date (the ExpoatDate) of the Offer to Purchase which shallduhject to any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settieiete (the Purchase Date) for purchas
notes within five Business Days after the Expinatizate. Level 3 shall notify the trustee at ledsBlisiness Days (or such shorter period .
acceptable to the trustee) prior to the mailinghef Offer of Level 3's obligation to make an OftefPurchase, and the Offer shall be maile
Level 3 or, at Level 3's request, by the trustetaégname and at the expense of Level 3.

The Offer shall contain information concerning business of Level 3 and its Subsidiaries which L8ve good faith believes will enable
such holders to make an informed decision witheeso the Offer to Purchase, which at a minimuhinglude:

(1) the most recent annual and quarterly finarst@iements and "Management's Discussion and Asaf$iinancial Condition and Results
of Operations” contained in the documents requiodak filed with the trustee pursuant to the indem{which requirements may be satisfied
by delivery of such documents together with thee®ff

(2) a description of material developments in Le3/slbusiness subsequent to the date of the G#teath financial statements referred to in
clause (1) (including a description of the eveetyuiring Level 3 to make the Offer to Purchase);

(3) if applicable, appropriate pro forma finandig#brmation concerning the Offer to Purchase amdetbents requiring Level 3 to make the
Offer to Purchase; and

(4) any other information required by applicable k& be included therein.

The Offer shall contain all instructions and matkrinecessary to enable such holders to tendes patsuant to the Offer to Purchase. The
Offer shall also state:

(1) the section of the indenture pursuant to whitehOffer to Purchase is being made;
(2) the Expiration Date and the Purchase Date;

(3) the aggregate principal amount at maturityhef dutstanding notes offered to be purchased bgll3pursuant to the Offer to Purchase
(including, if less than 100%, the manner by whiakh has been determined pursuant to the sectithe d@fidenture requiring the Offer to
Purchase) (the Purchase Amount);
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(4) the purchase price to be paid by Level 3 fof8Q aggregate principal amount at maturity of s@ecepted for payment (as specified
pursuant to the indenture) (the Purchase Price);

(5) that the holder may tender all or any portibthe notes registered in the name of such holdértlat any portion of a note tendered must
be tendered in an integral multiple of $1,000 gpatamount at maturity;

(6) the place or places where notes are to berslgred for tender pursuant to the Offer to Purchase
(7) that any notes not tendered or tendered bupumahased by Level 3 will continue to accrue arrate interest, as the case may be;

(8) that on the Purchase Date the Purchase Pritbegbme due and payable upon each note beingt@rtéor payment pursuant to the Of
to Purchase and that interest thereon, if any| shabke to accrue or accrete, as the case may lamdoafter the Purchase Date;

(9) that each holder electing to tender a noteyantto the Offer to Purchase will be requireduoender such note at the place or places
specified in the Offer prior to the close of busis®n the Expiration Date (such note being, if L8ver the trustee so requires, duly endorsed
by, or accompanied by a written instrument of tfan& form satisfactory to Level 3 and the trustiedy executed by, the holder thereof or
attorney duly authorized in writing);

(10) that holders will be entitled to withdraw all any portion of notes tendered if Level 3 (or Beg/ing Agent) receives, not later than the
close of business on the Expiration Date, a tefagtalex, facsimile transmission or letter settiogh the name of the holder, the principal
amount at maturity of the note the holder tendettesl certificate number of the note the holder é#ad and a statement that such holder is
withdrawing all or a portion of his tender;

(11) that:

(A) if notes in an aggregate principal amount aturigy less than or equal to the Purchase Amountdaly tendered and not withdrawn
pursuant to the Offer to Purchase, Level 3 shaltimase all such notes; and

(B) if notes in an aggregate principal amount atumity in excess of the Purchase Amount are tertlanel not withdrawn pursuant to the
Offer to Purchase, Level 3 shall purchase notemgan aggregate principal amount at maturity etu#he Purchase Amount on a pro rata
basis (with such adjustments as may be deemedjgteoso that only notes in denominations of $Q 0ncipal amount at maturity or
integral multiples thereof shall be purchased); and

(12) that in the case of any holder whose noteiistpased only in part, Level 3 shall execute, &editustee shall authenticate and deliver to
the holder of such note without service chargeswa note or notes, of any authorized denominatiore@gested by such holder, in an
aggregate principal amount at maturity equal toiarekchange for the unpurchased portion of the sottendered.
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Any Offer to Purchase shall be governed by andcedtein accordance with the Offer for such OffePtachase.

Officers' Certificate means a certificate signedhry Chairman of the board of directors of Leved /ice Chairman of the board of directors
of Level 3, the President or a Vice President, lanthe Chief Financial Officer, the Chief Accourgi®fficer, the Treasurer, an Assistant
Treasurer, the Controller, the Secretary or ansiast Secretary of Level 3 and delivered to thsté®, which shall comply with the indentt

Opinion of Counsel means an opinion of counsel gtedde to the trustee (who may be counsel to Layicluding an employee of Level 3).
OECD shall mean the Organization for Economic Coopmation and Development.

Permitted Holders means the members of Level 3 dBof Directors on the Measurement Date and tesjpective estates, spouses,
ancestors, and lineal descendants, the legal med/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing benefigialbns (as defined in Rule 13d-3 under the
Exchange Act) at least 66 2/3% of the total vopogver of the Voting Stock of such Person.

Permitted Interest Rate or Currency Protection Agrent of any Person means any Interest Rate oefyriProtection Agreement entered
into with one or more financial institutions in thedinary course of business that is designeddtept such Person against fluctuations in
interest rates or currency exchange rates withersp Debt Incurred and not for purposes of s and which, in the case of an interest
rate agreement, shall have a notional amount ratgréan the principal amount at maturity due weétbpect to the Debt being hedged
thereby.

Permitted Investments means:

(1) Cash Equivalents;

(2) investments in prepaid expenses;

(3) negotiable instruments held for collection dmbke, utility and workers' compensation, perforoeaand other similar deposits;

(4) loans, advances or extensions of credit to epggls and directors made in the ordinary courdeisihess and consistent with past prac
(5) obligations under Permitted Interest Rate aré€hcy Protection Agreements;

(6) bonds, notes, debentures and other securitgesved as a result of Asset Dispositions pursteaand in compliance with "--Covenants--
Limitation on Asset Dispositions;"

(7) Investments in any Person as a result of whiglh Person becomes a Restricted Subsidiary;
(8) Investments made prior to the Measurement Date;
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(9) Investments made after the Measurement Da@eiinons engaged in the Telecommunications/IS Bssinean aggregate amount not to
exceed Invested Capital; and

(10) additional Investments in an aggregate amoanto exceed $200 million.
Permitted Liens means:

(1) Liens for taxes, assessments, governmentafjebalevies or claims which are not yet delinquemwhich are being contested in good f
by appropriate proceedings, if a reserve or otpprapriate provision, if any, as shall be requiredonformity with generally accepted
accounting principles shall have been made therefor

(2) other Liens incidental to the conduct of LeS&land its Restricted Subsidiaries' businessdwawnership of its Property not securing
any Debt, and which do not in the aggregate mdtgdatract from the value of Level 3's and its fiesed Subsidiaries' Property when taken
as a whole, or materially impair the use theredhanoperation of its business;

(3) Liens, pledges and deposits made in the ondicaurse of business in connection with workergigensation, unemployment insurance
and other types of statutory obligations;

(4) Liens, pledges or deposits made to secureaHernmance of tenders, bids, leases, public outstgt obligations, sureties, stays, appeals,
indemnities, performance or other similar bonds @ther obligations of like nature incurred in thrdinary course of business (exclusive of
obligations for the payment of borrowed money,dbgining of advances or credit or the paymenhefdeferred purchase price of Property
and which do not in the aggregate materially imgfaéruse of Property in the operation of the bussiraf Level 3 and the Restricted
Subsidiaries taken as a whole);

(5) zoning restrictions, servitudes, easementhisigf-way, restrictions and other similar chargesencumbrances incurred in the ordinary
course of business which, in the aggregate, donadérially detract from the value of the Properiject thereto or materially interfere with
the ordinary conduct of the business of Level 80Restricted Subsidiaries; and

(6) any interest or title of a lessor in the Pradpsubject to any lease other than a Capital Lease.

