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As filed with the Securities and Exchange Commissioon April 3, 2007
Registration No. 33313912:

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Pre-Effective Amendment No. 1
to
Form S-4

REGISTRATION STATEMENT
UNDER THE
SECURITIESACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 481: 47-073580&
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 1221, 481: 47-0210602
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

BROADWING FINANCIAL SERVICES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 4813 36-4167094
(State or other jurisdiction of (Primary Standard Industrial (I.LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021

(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive offices)

Thomas C. Stortz, Esq.

Executive Vice President and Chief Legal Officer
1025 Eldorado Boulevard
Broomfield, Colorado 80021
(720) 888-1000

(Name, address, including zip code, and telephone&mber, including area code, of agent for service)
with a copy to:
John S. D’Alimonte
David K. Boston
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Approximate date of commencement of proposed salé the securities to the public: As soon as practicable after this Registration
Statement becomes effective.

If any of the securities being registered on thisrf are to be offered in connection with the forigrabf a holding company and there is
compliance with General Instruction G, check thfeing box. O

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box
and list the Securities Act registration statenmemhber of the earlier effective registration stagatrfor the same offering[]

If this form is a post effective amendment filedguant to Rule 462(d) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethier effective registration statement for thene offering. O

CALCULATION OF REGISTRATION FEE

Proposed Maximurr

Proposed Maximurr Amount of
Title of Each Class of Amount to be Aggregate Registration
Securities to be Registered Registered(1) Offering Price(2) Offering Price Fee

9.25% Senior Notes due 20 $1,250,000,00 10C% $ 1,250,000,00 $ 84,1553)




3 Communications, Inc. and Broadwing

Guarantees of the Notes listed above by LTvel

Financial Services, In (4) (4) (4) (4)
Total | $1,250,000,00 | 1009 $ 1,250,000,00 | $ 84,15t

(1) Includes an additional $650,000,000 aggregate ipdhamount of 9.25% Senior Notes due 2(

(2) Estimated solely for the purpose of calculatingrégistration fee
(3) $64,200 previously paid in connection with fitieg of the Registration Statement on Decembe2@)6; $19,955 paid in connection with

the filing of this Amendment No. 1 to the RegistratStatement
(4) Pursuant to Rule 457(n), no registration fegaigable with respect to the guarantees by Lev@®munications, Inc. and Broadwing

Financial Services, In

The Registrant hereby amends this Registration Statment on such date or dates as may be necessaryétay its effective date until
the Registrant shall file a further amendment thatspecifically states that this Registration Statemdrshall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933, as amended, or until this Registration Stament shall become effective on
such date as the Securities and Exchange Commissj@tting pursuant to said Section 8(a), may determe.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated April 3, 2007

Level(3)

COMMUMICATIDNS

Level 3 Financing, Inc.

Offer to Exchange

$1,250,000,000 principal amount of our 9.25% Senid¥otes due 2014

Guaranteed by Level 3 Communications, Inc. and
Broadwing Financial Services, Inc.

Prospectus

This is an offer to exchange new 9.25% Senior Ndtes2014 (the “new notes”) of Level 3 Financings.I(the “Issuer”) for the Issuer’s
currently outstanding 9.25% Senior Notes due 2@ ‘{original notes”).

Terms of Exchange Offer
» The exchange offer expires at 5:00 p.m., New Yati time, on , unless it is extend

* There is no established trading market for the netes, and neither the Issuer nor Level 3 inteadgply for listing of the new
notes on any securities exchan

See" Risk Factors” beginning on page 19 for a discussion of matteithat participants in the exchange offer should conder.

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

The date of this prospectus is , 2007
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This prospectus incorporates important businesdiaadcial information about the Issuer and Lev&€@d@mmunications, Inc. that is not
included in or delivered with this prospectus. Ue¥avill provide this information to you at no clygr upon written or oral request directed to:
Senior Vice President, Investor Relations, LevElddnmunications, Inc., 1025 Eldorado Blvd., BroondfjeCO 80021, 720-888-2500. In order
to ensure timely delivery of the information, aeguest should be made by

Each broker-dealer that receives new notes famwts account pursuant to the exchange offers mikstoadedge that it will deliver a
prospectus in connection with any resale of suet mates. The letter of transmittal states thatdgpaknowledging and by delivering a
prospectus, a broker-dealer will not be deemedlioitathat it is an “underwriterivithin the meaning of the Securities Act. This pestus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishales of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketamaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date hgtkef'Expiration Date”) and ending on the
close of business on the day that is 180 daysviinig the Expiration Date, they will make this presfus available to any broker-dealer for use
in connection with any such resale. See “Plan atribiution.”

Neither the Issuer nor Level 3 Communications, has authorized any person to give you any infoionair to make any representatic
about the exchange offer other than those contaimtids prospectus. If you are given any inforroator representations that are not discussed
in this prospectus, you must not rely on that infation or those representations. This prospectastian offer to sell or a solicitation of an
offer to buy any securities other than the se@sitdo which it relates. In addition, this prospsdtunot an offer to sell or the solicitation of an
offer to buy those securities in any jurisdictionwhich the offer or solicitation is not authorized in which the person making the offer or
solicitation is not qualified to do so, or to argrgon to whom it is unlawful to make an offer oligtation. The delivery of this prospectus and
any exchange made under this prospectus do notr @my circumstances, mean that there has notdygechange in the affairs of Level 3
Financing, Inc. or Level 3 Communications, Inccsithe date of this prospectus or that informatiomtained in this prospectus is correct as of
any time subsequent to its date.
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Cautionary Factors That May Affect Future Results
(Cautionary Statements Under the Private Securitiegitigation Reform Act of 1995)

This prospectus contains or incorporates by reteréorward looking statements and information #ratbased on the beliefs of
management as well as assumptions made by andniation currently available to Level 3 Communicasipnc. and its subsidiaries (together,
“Level 3" or the “Company” unless it is clear fraime context or expressly stated that the referémteevel 3” or the “Company” is only to
Level 3 Communications, Inc. or the Issuer). Wheaduin this prospectus, the words “anticipate”Jithwe”, “plan”, estimate” and “expectinc

similar expressions, as they relate to Level 3®management, are intended to identify forwardilog statements. Such statements reflect the
current views of Level 3 with respect to future migeand are subject to certain risks, uncertaimtsassumptions.

Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions priogerrect, actual results may vary
materially from those described in this documeiie§e forward-looking statements include, amongrsttstatements concerning:

» the communications business of Level 3, its adgetand Level’s strategy for continuing to pursue its busin
* anticipated development and launch of new seniitégvel &'s business

» anticipated dates on which Level 3 will begin prhrg certain services or reach specific milestangbe development and
implementation of its business strate

» growth and recovery of the communications indus
* expectations as to Leve's future revenue, margins, expenses and capitalrezgents; ani

» other statements of expectations, beliefs, futleegpand strategies, anticipated developments #eat matters that are not
historical facts

You should be aware that these forward-lookingest@nts are subject to risks and uncertainties,diryy financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially from those expressed or
implied by the statements. The most important factioat could prevent Level 3 from achieving ietetl goals include, but are not limited to,
Level 3's failure to:

* increase the volume of traffic on Leve's network;
» develop new products and services to meet custdereands and generate acceptable mar

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

» stabilize or reduce the rate of price compressiooartain of Level ’'s communication service

* integrate strategic acquisitions, including theergty completed acquisitions of TelCove, Inc., LmakGlass Networks Holding
Co., Inc. and of Broadwing Corporatic

» attract and retain qualified management and oteesgmnel; an
* meet all of the terms and conditions of LeVv's debt obligations
Other factors are described under “Risk Factorst’iarthe filings of Level 3 Communications, IncPérent”) with the Securities and

Exchange Commission that are incorporated by reéerén this prospectus, including Parent’s Annugh®&t on Form 10-K for the year ended
December 31, 2006.
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SUMMARY

This summary highlights information contained elserg or incorporated by reference in this prospsaad does not contain all the
information you should consider before tenderinyioal notes in the exchange offer. You should fediseread the entire prospectus, includ
the documents incorporated in it by reference. Phéspectus and the letter of transmittal that anpanies it collectively constitute the
exchange offer.

In this prospectus, (i) Level 3 Financing, Incg iksuer of the notes and a direct, wholly owndusigliary of Level 3
Communications, Inc., is referred to as the “Issuéi) Level 3 Communications, Inc., the parentgpany of the Issuer, is referred to as
“Parent” and (iii) Parent and its subsidiaries armellectively referred to as “Level 3" or the “Compg” unless it is clear from the context or
expressly stated that the reference to “Level 3ttt “Company” is only to Parent or the Issuer.

The Issuer

The new notes will be issued by Level 3 Financing,, a direct, wholly owned subsidiary of Pareéntexchange for the original notes.
The Issuer was incorporated in Delaware in 199Gutite name PKS Information Services, Inc. Theds&ia holding company that holds,
directly or indirectly, all of the outstanding ctgistock of Parent’s other subsidiaries.

Level 3
Level 3 Communications, Inc., through its operasodsidiaries, engages primarily in the commumncetibusiness.

Level 3 is a facilities based provider (that igravider that owns or leases a substantial podfdhe plant, property and equipment
necessary to provide its services) of a broad rafgaegrated communications services. Level 3draated, generally by constructing its own
assets, but also through a combination of purclgeeil leasing other companies and facilities,atarmunications network. Level 3's network
is an advanced, international, facilities basedroomications network. Level 3 designed the conssaigortions of its network to provide
communications services, which employ and take raidgge of rapidly improving underlying optical amddrnet Protocol technologies.

Business Strateglevel 3 is seeking to capitalize on the opportesifpresented by the expanded coverage of its coiatioms network
in the United States and in Europe as well asitréficant and rapid advancements in optical artdrimet Protocol technologies. Key elements
of Level 3's strategy include:

» Offer a Comprehensive Range of Communications @&Mievel 3 provides a comprehensive range of commtinita services
designed to meet the needs of its customers avaettvork. During 2006, Level 3 expanded its taxrdetustomer base to include
enterprise or business customers through L€e’'s recently completed acquisitior

» Target Top Global Bandwidth Custome For its wholesale services offerings, Lev's primary distribution strategy is to us
national, direct sales force focused on high badtiwiisage business:

» Further Develop Existing Enterprise Customer Busg. With respect to Level 3's business markets custsiievel 3's primary
distribution strategy is to use a locally basedzctisales force to target business customers, gtaernments, higher education
institutions and academic consortia with high dedisafior mission critical communications servic

» Develop Market Leading Content Distribution Servi@fferings. At December 31, 2006, Level 3 operated one ofatgest Interne
Protocol backbones in the world. In other words/dle8 operates one of the largest networks oveclwvhiternet content is
transported from content sources to third party edvaccess networks connected directly to end L

1
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» Expand Metropolitan Network Covera. Level 3 expects to selectively extend the curreath of its existing metropolite
networks by opportunistically adding additional nentions to buildings and other traffic aggregapoimts from these
networks to enable Level 3 to reach additional pidé customers and reduce Level 3's costs fotehmination of its
customer’ communications traffic on other carri’ networks.

» Pursue Acquisition Opportunitic. For a number of years, Level 3 has engaged mifgignt acquisition activities. In evaluatil
potential acquisition opportunities, among othétecia, Level 3 evaluates the potential acquisitagording to the
transactio’s ability to generate positive cash flow from habkdit quality customer:

» Develop Advanced Operational Processes and BusBwgsgort System Level 3 has developed and continues to develop
substantial and scalable operational processebusidess support systems specifically designedable it to offer services
efficiently to its targeted custome

» Provide Low Cost Backbone Services Through An Upeable Backbone Netwa. Many portions of Level 3's originally
constructed intercity and metropolitan networksewéesigned to provide high quality communicatiogrsises at a lower cost.
As Level 3 continues to integrate its recently aegioperations, Level 3's network and businessgsees will seek to enable
it to cost effectively deploy future generationsptical and IP networking components (both fibed &ransmission electronics
and optronics) and thereby expand capacity ancceednit costs

» Attract and Motivate High Quality Employe: Level 3 has developed programs designed to atirattetain employees with
the technical and business skills necessary fdissness

With the acquisitions of Progress Telecom, LLC, IC@nmmunications, Inc., TelCove, Inc. (“TelCove”pdking Glass Networks
Holding Co., Inc. (“Looking Glass”) and Broadwingforation (“Broadwing”), and the acquisition o&t&DN services business of
SAWVIS, Inc. (“SAVVIS”) discussed below, Level 3 iambarked on a strategy to further expand iteepieEsin regional and
metropolitan markets as well as the enterprise ataflhe strategy to expand its network facilitied atllow Level 3 to terminate more of
its intercity and local traffic over its owned ngtolitan facilities rather than paying third pastie terminate such traffic. Level 3 offers a
broad range of communications services in its npelitan markets. The expansion into new metropolitearkets should also provide
additional opportunities to sell services on Le¥8alnational and international networks.

Recent Developmer
Tender Offer for 10.75% Notes.