Permitted Telecommunications Capital Asset Dispmsiineans the transfer, conveyance, sale, leasther disposition of optical fiber and/
conduit and any related equipment used in a Segfasmtefined) of Level 3's communications netwidkt:t

(1) constitute capital assets in accordance wittegely accepted accounting principles; and
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(2) after giving effect to such disposition, wouéult in Level 3 retaining at least either:

(A) 24 optical fibers per route mile on such Segtreendeployed at the time of such disposition; or

(B) 12 optical fibers and one empty conduit petteanile on such Segment as deployed as such time.

Segment means:

(X) with respect to Level 3's intercity networketthrough-portion of such network between two laegtivorks (e.g., Omaha to Denver); and

(Y) with respect to a local network of Level 3 (¢ Dallas), the entire through-portion of such natey excluding the spurs which branch off
the through-portion.

Person means any individual, corporation, comppastnership, joint venture, limited liability compa association, joint stock company,
trust, unincorporated organization, governmentganay or political subdivision thereof or any otlkeetity.

Preferred Stock of any Person means Capital Stbskah Person of any class or classes (howevegnkgsid) that ranks prior, as to the
payment of dividends or as to the distribution sgets upon any voluntary or involuntary liquidatidissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

Preferred Stock Dividends means all dividends weipect to Preferred Stock of Restricted Subsi&Baneld by Persons other than Level 3 or
a Wholly Owned Restricted Subsidiary. The amourdrof such dividend shall be equal to the quotiésuoh dividend divided by the
difference between one and the maximum statutatgréd income rate (expressed as a decimal numibgeée 1 and 0) applicable to the
issuer of such Preferred Stock for the period duwhich such dividends were paid.

Property means, with respect to any Person, aryast of such Person in any kind of property oetasshether real, personal or mixed, or
tangible or intangible, including Capital Stock &amd other securities of, any other Person. Fqugaes of any calculation required pursual
the indenture, the value of any Property shalitb&air Market Value.

Proportionate Interest in any issuance of CapitatiSof a Restricted Subsidiary means a ratio:

(1) the numerator of which is the aggregate amoti@apital Stock of such Restricted Subsidiary iergdly owned by Level 3 and the
Restricted Subsidiaries; and

(2) the denominator of which is the aggregate arhofi@apital Stock of such Restricted Subsidiargddieially owned by all Persons
(excluding, in the case of this clause (2), anyebtinent made in connection with such issuance).
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Purchase Money Debt means Debt (including Acquedt and Capital Lease Obligations, mortgage filmayscand purchase money
obligations) incurred for the purpose of financaibor any part of the cost of construction, inlstién, acquisition, lease, development or
improvement by Level 3 or any Restricted Subsid@rgny Telecommunications/IS Assets of Level &y Restricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executashirection therewith, as the same may
be amended, supplemented, modified or restated tiroeto time.

Qualified Receivable Facility means Debt of Levar3any Subsidiary Incurred from time to time pansuto either:
(1) credit facilities secured by Receivables; or

(2) Receivables purchase facilities, and including related notes, Guarantees, collateral documiestsuments and agreements executed in
connection therewith, as the same may be amendpglesnented, modified or restated from time to time

Rating Agencies mean Moody's and S&P.

Rating Date means the earlier of the date of putditce of the occurrence of a Change of Contralfahe intention of Level 3 to effect a
Change of Control.

Rating Decline shall be deemed to have occurretbifater than 90 days after the Rating Date (wpitiod shall be extended so long as the
rating of the notes is under publicly announcedseration for possible downgrade by any of theérigafgencies), either of the Rating
Agencies assigns or reaffirms a rating to the nthtasis lower than the applicable Issue Date Ratim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned tathtes by the Rating Agencies is lower than theiegple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoritiyevconsidered a Rating Decline.

Receivables means receivables, chattel paperymstits, documents or intangibles evidencing otingldo the right to payment of money
and proceeds and products thereof in each caseagetén the ordinary course of business.

Restricted Subsidiary means:

(1) a Subsidiary of Level 3 or of a Restricted Sdiasy that has not been designated or classifseginaUnrestricted Subsidiary pursuant to
in compliance with "--Covenants--Limitation on Dgsations of Unrestricted Subsidiaries;" and

(2) an Unrestricted Subsidiary that is redesignated Restricted Subsidiary pursuant to such coiena

Restricted Subsidiary Guarantee means a supplehiraé¢ature to the indenture in form satisfactaryhe trustee, providing for an
unconditional Guarantee of payment in full

71



of the Accreted Value of, premium, if any, and et on the notes. Any such Restricted Subsidiargréntee shall not be subordinate to any
Debt of the Restricted Subsidiary providing thetReted Subsidiary Guarantee.

S&P means Standard & Poor's Ratings Service &taifidard & Poor's Ratings Service shall ceasegraiit securities having a maturity at
original issuance of at least one year and sudahgsxbusiness shall have been transferred to a&ssocPerson, such successor Person;
provided, however, that if Standard & Poor's Rafmgvice ceases rating debt securities having arityaht original issuance of at least one
year and its ratings business with respect thestedtl not have been transferred to any successso®ghen S&P shall mean any ot

national recognized rating agency (other than M&)dhat rates debt securities having a maturigriginal issuance of at least one year and
that shall have been designated by the trusteevnitten notice given to Level 3.

Sale and Leaseback Transaction of any Person na@grdirect or indirect arrangement pursuant to Wwiiay Property is sold or transferred
by such Person or a Restricted Subsidiary of seckom and is thereafter leased back from the psecta transferee thereof by such Person
or one of its Restricted Subsidiaries. The statatunty of such arrangement shall be the date efakt payment of rent or any other amount
due under such arrangement prior to the first datehich such arrangement may be terminated biesee without payment of a penalty.

Significant Subsidiary means any Subsidiary thatildidoe a Significant Subsidiary of Level 3 withiretmeaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

Special Assets means:

(1) the Capital Stock or assets of Cable Michidaa,, RCN Corporation, Commonwealth Telephone Emises, Inc., KCP, Inc. and
California Private Transportation Company, L.P.dany intermediate holding companies or otheriestibrmed solely for the purpose of
owning such Capital Stock or assets) owned, diextindirectly, by Level 3 or any Restricted Suliary on the Measurement Date; and

(2) any Property, other than cash, Cash EquivaemdsTelecommunications/IS Assets, received asideragion for the disposition after the
Measurement Date of Special Assets (as contempbgtéite first proviso under "--Covenants-- Limitation Asset Dispositions").

Stated Maturity when used with respect to a no@ngrinstallment of interest thereon, means the dpécified in such note as the fixed date
on which the Accreted Value of such note or susheailiment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing fhe repurchase of such note at the option ohtiéer thereof upon the happening of any
contingency beyond the control of Level 3 unlesshstontingency has occurred).

72



Subordinated Debt means Debt of Level 3 that isseotired by any Lien on or with respect to any Erymow owned or acquired after the
Measurement Date and as to which the payment n€ipal of (and premium, if any) and interest arlteotpayment obligations in respect of
such Debt shall be subordinate to the prior paynmefull in cash of the notes to at least the fafilog extent:

(1) no payments of principal of (or premium, if duy interest on or otherwise due (including byederation or for additional amounts) in
respect of, or repurchases, redemptions or otlieemeents of, such Debt (collectively referred sopayments of such Debt) may be permitted
for so long as any default (after giving effecatoy applicable grace periods) in the payment afgipal (or premium, if any) or interest on 1
notes exists, including as a result of acceleration

(2) in the event that any other Default exists wihpect to the notes, upon notice by holders & 86more in aggregate principal amount of
the notes to the trustee, the trustee shall haeght to give notice to Level 3 and the holdersuch Debt (or trustees or agents therefor)
payment blockage, and thereafter no payments ¢f Bebt may be made for a period of 179 days froendifite of such notice, provided that
not more than one such payment blockage noticebmaagiven in any consecutive 360-day period, irrespe of the number of defaults with
respect to the notes during such period;

(3) if payment of such Debt is accelerated whenraotgs are outstanding, no payments of such Deptomanade until three Business Days
after the trustee receives notice of such accéerand, thereafter, such payments may only be rtaathe extent the terms of such Debt
permit payment at that time; and

(4) such Debt may not:

(A) provide for payments of principal of such Delvthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of
any mandatory redemption, defeasance, retiremeamipoirchase thereof by Level 3 (including any regtéon, retirement or repurchase wh
is contingent upon events or circumstances buueiaf any retirement required by virtue of acceleraof such Debt upon an event of
default thereunder), in each case prior to thd fitated Maturity of the notes, or

(B) permit redemption or other retirement (incluglijpursuant to an offer to purchase made by Levef 8uch other Debt at the option of the
holder thereof prior to the final Stated Maturifiytioe notes,

other than, in the case of clause (A) or (B), amshspayment, redemption or other retirement (inclggbursuant to an offer to purchase made
by Level 3) which is conditioned upon:

(a) a change of control of Level 3 pursuant to fmions substantially similar to those describedairid-Covenants-- Change of Control
Triggering Event" (and which shall provide that lsu@ebt will not be repurchased pursuant to suckigians prior to Level 3's repurchase of
the notes required to be
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repurchased by Level 3 pursuant to the provisi@sedbed under "--Covenants--Change of Controlgeimg Event”), or

(b) a sale or other disposition of assets pursttaptovisions substantially similar to those ddsedi under "--Covenants-- Limitation on Asset
Dispositions" (and which shall provide that suctbDeill not be repurchased pursuant to such prowusiprior to Level 3's repurchase of the
notes required to be repurchased by Level 3 putsodhe provision described under "--Covenantsnitation on Asset Dispositions").

Subsidiary of any Person means:

(1) a corporation more than 50% of the combinedhgopower of the outstanding Voting Stock of whistowned, directly or indirectly, by
such Person or by one or more other Subsidiariesdi Person or by such Person and one or morédguies thereof; or

(2) any other Person (other than a corporatiomytiith such Person, or one or more other Subsidiafisuch Person or such Person and one
or more other Subsidiaries thereof, directly oiiriectly, has at least a majority ownership and powelirect the policies, management and
affairs thereof.

Telecommunications/IS Assets means:

(1) any Property (other than cash, cash equivalemdssecurities) to be owned by Level 3 or any fiéstl Subsidiary and used in the
Telecommunications/IS Business;

(2) for purposes of the covenants described und€oVenants--Limitation on Consolidated Debt" and.imitation on Liens" only, Capital
Stock of any Person; or

(3) for all other purposes of the indenture, CadjStack of a Person that becomes a Restricted &iabgias a result of the acquisition of such
Capital Stock by Level 3 or another Restricted ®liasy from any Person other than an Affiliate ael 3;

provided, however, that, in the case of claus@{ZB), such Person is primarily engaged in thed@ihmunications/IS Business.
Telecommunications/IS Business means the busiriess o
(1) transmitting, or providing services relatingte transmission of, voice, video or data throagimed or leased transmission facilities;

(2) constructing, creating, developing or marketioghmunications networks, related network transimissquipment, software and other
devices for use in a communications business;

(3) computer outsourcing, data center managementputer systems integration, reengineering of cdermoftware for any purpose
(including, without limitation, for the purposes pdérting computer software from one operating eswinent or
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computer platform to another or to address issagsmonly referred to as Year 2000 issues); or
(4) evaluating, participating or pursuing any othetivity or opportunity that is primarily relatéd those identified in (1), (2) or (3) above;

provided that the determination of what constitetd®lecommunications/IS Business shall be madedd faith by the board of directors of
Level 3.

Unrestricted Subsidiary means:
(1) 91 Holding Corp. (the subsidiary that holdsitiadtly Level 3's interests in the SR91 tollroad);
(2) any Subsidiary of an Unrestricted Subsidiand a

(3) any Subsidiary of Level 3 designated as suecbyant to and in compliance with "--Covenants--ltation on Designations of Unrestricted
Subsidiaries" and not thereafter redesignatedRestricted Subsidiary as permitted pursuant thereto

Voting Stock of any Person means Capital StockuohsPerson which ordinarily has voting power far &tection of directors (or persons
performing similar functions) of such Person, wieetht all times or only for so long as no seniaisslof securities has such voting power by
reason of any contingency.

Wholly Owned Subsidiary of any Person means a 8idygiof such Person all of the outstanding Votsigck or other ownership interests
(other than directors' qualifying shares) of whéttall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person or by such Person and one or more yMBwelhed Subsidiaries of such Person.

Events of Default

The following will be Events of Default under thedenture:

(1) failure to pay Accreted Value of, or premiufnamy, on, any note when due;
(2) failure to pay any interest on any note whee, dontinued for 30 days;

(3) default in the payment of principal and intém@s notes required to be purchased by an Offeuutchase as described under "--Covenants-
Change of Control Triggering Event" when due angbpée;

(4) failure to perform or comply with the provismdescribed under "-- Mergers, Consolidations aadath Sales of Assets" and "--
Covenants--Limitation on Asset Dispositions;"
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(5) failure to perform any other covenant or agreetnof Level 3 under the indenture or the notesfinaed for 60 days after written notice to
Level 3 by the trustee or holders of at least 26%ggregate principal amount at maturity of thestautding notes;

(6) default under the terms of any instrument evaileg or securing Debt of Level 3 or any Restrickdbsidiary having an outstanding
principal amount of not less than $25 million arfibreign currency equivalent at the time indivitipar in the aggregate, which default
results in the acceleration of the payment of im@ébtedness or constitutes the failure to payititbtedness when due, after expiration of
any applicable grace period,;

(7) the rendering of a judgment or judgments adaiasel 3 or any Restricted Subsidiary in an aggte@mount in excess of $25 million or
its foreign currency equivalent at the time andlstat be waived, satisfied or discharged for amyiqd of 45 consecutive days during whic
stay of enforcement shall not be in effect;

(8) any Restricted Subsidiary Guarantee ceases it foll force and effect, other than in accordamdth the terms of that Subsidiary
Guaranty, or any Guarantor denies or disaffirmslitggations under its Restricted Subsidiary Gua@nand

(9) certain events of bankruptcy, insolvency orgaaization affecting Level 3 or any SignificantSidiary.