On December 13, 2006, the Issuer launched a terfifderand consent solicitation (the “10.75% Ten@éier”) for its outstanding
10.75% Senior Notes due 2011 (the “10.75% Notddig 10.75% Tender Offer expired on January 11, Z0G¥“10.75% Expiration
Date”). Pursuant to the 10.75% Tender Offer, tiseds accepted tenders and consents for approxin@telr million in aggregate
principal amount of 10.75% Notes, representing exiprately 99.4% of the aggregate principal amowtstanding of all 10.75% Notes.
Holders of 10.75% Notes validly tendered prior 100bp.m., New York City time, on December 27, 200 “10.75% Consent Time”),
and accepted for purchase by Level 3, receivedbtia¢ consideration of $1,092.21 per $1,000 priatgmount of the 10.75% Notes,
which included $1,062.21 as the purchase price$80das a consent payment. Holders of 10.75% Netiddlywtendered after the 10.75%
Consent Time and on or prior to the 10.75% Expiradate received only the purchase price for thg3% Notes.

In connection with the 10.75% Tender Offer, on Deber 27, 2006, the Issuer entered into a supplehementure to the indentu
dated as of October 1, 2003, among Level 3, asagtan, the Issuer, as issuer, and
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The Bank of New York, as trustee, relating to tBer5% Notes (th“10.75% Note Indentu”). The supplemental indenture was ente
into among Level 3, Level 3 Financing, Inc., LeBe&Communications, LLC (“Level 3 LLC") and The BankNew York, as trustee.
Pursuant to the supplemental indenture, the 10 M6% Indenture was amended to eliminate substintllof the covenants, certain
repurchase rights and certain events of defaultraeladed provisions contained in the 10.75% Notehture.

Issuance of Additional 9.25% Senior Noi

On December 28, 2006, the Issuer issued $650 mélggregate principal amount of 9.25% Senior Ndtes2014 as additional
notes (the “additional notes”) under the indentyogerning the notes.

Closing of Broadwing Acquisition.

On January 3, 2007, Level 3 completed the acqoiisiti Broadwing. The consideration for the acqigsiof Broadwing consisted
approximately 122 million shares of Level 3 comnstock and approximately $744 million in cash to steckholders of Broadwing.
Broadwing, based in Austin, Texas, delivers datécerand media solutions to enterprises and sepriméders over its 19,000 mile
intercity fiber network. Approximately half of Brdaving’s revenue comes from the wholesale market, witinbas customers comprisi
the remaining revenue.

Exchange of Debt for Equi.

In January 2007, Parent retired approximately $60kon aggregate principal amount of its 10% Contide Senior Notes due 2011
(the “10% Convertible Notes”) through exchangethef10% Convertible Notes for an aggregate of apprately 196.8 million shares of
its common stock. Level 3 recognized a $177 millmss associated with these exchanges.

Acquisition of SAVVIS CDN Services Busir.

On January 23, 2007, Level 3 completed the acipnsif the CDN services business of SAVVIS (the \BAS Services
Acquisition”). Level 3 paid consideration of $132rBllion in cash to acquire certain assets, inalgdietwork elements, customer
contracts and intellectual property used in SAV¥IEDN business. SAVVIS’s CDN services businesseth@s Thousand Oaks,
California, provides solutions that improve perfame, reliability, scalability and reach of custoshenline content.

The purchase price of the SAVVIS Services Acquisitis subject to certain customary post closingkingy capital adjustments. For
a more detailed discussion of the SAVVIS Servicegulsition, see Level 3's Current Reports on Forif, 8iled with the SEC on
December 27, 2006 and January 23, 2007, and in@tgzbherein by reference.
Tender Offers for Floating Rate Senior Notes anth Henior Notes.

On February 14, 2007, the Issuer launched a tesfflarand consent solicitation (the “Floating R@ander Offer”) for its
outstanding Floating Rate Senior Notes due 2014 “@B11 Floating Rate Notes”), and Level 3 launchednder offer and consent
solicitation (the “11% Tender Offer”) for its oudstding 11% Senior Notes due 2008 (the “11% Notddie Floating Rate Tender Offer
and the 11% Tender Offer expired on March 15, 280¢ “Floating Rate and 11% Expiration Datd®rsuant to the Floating Rate Ten
Offer, the Issuer accepted tenders and consengpfoximately $144 million in aggregate principatount of 2011 Floating Rate Notes,
representing approximately 96% of the aggregatecjpal amount outstanding of all 2011 Floating Rétges. Pursuant to the 11%
Tender Offer, Level 3 accepted tenders and congéengpproximately $58 million in aggregate pringiimount of 11% Notes,
representing approximately 75% of the aggregatecipal amount outstanding of all 11% Notes. Holdd#r2011 Floating Rate Notes
validly tendered prior to
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12:01 a.m., New York City time, on March 1, 2007e(“ Floating Rate and 11% Consent T"), and accepted for purchase by Lev
received the total consideration of $1,080.00 de®@0 principal amount of the 2011 Floating Ratéddpwhich included $1,050.00 as
purchase price and $30 as a consent payment. I$aflél % Notes validly tendered prior to the FlogtRate and 11% Consent Time,
accepted for purchase by Level 3 received the taasideration of $1,054.28 per $1,000 principabant of the 11% Notes, which
included $1,024.28 as the purchase price and $acaasent payment. Holders of 2011 Floating Ratie®Nand 11% Notes validly
tendered after the Floating Rate and 11% Consené Bind on or prior to the Floating Rate and 11%if&kpn Date received only the
respective purchase price for the 2011 Floating Rittes or the 11% Notes, as applicable.

In connection with the Floating Rate Tender Ofter,March 1, 2007, the Issuer entered into a supghéahindenture to the
indenture, dated as of March 13, 2006, among L&vat guarantor, the Issuer, as issuer, and Thie &adew York, as trustee, relating to
the 2011 Floating Rate Notes (the “2011 FloatinteR¥ote Indenture”). The supplemental indenture gr@ered into among Level 3,
Level 3 Financing, Inc., Level 3 LLC, Broadwing Bimcial Services, Inc. and The Bank of New Yorktrastee. Pursuant to the
supplemental indenture, the 2011 Floating Rate Natenture was amended to (i) eliminate substdyl of the covenants and certain
events of default and related provisions containgtie 2011 Floating Rate Note Indenture and (iddify the provisions in the 2011
Floating Rate Note Indenture providing for satiiftat and discharge and covenant defeasance.

In connection with the 11% Tender Offer, on Mar¢l2Q07, Level 3 entered into a supplemental indentu the indenture, dated as
of February 29, 2000, between Level 3 and The Rdmkew York, as trustee, relating to the 11% Ndthe “11% Note Indenture”). The
supplemental indenture was entered into betweerll3and The Bank of New York, as trustee. Purstatite supplemental indenture,
the 11% Note Indenture was amended to eliminatstanbally all of the covenants and certain eveftdefault and related provisions
contained in the 11% Note Indenture.