Subject to the provisions of the indenture relatmghe duties of the trustee in case an Eventefallt shall occur and be continuing, the
trustee will not be under any obligation to exeza@sy of its rights or powers under the indentath@request or direction of any of the
holders of notes, unless those holders shall héigeed to the trustee reasonable indemnity. Sult§eptovisions for the indemnification of 1
trustee, the holders of a majority in aggregateqjpial amount at maturity of the outstanding netdshave the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the trustee or exercisingtarst or power conferred on the
trustee.

If any Event of Default, other than an Event of &df described in clause

(9) above regarding Level 3, shall occur and bdinaimg, either the trustee or the holders of ast&25% in aggregate principal amount at
maturity of the outstanding notes may declare therédted Value, premium, if any, and accrued andhighipterest, if any, in respect of the
notes to be immediately due and payable. Howe¥ter, an acceleration, but before a judgment orekebased on acceleration, the holders of
a majority in aggregate principal amount at mayusitthe outstanding notes may, under certain oistances, rescind and annul the
acceleration if all Events of Default, other thae hon-payment of accelerated Accreted Value, baea cured or waived as provided in the
indenture. If an Event of Default specified in day9) above occurs regarding Level 3, the Accrede, premium, if any, and accrued and
unpaid interest, if any, relating to the notes @iltomatically become immediately due and payalitteowrt any declaration or other act on
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the part of the trustee or any holder. For infoioraas to waiver of defaults, see "--Amendment,[#ement and Waiver."
No holder of any note will have any right to ingté& any proceeding relating to the indenture oafoy remedy under the indenture, unl
(1) the holder shall have previously given to thustee written notice of a continuing Event of Ddffa

(2) the holders of at least 25% in aggregate ppadcamount at maturity of the outstanding notesshaade written request and offered
reasonable indemnity to the trustee to instituéeditoceeding as trustee; and

(3) the trustee has not have received from theansldf a majority in aggregate principal amoumaturity of the outstanding notes a
direction inconsistent with this request and failedhstitute the proceeding within 60 days.

However, these limitations do not apply to a sustituted by a holder of a note for enforcemenafment of the Accreted Value of, and
premium, if any, or interest on the note on orrafte respective due dates expressed in the note.

Within 30 days after the occurrence of any eventiwkvith the giving of notice and the lapse of timeuld become an Event of Default,
Level 3 must deliver to the Trustee written noiicéhe form of an Officers' Certificate of the etgts status and what action Level 3 is tak
or proposes to take regarding the event. Leve$@ will be required to deliver to the trustee ariyum statement as to the performance by
Level 3 of certain of its obligations under theéntlre and as to any default in its performance.

Amendment, Supplement and Waiver

Level 3 and the trustee may, at any time and fiiame to time, without notice to or consent of anydeos of notes, enter into one or more
indentures supplemental to the indenture to:

(1) evidence the succession of another Personvel [3eand the assumption by the successor of thenamts of Level 3 in the indenture and
the notes;

(2) add to the covenants of Level 3, for the bardfthe holders, or surrender any right or powarferred on Level 3 by the indenture;
(3) add any additional Events of Defaults;

(4) provide for uncertificated notes in additionatoin place of certificated notes;

(5) evidence and provide for the acceptance of iappent under the indenture of a successor trustee;

(6) secure the notes;

(7) comply with the Trust Indenture Act or the Setbes Act, including Regulation S under the Setiesi Act;

(8) add additional Guarantees relating to the noteslease Guarantors from Restricted Subsidiargréntees as provided by the terms of the
indenture; or
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(9) cure any ambiguity in the indenture, correcs@pplement any provision in the indenture whicly i@ inconsistent with any other
provision in the indenture or add any other pransielating to matters or questions arising underindenture;

as long as these actions do not adversely affednthrests of the holders in any material respect.

With the consent of the holders of at least a nitgjar principal amount at maturity of the outstamginotes, Level 3 and the trustee may enter
into one or more supplemental indentures to addoanyisions to or change in any manner or elimiratg of the provisions of the indenture
or modify in any manner the rights of the holdétewever, no supplemental indenture shall, withbet¢onsent of the holder of each
outstanding note:

(1) change the Stated Maturity of the Accreted ¥aii, or any installment of interest on, any notereduce the Accreted Value amount of
any note or the interest on any note that wouldumand payable upon the Stated Maturity of the,rmtchange the place of payment where,
or the coin or currency in which, any note or angnpium or interest on the note is payable, or imfbes right to institute suit for the
enforcement of any such payment on or after thee@tslaturity of the note;

(2) reduce the percentage in principal amount dtiritg of the outstanding notes, the consent of sehioolders is necessary for any related
supplemental indenture or required for any waifaramnpliance with certain provisions of the indeetor certain Defaults under the
indenture;

(3) subordinate in right of payment, or otherwigbadinate, the notes to any other Debt;
(4) except as otherwise required by the indentetease any security interest that may have besattep in favor of the holders of the notes;

(5) reduce the premium payable upon the redempfi@my note nor change the time at which any naig be redeemed, as described under
"-- Optional Redemption;"

(6) reduce the premium payable upon a Change ofr@adrriggering Event or, at any time after a Charng Control Triggering Event has
occurred, change the time at which the Offer tacRase relating to the Change of Control TriggeBngnt must be made or at which the
notes must be repurchased according to the Offeutohase;

(7) at any time after Level 3 is obligated to makeOffer to Purchase with the Net Available Prosefiedm Asset Dispositions, change the
time at which the Offer to Purchase must be mads which the notes must be repurchased accorditigetOffer to Purchase;
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(8) make any change in any Restricted Subsidiargr&uee that would adversely affect the holdeth@hotes;
(9) modify any provision of the indenture regardthg calculation of Accreted Value relating to trodes; or
(10) modify any provision of this paragraph, exdepincrease any percentage described in this pgshg

The holders of not less than a majority in printgr@aount at maturity of the outstanding notes neaybehalf of the holders of all the notes,
waive any past Default under the indenture anddtsequences, except a Default:

(1) in the payment of the Accreted Value of, ompin, if any, or interest on any note; or

(2) relating to a covenant or provision of the intlge which under the last sentence of the prioagraph cannot be modified or amended
without the consent of the holder of each outstagdiote affected.

Satisfaction and Discharge of the Indenture, Defeasce

Level 3 may terminate its obligations under thesimdre when:

(1) either:

(A) all outstanding notes have been delivered éaottistee for cancellation, or

(B) all notes not previously delivered to the tagsfor cancellation have become due and payahleyediome due and payable within one
year or are to be called for redemption within gear under irrevocable arrangements satisfactotlyetdrustee for the giving of notice
redemption by the trustee in the name and at therese of Level 3, and Level 3 has irrevocably diépd®r caused to deposited with the
trustee funds in an amount sufficient to pay arsdltirge the entire indebtedness on the notes enibpsly delivered to the trustee for
cancellation, for Accreted Value of, or premiumaify, on, and interest on, the notes;

(2) Level 3 has paid or caused to be paid all ashvers payable by Level 3 under the indenture; and

(3) Level 3 has delivered an Officers' Certificated an Opinion of Counsel relating to compliancehhe conditions set forth in the
indenture.