Issuance of Deb

On February 14, 2007, Parent and the Issuer eniteicedn indenture (the “2015 Floating Rate Notdelmture”) with The Bank of
New York, as trustee, in connection with the Is’s issuance of $300,000,000 in aggregate prin@paunt of the Issuer’s Floating Rate
Senior Notes due 2015 (the “2015 Floating Rate 8iptand also entered into an indenture (the “8. M8t Indenture”with The Bank o
New York, as trustee, in connection with the Is’s issuance of $700,000,000 in aggregate prin@padunt of the Issuer’s 8.75% Senior
Notes due 2017 (tH*8.75% Notes”). The 2015 Floating Rate Notes havéngerest rate equal to the London Interbank @fidRate, or
LIBOR, plus 3.75%, which will be reset semi-annyall

The 2015 Floating Rate Notes and the 8.75% Noteseamior unsecured obligations of the Issuer, rankgual in right of payment
with all other senior unsecured obligations of idgier. The Parent has guaranteed both the 20&Ergdrate Notes and the 8.75% Nc
The 2015 Floating Rate Notes will mature on Felyrd&y, 2015 and the 8.75% Notes will mature on Fatyrd5, 2017. Interest on both
the 2015 Floating Rate Notes and the 8.75% Notkdwpayable on February 15 and August 15 of g&ealn, beginning on August 15,
2007.

Neither the 2015 Floating Rate Notes nor the 8. R&$tes have been registered under the SecuritiesfA@33, as amended, and
may not be offered or sold in the United Stategabeegistration or an applicable exemption frogistation requirements.

On February 14, 2007, Parent, the Issuer and tti@l ipurchasers of the 2015 Floating Rate Notderex into a registration rights
agreement regarding the 2015 Floating Rate Notesipat to which Parent and the Issuer agreede@filexchange offer registration
statement with the Securities and Exchange Comamissi
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On February 14, 2007, Parent, the Issuer and tti@ ipurchasers of the 8.75% Notes entered imggéstration rights agreeme
regarding the 8.75% Notes pursuant to which Paxedtthe Issuer agreed to file an exchange offéstragjon statement with the
Securities and Exchange Commission.

Tender Offers for 10.75% Senior Euro Notes and%1Senior Notes.

On February 20, 2007, Level 3 launched a tender affid consent solicitation (the “Euro Tender Offéor its outstanding 10.75%
Senior Euro Notes due 2008 (the “Euro Notes”) atehder offer and consent solicitation (the “11.5&tmder Offer”) for its outstanding
11.5% Senior Notes due 2010 (the “11.5% Notes"g Ehro Tender Offer and the 11.5% Tender Offerrexpon March 20, 2007 (the
“Euro and 11.5% Expiration Date”). Pursuant to Eheo Tender Offer, the Issuer accepted tendersansents for approximately
€46 million in aggregate principal amount of Eurotés representing approximately 92% of the aggeegancipal amount outstanding
all the Euro Notes. Pursuant to the 11.5% Tendé&rQfevel 3 accepted tenders and consents fooappately $677.2 million in
aggregate principal amount of 11.5% Notes, repteggapproximately 97.9% of the aggregate princgrabunt outstanding of all 11.5%
Notes. Holders of Euro Notes validly tendered ptiot2:01 a.m., New York City time, on March 6, ZQ8he“Euro and 11.5% Consent
Time”"), and accepted for purchase by Level 3, rembihe total consideration of €1,061.45 per €1 @@fcipal amount of the Euro Notes,
which included €1,031.45 as the purchase price€80das a consent payment. Holders of 11.5% Notetyweendered prior to the Euro
and 11.5% Consent Time, and accepted for purchake\®! 3, received the total consideration of $5,26 per $1,000 principal amount
of the 11.5% Notes, which included $1,085.26 agptlirehase price and $30 as a consent payment. tdalfi&uro Notes and 11.5% No
validly tendered after the Euro and 11.5% ConsémeTand on or prior to the Euro and 11.5% Expirafdate received only the respec
purchase price for the Euro Notes or the 11.5% $ate applicable.

In connection with the Euro Tender Offer, on Maé;t2007, the Issuer entered into a supplementehitude to the indenture, dated
as of February 29, 2000, between Level 3 and Tk B&New York, as trustee, relating to the Eurdééa(the “Euro Note Indenture”).
The supplemental indenture was entered into betweeal 3 and The Bank of New York, as trustee. Bams$ to the supplemental
indenture, the Euro Note Indenture was amendetininate substantially all of the covenants andaiarevents of default and related
provisions contained in the Euro Note Indenture.

In connection with the 11.5% Tender Offer, on Mat& 2007, Level 3 entered into a supplementalritde to the indenture, dated
as of February 29, 2000, between Level 3 and Tk B&New York, as trustee, relating to the 11.5%ds (the “11.5% Note Indentuie”
The supplemental indenture was entered into betweeal 3 and The Bank of New York, as trustee. Bams to the supplemental
indenture, the 11.5% Note Indenture was amendetinonate substantially all of the covenants andaie events of default and related
provisions contained in the 11.5% Note Indenture.

Refinancing of Credit Agreeme.

On March 13, 2007, Level 3, as guarantor, the Isaseborrower, Merrill Lynch Capital Corporati@as administrative agent and
collateral agent (“Merrill Lynch”), and certain @hagents and certain lenders entered into a agdiement (the “New Credit
Agreement”) pursuant to which the lenders exteral®d.4 billion senior secured term loan to thedsstihe term loan matures in 2014
and has a current interest rate of LIBOR plush@andase of any Alternate Base Rate Loan, 1.25%marm, and in the case of any
Eurodollar Loan, 2.25% per annum.

The proceeds of the term loan were (a)(i) advargetthe Issuer to Level 3 LLC, against deliverylod Loan Proceeds Note (defined
herein), (ii) used by Level 3 LLC to repay a pontiaf indebtedness owed by it to the Company urttePiarent Intercompany Note
(defined herein), (iii) used by Level 3 to repayagximately $731 million to its existing lendersdan its old credit agreement, dated as O
December 1, 2004, as amended and
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restated on June 27, 2006, by and among Level@jasntor, the Issuer, as borrower, Merrill Lyractd certain lenders, (iv) used

Level 3 to repurchase a portion of its existingo¥4.Notes pursuant to the 11.5% Tender Offer, (edusy Level 3 to satisfy and discha
its obligations (the “Satisfaction and Dischargefider the indentures (the “Discharged Note Indestlirgoverning its 11.25% Senior
Euro Notes due 2010 (the “11.25% Euro Notes”), 3% ZSenior Notes due 2010 (the “11.25% Notesiyl 12 7/8% Senior Discount No
due 2010 (the “12 7/8% Notes” and, together with1t.25% Euro Notes and the 11.25% Notes, the Haiged Notes”), by depositing
with The Bank of New York, as trustee under eactcBarged Note Indenture, the aggregate outstampdingpal amount of the
Discharged Notes, plus all accrued and unpaidéastern the Discharged Notes, to, but not includivigrch 16, 2007, and (b)(i) used to
pay fees and expenses in connection with the team linder the New Credit Agreement, the 11.5% Te@dfer and the Satisfaction and
Discharge and (ii) used for general corporate psgpo

The Issuer’s obligations under the term loan arbjest to certain exceptions, secured by certath@fssets of (i) Level 3 and
(ii) certain of Level 3's material domestic subsidés which are engaged in the telecommunicatiosgbss and which were able to gran
a lien on their assets without regulatory approlaiel 3 and certain of its subsidiaries have glisaranteed the obligations of the Issuer
under the term loan. Upon obtaining regulatory apals, Level 3 LLC and its material domestic sulasids will guarantee and, subject
certain exceptions, pledge certain of their ageet@cure the obligations under the term loan.

The New Credit Agreement includes certain negatorgeenants on the ability of Level 3, the Issuer and restricted subsidiary to
engage in certain activities. The New Credit Agreatralso contains certain events of default. lisduat require Level 3 or the Issuer to
maintain specific financial ratios.

Level 3 Note Redemptior

On March 16, 2007, Level 3 redeemed all of thetantting Discharged Notes with the amounts deposgitddThe Bank of New
York on March 13, 2007 in connection with the Satiion and Discharge (the “March Note Redemptipnas of the date of redemption,
approximately $96 million aggregate principal amieinits 11.25% Senior Notes was outstanding, axprately €104 million aggregate
principal amount of its 11.25% Euro Notes was @utding and approximately $488 million aggregateg@pal amount of its 12 7/8%
Notes was outstandin
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simglifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For a
discussion of the Offering Proceeds Note, the 8.Ps8teeds Note, the 2015 Floating Rate Proceeds Mat 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note, the 10PT68&eds Note (together with the Offering Procééate, the 8.75% Proceeds N¢
the 2015 Floating Rate Proceeds Note, the 201 tiRtpRate Proceeds Note and the 12.25% Proceeds thet“Level 3 LLC Offering
Proceeds Notes”) and the Parent Intercompany Nete/Risk Factors—Risks Relating to an Investmeii¢ Notes—Although the notes
will initially benefit from some structural senityrito Parent’s indebtedness, existing and futureraompany indebtedness and other
actions could limit or eliminate this seniority.”
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Level 3 Communications, LLC Other Operating and Non-Operating

Subsidianes (6)

(1) The Parent Intercompany Note is subordinated td thé5% Proceeds Note, the 2011 Floating Rate PdscHote, the 12.25'
Proceeds Note, the 8.75% Proceeds Note, the 20h5itd Rate Proceeds Note and the Offering Prodsetis Each of the 10.75%
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 8.75% Proceeds thet2015 Floating Rate
Proceeds Note and the Offering Proceeds Note isrdirtated to the Loan Proceeds Note. See “Desorifmf Notes—Subordination
of Existing Intercompany Obligatior”

(2) The New Credit Agreement (as defined herein) igaputeed by Parent, Broadwing Financial Services, (“Broadwing Financii")
and certain other subsidiaries of the Iss

(3) The 10.75% Senior Notes due 2011, the FlodRiatg Senior Notes due 2011 and the 12.25% Seni@sMiue 2013 are guaranteed
by Level 3 Communications, Inc. and Level 3 Commations, LLC. Level 3 Communications, LLC's guarsed of the 10.75%
Senior Notes due 2011, the Floating Rate SenioedNdtie 2011 and the 12.25% Senior Notes due 20llBersubordinated to any
future guarantee of the New Credit Agreement byel&1LC.

(4) The notes, the 8.75% Notes and the 2015 Floating Rates are guaranteed by Level 3 Communicatioesn addition, (i)
Broadwing Financial, a wholly owned subsidiary @viel 3, has guaranteed the notes, the Floating &at®r Notes due 2011 and
the 12.25% Senior Notes due 2013, and (ii) eadrewél 3 Communications, Inc. and Level 3 Financing, has agreed to endeavo
in good faith using commercially reasonable efftotsause Level 3 Communications, LLC to obtaimaditerial
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governmental authorizations and consents requiredder for it to guarantee the notes, the 8.75%dand the 2015 Floating R:
Notes at the earliest practicable date and to émi@@a guarantee of the notes, the 8.75% Notesrend015 Floating Rate Not
promptly thereafter. Any such guarantee by Level8 will be subordinated to any future guarante¢haf New Credit Agreement
by Level 3 LLC andpari passuwith Level 3 Communications, LLC’s guarantees & i9.75% Senior Notes due 2011, the Floating
Rate Senior Notes due 2011 and the 12.25% SenimsMiue 2013. S¢“Description of Note—Note Guarantee”

(5) Each of the Parent Intercompany Note, the Loand&ds Note, the 10.75% Proceeds Note, the 2011lifkgdaate Proceeds Not
the 12.25% Proceeds Note, the 8.75% Proceeds thet2015 Floating Rate Proceeds Note and the @ffdtroceeds Note has beer]
pledged as security for the New Credit Agreem

(6) These other subsidiaries are owned at multiplelde

The Issuer’s principal executive offices are lodaae1025 Eldorado Boulevard, Broomfield, Color&9®21 and its telephone
number is (720) 888-1000.

Level 3’s principal executive offices are located 825 Eldorado Boulevard, Broomfield, Colorado 3D@nd its telephone number
is (720) 888-1000.
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The Exchange Offer

Registration Rights

The Exchange Offer

On October 30, 2006 and December 28, 2006, respdgtihe Issuer privately placed $600,000,000 $60,000,000 aggregate
principal amount of 9.25% Senior Notes due 201#tansactions exempt from registration under theuies Act of 1933, as amended
(the “Securities Act”). In connection with the paile placements, the Issuer and Parent entereceigitiration agreements, dated as of
October 30, 2006 and December 28, 2006, respegtwih the initial purchasers of the original natén the registration agreements, the
Issuer and Parent agreed to register under thaiesu#\ct an offer of the Issuer’'s new notes. Témier and Parent also agreed to delive
this prospectus to the holders of the original saoke this prospectus (i) the 9.25% Senior Notes2[u14 issued by the Issuer on October
30, 2006 are sometimes referred to as the “initdés,” (ii) the 9.25% Senior Notes due 2014 isduethe Issuer on December 28, 2006
are sometimes referred to as the “additional no(@3,the initial notes and the additional notaese referred to together as the “original
notes” and (iv) the original notes and the new saie referred to together as the “notes.” You khmad the discussion under the
heading “Description of Notes” for information redang the notes.