Level 3, at its election, shall:

(1) be deemed to have paid and discharged itsatethte notes and the indenture shall cease to hetbér effect as to all outstanding notes,
except as to:

(A) rights of registration of transfer, substitutiand exchange of notes and Level 3's right obopliredemption,
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(B) rights of holders to receive payment of Accde¥&alue of, premium, if any, and interest on théespbut not the Purchase Price referred to
under "--Covenants--Change of Control Triggeringf or under "--Limitation on Asset Dispositiongfid any rights of the holders relating
to that amount,

(C) the rights, obligations and immunities of thestee under the indenture, and
(D) certain other specified provisions in the intlea,
or

(2) cease to be under any obligation to comply wi#hous restrictive covenants, including thosecdbsd under "€ovenants," and termine
the operation of certain Events of Default, after irrevocable deposit by Level 3 with the trustedrust for the benefit of the holders of
notes, at any time prior to the maturity of theaspf:

(A) money in an amount,

(B) Government Securities which through the paynoéimterest and principal will provide, not latkian one day before the due date of
payment in respect of the notes, money in an amount

(C) a combination of money and Government Secsritie

sufficient to pay and discharge the Accreted Valijand premium, if any, on, and interest on, tbies then outstanding on the dates on
which any of these payments are due in accordaitbettve terms of the indenture and of the notes.

This defeasance or covenant defeasance shall beedee occur only if specified conditions are geds including among other things,
delivery by Level 3 to the trustee of an OpiniorCafunsel acceptable to the trustee to the effett th

(1) the deposit, defeasance and discharge wilbaateemed, or result in, a taxable event relatirthe holders for U.S. federal income tax
purposes, and

(2) Level 3's deposit will not result in the reldtieust or the trustee being subject to regulatioder the Investment Company Act of 1940.
Governing Law

The indenture and the notes will be governed byatws of the State of New York, without referenagtinciples of conflicts of law.

The Trustee

IBJ Whitehall Bank & Trust Company is the trustewler the indenture. The address of the truste@mésSate Street, New York, New York
10004.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitieolder of Level 3, as such, shall have any ligbibr any obligations of Level 3 under t
notes or the indenture or for any
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claim based on, in respect of, or by reason ofdlabligations or their creation, solely by reasbits status as director, officer, employee,
incorporator or stockholder of Level 3. By accegtmnote each holder waives and releases allitiabil this kind. The waiver and release
part of the consideration for issuance of the ndtevertheless, the waiver may not be effectivwagre liabilities under the federal securities
laws, and the SEC has taken the view that thesstypwaivers are against public policy.

Transfer and Exchange

A holder may transfer or exchange notes in accarglavith the indenture. Level 3, the exchange agedtthe trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents, and Level 3 may reguiilder to pay any taxes and fees
required by law or permitted by the indenture.

Material U.S. Federal Income Tax Considerations

The following general discussion summarizes theenaltU.S. federal income tax consequences of xbbange of the original notes and the
holding and disposition of the new notes. This a$sion only deals with persons that hold the nasesapital assets within the meaning of
Section 1221 of the Internal Revenue Code, andpilvahased the original notes for cash at origsgle. This discussion does not addres
U.S. federal income tax consequences that mayl&eard to a particular holder subject to specetment under certain U.S. federal income
tax laws, such as dealers in securities or foreignency, banks, trusts, insurance companiesgxaxapt organizations, persons that hold r
as part of a straddle, hedge against currencyorisionstructive sale or conversion transactionsqes that have a functional currency other
than the U.S. dollar and investors in pass-thragfties.

This discussion is based on the Internal Revenukebe final, temporary and proposed Treasurylatigns promulgated under the Internal
Revenue Code, administrative pronouncements anciglidecisions, all as in effect on the date af irospectus and all of which are subject
to change, possibly with retroactive effect. Le¥dlas not requested, and will not request, a rdtioigp the IRS regarding any of the U.S.
federal income tax consequences described below.rAsult, there can be no assurance that the IRBowvdisagree with or challenge any
the conclusions set forth in this prospectus.

This discussion does not discuss all of the fedaca@ime tax considerations that may be relevaatholder of notes. Prospective participants
in the exchange offer are urged to consult thein tax advisors regarding the application to thaitipular situations of U.S. federal income
tax laws, as well as the laws of any state, locébreign taxing jurisdiction.

U.S. Holders
The following discussion is limited to persons wdrovhich are U.S. holders. For these purposes, lblger means:
(1) an individual who is a citizen or resident loétU.S.;
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(2) a corporation or other entity taxable as a cmfion created or organized under the laws ofll& or any political subdivision of or in the
u.s,;

(3) an estate or trust the income of which is sttitje U.S. federal income tax regardless of itgsauor
(4) a person whose worldwide income or gain is tige subject to U.S. federal income tax on a mebine basis.

Original Issue Discount on the Notes. Because tiygnal notes were issued at a substantial discfront their stated principal amount, both
the original notes and the new notes will be treéa®issued with original issue discount for Ueslefral income tax purposes. Original issue
discount is the excess of:

(1) a note's stated redemption price at maturiggrov
(2) its issue price.

The stated redemption price at maturity of a netiaé sum of the principal amount payable at migtand all stated interest payments to be
made on the note. The issue price of a note ifirgterice at which a substantial amount of théesads sold to the public for cash, excluding
sales to bond houses, brokers or similar personsganizations acting in the capacity as undervgjtelacement agents or wholesalers.

A U.S. holder of a note is required to include ové issue discount in income as ordinary inteassit accrues under a constant yield method
in advance of receipt of cash payments attributathat income, regardless of the U.S. holdegslex method of tax accounting. A U.S.
holder will not be required to report separatelyasble income actual distributions of statedriggerelating to a note. In general, the amount
of original issue discount included in income by.&. holder of a note is the sum of the daily morsi of original issue discount for each day
during the taxable year, or portion thereof, onalitthe U.S. holder held the note. The daily porisodetermined by allocating the original
issue discount for an accrual period equally tdhetay in that accrual period. The accrual perigcafaote may be of any length and may \

in length over the term of the note. However, noraal period may exceed one year, and each scliedalenent of principal or interest must
occur either on the first or final day of an act¢qeriod.

The amount of original issue discount attributablan accrual period is generally equal to the pecbdf the note's adjusted issue price at the
beginning of that accrual period and its yield tatunmity, i.e., the discount rate that, when appt@dll payments under the note, results in a
present value equal to the issue price. The adjussele price of a note at the beginning of anyusdgeriod is the issue price of the note,
the amount of original issue discount allocablalt@rior accrual periods, minus the amount of prigr payments in respect of the note,
including payments of stated interest. Under thakes, a U.S. holder generally must include in meaan increasingly greater amount of
original issue discount in each successive acqesrbd.
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In determining the yield and maturity relating b thotes, Level 3 will not be deemed to exercisecafl option on the notes. If Level 3 elects
to commence the accrual of cash interest on thesrmmior to December 1, 2003, the notes may be&etiesplely for the purpose of applying
the original issue discount rules as if each nadeewetired and then reissued on the date of kdigien for an amount equal to its adjusted
issue price on that date.

Applicable High Yield Discount Obligation. The oingl issue discount on any obligation that constglan applicable high yield discount
obligation generally is not deductible until paégshd deductions relating to certain portions ofiodgissue discount may be wholly
disallowed. The new notes will constitute applieabigh yield discount obligations because the nabnotes provided initial holders with a
yield to maturity in excess of a specified amous.a result, Level 3 will not be allowed a deduatfor the accrual of original issue discol
on the notes until this interest is actually paid.