This is an offer to exchange $1,000 in principabant of new notes for each $1,000 in
principal amount of outstanding original notes. Tieev notes are substantially identical
to the original notes, except th

(1) the new notes will be freely transferable, otth@n as described in this prospec
(2) the new notes will not contain any legend fesirg their transfer

(3) holders of the new notes will not be entitledtte rights of the holders of the origil
notes under the registration agreement;

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

The Issuer and Parent believe that you can trattsfenew notes without complying w
the registration and prospectus delivery provisioithe Securities Act if yot

(1) acquire the new notes in the ordinary coursgoof business

(2) are not and do not intend to become engagadistribution of the new note

(3) are not an affiliate of the Issu

(4) are not a brok-dealer that acquired the original notes directhnfrthe Issuer; an
(5) are not a brok-dealer that acquired the original notes as a re$uftarke-making o
other trading activities

If any of these conditions are not satisfied and transfer any new notes withc
delivering a proper prospectus or without qualifyfor a registration exemption, you
may incur liability under the Securities A

The Issuer and the Guarantor have agreed to usetimmercially reasonable efforts to
consummate the exchange offer or cause the origotak to be registered under the
Securities Act to permit resales. If the Issuer Badent are not in compliance with their
obligations under the applicable registration agreat, then Special Interest (as defined
(in addition to the interest otherwise due on
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No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offel

Withdrawal Rights

Procedures for Tendering Original Notes

Material United States Federal Income Ta
Considerations

Effect on Holders of Original Notes

notes that are the subject of the applicable negish agreement or the new not

will accrue on such notes or new notes. If the arge offer is completed on the
terms and within the time period contemplated by hnospectus, no Special Interest
will be payable on the notes. See “Description ofdd—Registration Rights; Special
Interest”

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

The exchange offer will expire at 5:00 p.m., Newk/€ity time, on , 20C
unless it is extende

Original notes will be accepted for exchange beigimion the first business di
following the expiration date, upon surrender & thiginalnotes.

The Issue’s obligation to complete the exchange offer isacijo certain condition:
See “The Exchange Offer—Conditions to the Exchadffer.” The Issuer reserves the
right to terminate or amend the exchange offengttane before the expiration date if
various specified events occ

You may withdraw the tender of your original no&¢sny time before the expiration
date. Any original notes not accepted for any reagitl be returned to you without
expense as promptly as practicable after the etiquirar termination of the exchange
offer.

See"“The Exchange Off—How to Tender”

The exchange of original notes for new notes by. bdklers should not be a taxa
exchange for U.S. federal income tax purposesla8dholders should not recognize
any taxable gain or loss as a result of the exahaBge “Material United States Federal
Income Tax Consideratior”

If the exchange offer is completed on the termswaitigin the period contemplated by
this prospectus, holders of original notes will @awo further registration or other rights
under the respective registration agreements, éxeefer limited circumstances.
Holders of original notes who do not tender their dginal notes will continue to hold
those original notes. All untendered, and tenderetut unaccepted, original notes
will continue to be subject to the restrictions ortransfer provided for in the original
notes and the indenture under which the original ntes have been, and the new
notes are being, issuedlo the extent that original notes are tenderedaaedpted in th
exchange offer, the trading market, if any, for ¢higinal notes could be adversely
affected. Se“The Exchange Off—Other”

10
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Use of Proceed:

Exchange Agent

Issuer

Securities Offered

Maturity

Interest

Note Guarantees

The new notes are substantially identical to thegimal notes, except for the transfer restrictians registration rights relating to the
original notes. The new notes will evidence the sa®bt as the original notes, be guaranteed bynPanel Broadwing Financial and, ug
receipt of applicable regulatory approvals, by Ue&/eLC, and be entitled to the benefits of thedntlre. See “Description of Notes.”

None of the Issuer, Parent, Broadwing Financidlewel 3 LLC will receive an
proceeds from the issuance of the new notes iesthleangeoffer.

The Bank of New York is serving as exchange agenbnnection with the exchan
offer.

The Notes

Level 3 Financing, Inc

$1,250,000,000 aggregate principal of new notexahange for $1,250,000,000
aggregate principal amount of outstanding origirakes.

November 1, 201¢

Interest on the new notes will accrue from the ilsigrest payment date on which inte
was paid on the original notes surrendered in exgétnerefor or, if no interest has be
paid on such original notes, from October 30, 2(

Interest on the new notes will accrue at the r&é&26% per annum. Interest on the nt
will be payable semiannually in arrears on May d Blovember 1 of each year,
commencing May 1, 2007, to the persons who arstegid holders of the notes at the
close of business on the preceding April 15 or @etd.5. Interest will be computed on
the basis of a 3t-day year comprised of twelve -day months

The notes are fully and unconditionally guaranteedn unsubordinated unsecured b
by the Issuer’s parent company, Level 3 Commuroaatilnc., which is referred to as
“Parent,”and by Broadwing Financial, a wholly owned subsigiaf Parent. If the Issut
cannot make payments on the notes when they ard’doent and/or Broadwing
Financial must make them instei

In addition, as described under “Description of &st-Note Guarantees”, each of Parent
and the Issuer has agreed to endeavor in goodusiitly commercially reasonable effc
to cause Level 3 LLC, a direct, wholly owned sulzsig of the Issuer, to obtain all
material governmental authorizations and consemsired in order for it to guarantee
the notes at the earliest practicable date andter ento a guarantee of the notes
promptly thereafter. The Issuer’s 10.75% Senioredatue 2011, Floating Rate Senior
Notes due 2011 and 12.2¢

11
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Offering Proceeds Note; Relative Priority of
Intercompany Obligations

Senior Notes due 2013 are guaranteed by Level 3 Le€el 3 LLC's guarantees (
the 10.75% Senior Notes due 2011, the Floating Rateor Notes due 2011 and the
12.25% Senior Notes due 2013 are subordinatedvel l3LLC’s guarantee of the
Loan Proceeds Note (as defined below) and willlimsdinated to any future
guarantee by Level 3 LLC of the New Credit Agreetraerd, so long as the New
Credit Agreement is outstanding while Level 3 LL@yides a guarantee thereunder,
any guarantee of the notes by Level 3 LLC will bbardinated to Level 3 LLC’s
guarantee of the Loan Proceeds Note and any gearagtLevel 3 LLC of the New
Credit Agreement. The guarantee by Level 3 LLCheftotes will bgpari passuo
Level 3 LLC's guarantee of the 10.75% Senior Nales 2011, the Floating Rate
Senior Notes due 2011 and the 12.25% Senior Nete2013