Sale, Exchange or Redemption of Notes. Upon tes sathange or redemption of a note, a U.S. hgjdeerally will recognize taxable gain
or loss equal to the difference between:

(1) the amount realized on that disposition and
(2) the U.S. holder's adjusted tax basis in the.not

A U.S. holder's adjusted tax basis in a note géigexd! equal the cost of the note increased by ariginal issue discount included in income
through the date of disposition and decreased pyapments received on the note, including paymeissated interest.

Any gain or loss recognized on the sale or exchafigenote generally will constitute capital gamass and will constitute long-term capital
gain or loss if the underlying note has been hgld b.S. holder for more than 12 months as of tite df disposition. For noncorporate U.S.
holders, long-term capital gain generally will hibgect to U.S. federal income tax at a maximum oat20%.

Exchange Offer. The exchange of original notesyéw notes in the exchange offer will not constitutaxable event for U.S. federal income
tax purposes. As a result:

(1) a U.S. holder of notes will not recognize tdradmin or loss as a result of the exchange ofraigiotes for new notes in the exchange
offer;

(2) the holding period of the new notes will inaludhe holding period of the original notes surreéadan exchange for the new notes; and

(3) a U.S. holder's adjusted tax basis in the neteswill be the same as the U.S. holder's adjuatetasis in the original notes surrendered
in exchange for the new notes.

Information Reporting and Backup Withholding. A igonporate U.S. holder of notes may be subject é&igawithholding at a 31% rate
relating to reportable payments, which includeriesg including original issue discount, or priradipaid on or the gross proceeds

83



of a sale, exchange or redemption of the notes palyer of any reportable payments will be requicededuct and withhold 31% of these
payments if:

(1) the payee fails to furnish a correct taxpagentification number to the payor in the prescribehner;
(2) the IRS notifies the payor that the taxpayenidfication number furnished by the payee is inect,

(3) the payee has failed properly to report theigof reportable payments and the IRS has ndttfie payor that backup withholding is
required; or

(4) the payee fails to certify under penalties efjpry that it is not subject to backup withholding

If any one of these events occurs with respectlddsa holder of notes, Level 3 or its paying oresttvithholding agent will be required to
withhold 31% of any payments of principal, premiufrany, and interest, including original issueadisnt, on a note.

Any amount withheld from a payment to a U.S. holdieder the backup withholding rules will be allowasda refund or credit against the
holder's U.S. federal income tax liability, so lomgthe required information is provided to the .IR&vel 3, its paying agent or other
withholding agent generally will report to a U.®ldler of notes and to the IRS the amount of angntaple payments made on the notes for
each calendar year and the amount of tax withlifedahy, relating to these payments. Level 3 wipoe annually to the IRS and to each ho
the amount of original issue discount accrued emitte for the calendar year.

Non-U.S. Holders
The following discussion is limited to the U.S. éedl income tax consequences relevant to a hofdenote that is not a U.S. holder.

Stated Interest and Original Issue Discount. Sulgethe discussion of backup withholding belowymants of interest, including original
issue discount, on a note to a non-U.S. holderrgdipavill not be subject to U.S. federal incomevathholding tax, as long as:

(1) the holder does not actually or constructivalyn 10% or more of the total combined voting powfeall classes of stock of Level 3 that
are entitled to vote;

(2) the holder is not:

(A) a controlled foreign corporation that is rethte Level 3 through stock ownership, or

(B) a bank receiving interest on a loan entered iimthe ordinary course of business;

(3) the interest is not effectively connected with conduct by the non- U.S. holder of a tradeusir®ss within the U.S.; and
(4) Level 3 or its paying agent receives:

(A) from the non-U.S. holder a properly completextr W-8 or substitute Form W-8 signed under peesltif perjury, which provides the
non-U.S. holder's name and address and certifegghib non-U.S. holder is not a U.S. person, or
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(B) from a security clearing organization, banlothrer financial institution that holds the notedhie ordinary course of its trade or business
on behalf of the non-U.S. holder certification ungenalties of perjury that a Form W-8 or substitiorm W-8 has been received by it or by
another such financial institution from the non-Lh8lder, and a copy of the Form W-8 or substifdem W-8 is furnished to the payor.

Recently adopted Treasury regulations regardingrinétion reporting and backup withholding unify rant certification procedures and
forms and clarify reliance standards and certaiesreelating to foreign partnerships. For examgblese Treasury regulations require, in the
case of notes held by a foreign partnership, that:

(1) the certification described in clause (4) abbeegrovided by the partners rather than by theidorpartnership; and

(2) the partnership provide certain informatiorglirding a taxpayer identification number. A lookehgh rule applies in the case of tiered
partnerships. These regulations will become effedibr payments made after December 31, 1999, sutgieertain transition rules.

A non-U.S. holder that does not qualify for exemptfrom withholding under the second preceding gramah generally will be subject to
withholding of U.S. federal income tax at a 30%ratr lower applicable treaty rate, on paymenistafest, including original issue discount,
on the notes.

If interest, including original issue discount, tie notes is effectively connected with the condyca non-U.S. holder of a trade or business
within the U.S., the interest will be subject tdSUfederal income tax on a net income basis atafeeapplicable to U.S. persons generally,
and, for corporate holders, may also be subjeat36% branch profits tax. If interest, includingg@mal issue discount, is subject to U.S.
federal income tax on a net income basis in accmelavith these rules, the payments will not beexttp U.S. withholding tax so long as the
relevant non-U.S. holder provides Level 3 or itgipg agent with a properly executed Form 4224.8ealiscussion above with regard to the
certification rules under recently enacted Treasagulations.

Non-U.S. holders should consult their own tax advisegarding any applicable income tax treaties, tvhiay provide for a lower rate of
withholding tax, exemption from or reduction of bea profits tax, or other rules different from thatescribed above.

Sale, Exchange or Redemption of Notes. Subjedtaaliscussion of backup withholding, any gain ealiby a non-U.S. holder on the sale,
exchange or redemption of a note generally willm®subject to U.S. federal income tax, unless:

(1) the gain is effectively connected with the coctcby the non-U.S. holder of a trade or busina#isimvthe U.S.;

(2) the non-U.S. holder is an individual who isgamst in the U.S. for 183 days or more in the taxaklar of disposition and certain other
conditions are satisfied; or
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(3) the non-U.S. holder is subject to tax undemttwerisions of U.S. federal income tax law applieaio certain expatriates.

Information Reporting and Backup Withholding. Le@ainust report annually to the IRS and to eachddh-holder the amount of any
interest paid and original issue discount accruethe notes in that year and the amount of taxheitt if any, relating to those payments.
Copies of those information returns also may beevadhilable, under the provisions of a specifiatyrer agreement, to the taxing authorities
of the country in which the non-U.S. holder resides

Backup withholding and information reporting gerigravill not apply to interest, including origingsue discount, payments made to a non-
U.S. holder in respect of the notes if the non-li@der furnishes Level 3 or its paying agent veithroperly executed certification on Form
W-8 or substitute Form W-8 signed under penaltfgsegjury stating that the beneficial owner is adl.S. person and setting forth the non-
U.S. holder's name and address. However, neithegl[3enor its paying agent may have actual knowdetihgit the holder is a U.S. person or
that the conditions of an exemption are not in &atisfied. See the discussion above with regatidgaertification rules under recently
enacted Treasury regulations.