The Issuer lent the net proceeds received byt fitee offering of the initial note
together with cash on hand, to Level 3 LLC in retfor an intercompany demand note
issued by Level 3 LLC in a principal amount equeltte aggregate principal amount of
the initial notes. We refer to such intercompansnded note as the “Offering Proceeds
Note.” The Issuer also lent the net proceeds redehy it from the offering of the
additional notes to Level 3 LLC and the Offering&reds Note was amended and
restated to increase the principal amount by anuatnequal to the aggregate principal
amount of the additional note

Level 3 LLC has previously issued an intercompaemdnd note to Parent in exchange
for loans made by Parent to Level 3 LLC, which nieteeferred to as the “Parent
Intercompany Note” and has previously issued imiengany demand notes to the Issue
in exchange for loans made by the Issuer to Le\&l@: (1) in an aggregate principal
amount of $500 million, representing the gross eeals to the Issuer from the issuance
of its 10.75% Senior Notes due 2011, which notefisrred to as the “10.75% Proceeds
Note;” (2) in an aggregate principal amount of $b4ilion, representing the gross
proceeds to the Issuer from the issuance of itatilg Rate Senior Notes due 2011,
which note is referred to as the “2011 FloatingeRaitoceeds Note,” (3) in an aggregate
principal amount of $550 million, representing gress proceeds to the Issuer from the
issuances of its 12.25% Senior Notes due 2013, hwinite is referred to as the “12.25%
Proceeds Note,” (4) in an aggregate principal arhotii700 million, representing the
gross proceeds to the Issuer from the issuands 8f415% Senior Notes due 2017, wt
note is referred to as the “8.75% Proceeds Not&]"(&) in an aggregate principal
amount of $300 million, representing the gross eeals to the Issuer from the issuance
of its Floating Rate Senior Notes due 2015, whicteris referred to as the “2015
Floating Rate Proceeds Note.” As of December 30626n a pro forma basis giving
effect

12
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On March 13, 2007, Parent, as guarantor, the Isasdyorrower, Merrill Lynch Capital Corporatios, administrative agent and collateral
agent, and certain lenders entered into a credieagent (the “New Credit Agreement”), pursuant tach the lenders extended a $1.4
billion senior secured term loan to the Issuer. [Bseer lent the proceeds of the senior securedItean to Level 3 LLC in return for an
intercompany demand note issued by Level 3 LLCctvimiote is referred to as the “Loan Proceeds Ndteg’Issuer’s obligations under
the term loan are secured by the Parent Intercoynate, the 10.75% Proceeds Note, the 2011 Flo&atg Proceeds Note, the 12.25%
Proceeds Note, the 8.75% Proceeds Note, the 2@h5itd Rate Proceeds Note, the Loan Proceeds Ndttha Offering Proceeds Note.
As of March 31, 2007, the principal amount outstagdinder the Loan Proceeds Note was $1.4 billion.

to the Recent Transactions (as defined herein)ptineipal amount outstanding unc
the Parent Intercompany Note was approximately4stdlion, the principal amount
outstanding under the 10.75% Proceeds Note wasxipmtely $3 million, the
principal amount outstanding under the 2011 FlgaRate Proceeds Note was

$6 million, the principal amount outstanding unther 12.25% Proceeds Note was
$550.0 million, the principal amount outstandinglenthe 8.75% Proceeds Note was
$700 million and the principal amount outstandimgler the 2015 Floating Rate
Proceeds Note was $300 millic

Parent and the Issuer entered into a Parent Imgraoy Note subordination agreem
which subordinates the right of Parent to paymewdien the Parent Intercompany Not¢
the right of the Issuer to payment under the OffgProceeds Note upon the liquidation
dissolution or winding up of Level 3 LLC or in ard@uptcy, reorganization, insolvency,
receivership or similar proceeding relating to LUe¥&L C or its property. The
subordination agreement does not subordinate ttenPlmtercompany Note to the notes
or any future guarantee of the notes. The Par¢atdompany Note is subordinated on
the same terms to the 10.75% Proceeds Note, tB&%2Proceeds Note, the 2011
Floating Rate Proceeds Note, the 8.75% Proceeds &t the 2015 Floating Rate
Proceeds Note

The benefit of the subordination of the Parentrbiimpany Note to the Offerir
Proceeds Note can be limited or eliminated by ¢egations. See “Risk Factors—Risks
Relating to an Investment in the Notes—Althoughribees will initially benefit from
some structural seniority to Parent’s indebtednessting and future intercompany
indebtedness and other actions could limit or elate this seniorit”

In addition, on March 13, 2007, Parent, the Issunel Level 3 LLC entered into :
omnibus offering proceeds note subordination ageseitinat subordinates the right of
the Issuer to payment under the Level 3 LLC Offgfitroceeds Notes to the right of the
Issuer (in

13
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Guarantees of Notes and Offering Proceec
Note

Subordination of Guarantees and Offering
Proceeds Note

Ranking

its capacity as borrower under the New Credit Agrest) to payment under the Lo
Proceeds Note upon the liquidation, dissolutiowimding up of Level 3 LLC orin a
bankruptcy, reorganization, insolvency, receivgrsiri similar proceeding relating to
Level 3 or its property. Accordingly, the righttbfe Issuer to payment under the
Offering Proceeds Note mari passuo the right of the Issuer to payment under the
10.75% Proceeds Note, the 12.25% Proceeds Not2ptteFloating Rate Proceeds
Note, the 8.75% Proceeds Note and the 2015 FloRtatg Proceeds Not

As a condition to incurring specified types of ibtexiness described unc“Description

of Notes—Certain Covenants—Limitation on Consokdbbebt” and “Description of
Notes—Certain Covenants—Limitation on Debt of theuler and Issuer Restricted
Subsidiaries,” restricted subsidiaries of Paretitlvé required to guarantee the notes arj
Level 3 LLC's obligations under the Offering ProdséNote and, in certain
circumstances, subordinate such indebtedness bogaiarantees. In addition, if any
restricted subsidiary of Parent guarantees thelss00.75% Senior Notes due 2011,
Floating Rate Senior Notes due 2011, 12.25% Sé&tes due 2013, 8.75% Senior
Notes due 2017 or Floating Rate Senior Notes da&,20uch restricted subsidiary will
be required to guarantee the notes and the sestgarexd term loan under the New Credit
Agreement. Any such guarantee of the notes wiud®ordinated to the guarantee of the
senior secured term loan under the New Credit Agesg.