The payment of proceeds from a non-U.S. holdesgadiition of notes to or through the U.S. officean§ broker, domestic or foreign, will be
subject to information reporting and possible backithholding unless the holder certifies as taib®-U.S. status under penalties of perjury
or otherwise establishes an exemption. Howeverbtbker must not have actual knowledge that thddrdk a U.S. person or that the
conditions of an exemption are not in fact satifithe payment of the proceeds from a non-U.S.arddlisposition of a note to or through a
non-U.S. office of either a U.S. broker or a noisLbroker that is a U.S.-related person will bgettito information reporting, but not
backup withholding. However, this payment of pratewill not be subject to information reportinghf broker has documentary evidence in
its files that the non-U.S. holder is not a U.Sspe and the broker has no knowledge to the contoarthe non-U.S. holder establishes an
exemption. For this purpose, a U.S.-related peison

(1) a controlled foreign corporation for U.S. fegldncome tax purposes; or

(2) a foreign person 50% or more of whose grossrireefrom all sources for the three-year period megahith the close of its taxable year
preceding payment, or for the part of the periad the broker has been in existence, is derivad fiotivities that are effectively connected
with the conduct of a U.S. trade or business.

Neither information reporting nor backup withholgiwill apply to a payment of the proceeds of a-U.S. holder's disposition of notes by or
through a non- U.S. office of a non-U.S. brokett feanot a U.S. related person. See the discusdiome with regard to the certification rules
under recently enacted Treasury regulations.

Any amounts withheld under the backup withholdings from a payment to a non- U.S. holder will bevaed as a refund or a credit against
the non-U.S. holder's U.S. federal income tax lighias long as the required procedures are fatdw
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Plan of Distribution

Each broker-dealer that receives new notes favits account in the exchange offer must acknowlékaeit will deliver a prospectus in
connection with any resale of those new notes.|&ter of transmittal that accompanies this prospmestates that by so acknowledging and
by delivering a prospectus, a broker-dealer witl lm deemed to admit that it is an underwriter inithe meaning of the Securities Act. A
participating broker-dealer may use this prospedtusonnection with resales of new notes receiweskchange for original notes where
those new notes were acquired by the broker-daalarresult of market-making activities or othading activities. Level 3 has agreed that,
starting on the date of this prospectus and enoiintpe close of business on the day that is 186 ftdlpwing the date of this prospectus, it
will make this prospectus available to any brokealdr for use in connection with any of those resal

Level 3 will not receive any proceeds from any sdlaew notes by broker- dealers. New notes reddiyebroker-dealers for their own
account in the exchange offer may be sold from tionme in one or more transactions. These salslm made in the over-the-counter
market, in negotiated transactions, through théingriof options on the new notes or a combinatibthese methods of resale, and may be at
market prices prevailing at the time of resalgrates related to the prevailing market pricesegatiated prices. Any resale of this kind may
be made directly to purchasers or to or througlkdmoor dealers who may receive compensation ifottme of commissions or concessions
from any of these broker-dealers and/or the puraisasf any of these new notes. Any broker-deak#rbsells new notes that were received
by it for its own account in the exchange offer amg broker or dealer that participates in a distion of these new notes may be deemed to
be an underwriter within the meaning of the Semsgifct. If this is the case, any profit of anytloése resales of new notes and any
commissions or concessions received by any of thessmns may be deemed to be underwriting comgenaatder the Securities Act. The
letter of transmittal states that by acknowledgimay it will deliver and by delivering a prospectashroker- dealer will not be deemed to
admit that it is an underwriter within the meanofghe Securities Act.

For a period of 180 days after the date of thispeatus, Level 3 will promptly send additional @pof this prospectus and any amendment
or supplement to this prospectus to any brokeredehht requests those documents in the letteanémittal. Level 3 has agreed to pay all
expenses incident to the exchange offer, othertt@expenses of counsel for the holders of thgir@i notes and commissions or
concessions of any brokers or dealers. Level 3t@soagreed to indemnify the holders of the origioeges, including any broker-dealers,
against various liabilities, including liabilitiesxder the Securities Act.

Legal Matters
Willkie Farr & Gallagher, New York, New York, wifpass upon the validity of the new notes offeretthis prospectus for Level 3.
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Experts

The consolidated financial statements of Level &n@mnications, Inc. as of December 31, 1998 anth®ear then ended, incorporated by
reference in this registration statement have leeited by Arthur Andersen LLP, independent puaticountants, as indicated in their reg
with respect thereto, and are included hereinlinanee upon the authority of said firm as expemtgiving said reports.

The consolidated balance sheet of Level 3 Commtiaits Inc. as of December 27, 1997, and the mtlsti@tements of earnings, cash flows,
comprehensive income, and changes in stockholelgudty for each of the two years in the period eéhbBecember 27, 1997, as well as the
consolidated balance sheets of RCN CorporatiorSartsidiaries as of December 31, 1997 and 1998rencktated statements of operations
cash flows, comprehensive income, and changesdkisblders' equity, for each of the three yeathéperiod ended December 31, 1998,
incorporated by reference in this registrationestegnt, have been incorporated herein in reliandb®@mneports of PricewaterhouseCoopers
LLP, independent accountants, given on the aughofithat firm as experts in accounting and auditin

Incorporation of Material Documents by Reference

The SEC allows us to incorporate by referencerfatination we file with it. This means that we aisclose important information to you
referring you to those documents. The informatimorporated by reference is an important partigfgthospectus, and information that we
file later with the SEC will automatically updatedasupersede this information. We are incorporatingeference our documents listed be
and any future filings we make with the SEC undect®n 13(a), 13(c), 14, or 15(d) of the Exchange @ior to the termination of this
offering.

(1) Annual report on Form 10-K for the fiscal yesded December 31, 1998; and
(2) Current reports on Forms 8-K, filed February P499 and March 5, 1999 and on Forms 8-K/A, fiietbruary 17, 1999.
You may request a copy of these filings at no dmsiyriting or telephoning us at the following adss:

Vice President, Investor Relations Level 3 Commations, Inc.
1450 Infinite Drive

Louisville, CO 80027

303-926-3000
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You should rely only on the information incorporitey reference or provided in this prospectus. \Akemot authorized anyone else to
provide you with different information. We are moaiking an offer of these securities in any staterefthe offer is not permitted. You should
not assume that the information in this prospeistagcurate as of any date other than the dateeofrdnt of those documents.
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We have not authorized any person to give you afgymation or to make any representations abougxcdange offer other than those
contained in this prospectus. If you are given iafigrmation or representations that are not disedi$s this prospectus, you must not rely on
that information or those representations. Thispeatus is not an offer to sell or a solicitatiérmo offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the soliaitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation reot authorized, or in which the person making tfierar solicitation is not qualified to do s

or to any person to whom it is unlawful to makeoéfier or solicitation. The delivery of this prospas and any exchange made under this
prospectus do not, under any circumstances, maarthre has not been any change in the affaicewdl 3 since the date of this prospectus
or that information contained in this prospectusdgect as of any time subsequent to its date.

[LOGO]

Level 3 Communications, Inc.

10 1/2% Senior Discount Notes
Due 2008

Prospectus

, 1999



PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation (the "DGCL") empowers a Delaware corporation geimnify any person who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, whether civil, criminal,
administrative or investigative (other than anactdy or in the right of such corporation) by reasdthe 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 suporation as a director, officer, employee
or agent of another corporation or enterprise. Aomtion may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay tkeemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasfficer undertakes to repay such amount if itllshiimately be determined that he or sh
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseasgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana inanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ctdr proceeding, had no reasonable cause to bdiiswor her conduct was unlawful.

A Delaware corporation may indemnify officers ankdtors in an action by or in the right of the poration to procure a judgment in its

favor under the same conditions, except that nermdfication is permitted without judicial approvathe officer or director is adjudged to
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thpenses (including attorneys' fees) which he orestieally and reasonably incurred in
connection therewith. The indemnification providediot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGCL, Artigleof the Company's Restated Certificate of Inawgtion (the "Certificate™) and the
Company's By- laws (the "By- laws") provide tha¢ thiompany shall indemnify each person who is oravadisector, officer or employee of
the Company (including the heirs, executors, adstriaiors or estate of such person) or is or wasrgeat the request of the Company as
director, officer or employee of another corponatipartnership, joint venture, trust or other gorise, to the fullest extent permitted under
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 Whiay of those seeking indemnification or advanggrnéexpenses may be entitled under
any by-law, agreement, vote of stockholders ontlisested directors or otherwise, both as to adtidnis or her official capacity and as to
action in another capacity while holding such afiand shall continue as to a person who has céadeda director, officer, employee or
agent and shall inure to the benefit of the heixecutors and administrators of such a person.rsge(including attorneys' fees) incurred in
defending a civil, criminal, administrative or irstegative action, suit or proceeding upon recefgroundertaking by or on behalf of the
indemnified person to repay such amount if it shliimately be determined that he or she is natledtto be indemnified by the Company.
The Certificate further provides that a directotted Company shall not be personally liable toGoenpany or its stockholders for monetary
damages for breach of fiduciary duty as a dire@rcept for liability (i) for any breach of the dator's duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transacticom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Company shall
be eliminated or limited to the fullest extent péted by the DGCL as so amended.

The By-laws provide that the Company may purchaskenaaintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsarisiit of such capacities.
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Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit No. Description
4.1 --Indenture dated as of December 2, 199 8 between the Company and
IBJ Schroder Bank & Trust Company as t rustee relating to the 10
1/2% Senior Discount Notes Due 2008.*
4.2 --Registration Agreement dated November 24, 1998 between the

Company and the Initial Purchasers.*
5 --Opinion of Willkie Farr & Gallagher.*

8 --Opinion of Willkie Farr & Gallagher w ith respect to certain tax
matters.*

12 --Statement Regarding Computation of Ra tio of Earnings to Fixed
Charges.*

23.1 --Consent of PricewaterhouseCoopers LLP
23.2 --Consent of PricewaterhouseCoopers LLP
23.3 --Consent of Arthur Andersen LLP.

23.4  --Consent of Willkie Farr & Gallagher ( included in their opinions
filed as Exhibits 5 and 8).*

24 --Power of Attorney (included on the si gnature pages hereto).*

25 --Statement on Form T-1 of Eligibility of Trustee.*

99.1 --Form of Letter of Transmittal.*

99.2  --Form of Notice of Guaranteed Delivery *

99.3 --Form of Letter to Clients.*
99.4  --Form of Letter to Nominees.*

* Previously filed.
(b) Financial Statement Schedules:

All schedules have been omitted because they drapplicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

The undersigned registrant hereby undertakesftrgturposes of determining any liability under thecurities Act, each filing of the
registrant's annual report pursuant to section)i@(aection 15(d) of the Exchange Act (and, whagplicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dines;tofficers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, the registrantidees advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéigation against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seltyecontrolling precedent, submit to court of apprate jurisdiction the question whether si
indemnification by it is against public policy agaeessed in the Securities Act and will be govermgthe final adjudication of such issue.
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The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus filed as
of this registration statement in reliance uponeRLBOA and contained in a form of prospectus filgdhe registrant pursuant to Rule 424(b)
(1) or 497(h) under the Securities Act shall bende to be part of this registration statement abh®time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecirmendment that contains a form of
prospectus shall be deemed to be a new registrst@@ment relating to the securities offered thewnd the offering of such securities at
time shall be deemed to be the initial bona fideraig thereof.

The undersigned registrant hereby undertakes ponesto requests for information that is incorpedalby reference into the prospectus
pursuant to Iltems 4, 10(b), 11, or 13 of this Fomithin one business day of receipt of such requast to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

The undersigned registrant hereby undertakes tplyiby means of a post- effective amendment atirimfation concerning a transaction, and
the company being acquired involved therein, thag wot the subject of and included in this RedistnaStatement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitYmaha, State of Nebraska, on the 14th day oif A®99.

Level 3 Communications, Inc.

/'s/ Thomas C. Stortz
By:
Name: Thomas C. Stortz
Title: Senior Vice President and
Secretary

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenbé&an signed below by the following
persons, in the capacities and on the dates imticat

Name Title Date
* Chairman of t he
Board April 14, 1999
Walter Scott, Jr.
* President, Ch ief
Executive Of ficer  April 14, 1999
James Q. Crowe and Director
* Executive Vic e
President, C hief April 14, 1999
R. Douglas Bradbury Financial Of ficer
and Director
(principal
financial of ficer)
* Controller
(principal April 14, 1999
Eric J. Mortensen accounting
officer)
Director , 1999

Philip B. Fletcher

* Director
April 14, 1999

William L. Grewcock
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Name Tit le Date

* Director
April 14, 1999
Richard R. Jaros
* Director
April 14, 1999
Robert E. Julian
* Director
April 14, 1999
David C. McCourt
* Director
April 14, 1999
Kenneth E. Stinson
* Director
April 14, 1999

Michael B. Yanney

Neil J. Eckstein, by signing his name below, sitiis document on behalf of each of the al-named persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh gersons, filed with the Securities and Excha@gemission in the Registrant's
Registration Statement on February 3, 1999.

Attorney-in-fact

/sl Neil J. Eckstein



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of Level 3 Communicatidns, on Form S-4 of our report dated
March 30, 1998, on our audits of the consolidatedrfcial statements of Level 3 Communications, (faxmerly Peter Kiewit Sons', Inc.) as
of December 27, 1997 and for each of the two yesatise period ended December 27, 1997 which rapancluded in the 1998 Annual
Report on Form 10-K of Level 3 Communications, M also consent to the reference to our Firm utidecaption "Experts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP
Omaha, Nebraska

April 14, 1999



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement of Level 3 Communicatidns, on Form S-4 of our report dated
March 8, 1999, except for Note 20 as to which thee ds March 18, 1999, on our audits of the codstdid financial statements and financial
statement schedules of RCN Corporation and Submdias of December 31, 1998 and 1997, and foyehes ended December 31, 1998,

1997 and 1996, which report is incorporated byrefee in the 1998 Annual Report on Form 10-K oféle8Communications, Inc. We also
consent to the reference to our firm under theicapExperts."

PricewaterhouseCoopers LLP

/sl Pricewat erhouseCoopers LLP

Phi | adel phi a, Pennsyl vani a

April 14, 1999



EXHIBIT 23.3
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Registm Statement on Form S-4 of our
report dated March 29, 1999 on the consolidateghfifal statements of Level 3 Communications, IsmfaDecember 31, 1998 and for the

year then ended included in Level 3 Communicatitms;s Form 1-K for the year ended December 31, 1998 and te#drences to our Fir
included in this Registration Statement.

Arthur Andersen LLP

/sl Arthur Andersen LLP

Denver, Col orado

April 14, 1999

End of Filing
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