o

The Offering Proceeds Note and guarantees of ttesr{other than Parent’'s guarantee)
and of the Offering Proceeds Note may, at the optidLevel 3, be expressly
subordinated in any bankruptcy, liquidation or wintgdup proceeding of Level 3 LLC
and each guarantor to the prior payment in futdsh of all obligations of Level 3 LLC
and such guarantor in respect of a credit faditijurred by Parent or any of its restric
subsidiaries in accordance with the covenantsefriienture relating to the notes. As
described above, in accordance with these prowdsitie Offering Proceeds Note is
subordinated to the Loan Proceeds Note issuedspent of the Issuer’s $1.4 billion
senior secured term loan under the New Credit Agesg. Any guarantee by Level 3
LLC of the notes will be subordinated to any futgtearantee of the senior secured term
loan under the New Credit Agreement by Level 3 LB€&e"Description of Note”

The notes are unsecured, unsubordinated obligadiotfie Issuer, ranking equal in right
of payment with all existing and future unsubordéthindebtedness of the Issuer, and
are senior in right of payment to all existing datlire indebtedness of the Issuer
expressly subordinated in right of payment to tbies. The notes are effectively
subordinated to all secured obligations of thedss

14
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including the senior secured term loan under ther Beedit Agreement, to the exte
of the value of the collateral securing such olti@yes. The Issuer conducts
substantially all its operations through subsidiariand the notes are effectively
subordinated to all liabilities (including tradeypales) of the Issues’subsidiaries th
do not guarantee the notes. The indenture rel&ditige notes permits Parent, the
Issuer and their subsidiaries to incur substaatiabunts of additional debt and other
liabilities, some of which may be secured and somghich may be incurred by non-
guarantor subsidiaries. As of December 31, 20G6|dbuer (excluding its
subsidiaries) had, on an as adjusted basis toaffiget to the (i) Euro Tender Offer,
(ii) 11.5% Tender Offer, (iii) retirement of appimately $605 million aggregate
principal amount of 10% Convertible Notes, (iv) gheise of approximately

$144 million aggregate principal amount of 20114fileg Rate Notes in the 2011
Floating Rate Note Tender Offer, (v) purchase gfrapimately $58 million aggrega
principal amount of 11% Notes in the 11% Tendere®ffvi) issuance of $700 millic
aggregate principal amount of 8.75% Notes, (véuance of $300 million aggregate
principal amount of 2015 Floating Rate Notes, (vidfinancing of Level 3's credit
facility and (ix) March Note Redemptions (collealy, the “Recent Transactions”),
$4.209 billion of indebtedness outstanding, of witd..4 billion was secured and of
which $559 million was guaranteed by Level 3 LL& & December 31, 2006, the
Issuer and its subsidiaries in the aggregate hadnas adjusted basis to give effes
the Recent Transactions, approximately $4.3020biltf indebtedness outstanding
(excluding intercompany balances and discount aird/&lue adjustments),

$1.492 billion of which constituted secured indeloiess and none of which
constituted subordinated indebtedness (excluditegdompany balances

Each guarantee of the notes is a general unseobtigétion of each guarantor, will |
effectively subordinated to any existing or futsezured indebtedness of such guarant
to the extent of the value of the assets securinf ;debtedness, is senior in right of
payment to any existing or future indebtednessiohguarantor that is expressly
subordinated in right of payment to such guarastgtiarantee of the notes and will ran}
equal in right of payment with any existing or frdwnsubordinated indebtedness of
such guarantor. The Offering Proceeds Note andagtees (other than Parent’s
guarantee) of the notes and of the Offering Prosé&xte may, at the option of Level 3,
be expressly subordinated in any bankruptcy, ligtiah or winding up proceeding of
Level 3 LLC and each guarantor to the prior payniemall in cash of all obligations of
Level 3 LLC and such guarantor in respect of aitfadility incurred by Parent or any
of its restricted subsidiaries in accordance with dovenants of the indenture relating td
the notes. See “Description of Notes.” As descriledve, in accordance with these
provisions, the Offerini
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Optional Redemption

Change of Control Triggering Event

Certain Covenants

Proceeds Note is subordinated to the Loan Prodgetisissued in respect of t
Issuer’s $1.4 billion senior secured term loan uride New Credit Agreement. Any
guarantee of the notes by Level 3 LLC, Broadwingghicial or any other subsidiary
or will be subordinated to such subsidiary’s gusgarof the senior secured term loan|
under the New Credit Agreement. Any guarantee hyel 8 LLC of the notes will be
pari passtto Level 3 LLC's guarantee of the 10.75% Seniorddadue 2011, the
Floating Rate Senior Notes due 2011 and the 12.28ftor Notes due 2013. As of
December 31, 2006, Parent (excluding its subs&Batiad on an as adjusted basis ta
give effect to the Recent Transactions, approxiip&t2.520 billion of indebtedness
outstanding, excluding intercompany balances ascbdint and fair value
adjustments, none of which constituted securedbitetiness and approximately
$876 million of which constituted subordinated ibteriness. See “Description of
Notes”

The notes are subject to redemption at the optidheolssuer, in whole or in part, at a
time or from time to time on or after November @10, upon not less than 30 nor more
than 60 days’ prior notice, at the redemption piset forth herein, plus accrued and
unpaid interest thereon (if any) to the redemptate.

In addition, at any time and from time to time arpaor to November 1, 2009, the Iss
may redeem up to 35% of the original aggregatecipa amount of the notes (including
additional notes), in each case at a redemptiare ggual to 109.250% of the principal
amount of the notes so redeemed, plus accruedrgraicliinterest thereon (if any) to the
redemption date, with the net cash proceeds ca#ibto the Issuer of one or more
private placements to persons other than affiliafd2arent or underwritten public
offerings of common stock of Parent resulting inggr proceeds of at least $100 million
in the aggregate; provided that at least 65% obtiginal aggregate principal amount of
the notes (including any additional notes) wouldhaé outstanding immediately after
giving effect to such redemption. Any such redeompshall be made within 90 days of
such private placement or public offering uponless than 30 nor more than 60 days’
prior notice. Set“Description of Note—Optional Redemptio”

Within 30 days of the occurrence of a Change oft@briggering Event (as definec
the Issuer will be required to make an offer toghaise all outstanding notes at a price i
cash equal to 101% of the principal amount of the#, plus accrued and unpaid
interest, if any, to the purchase date. See “Dpsori of Notes—Certain Covenants—
Change of Control Triggering Eve”

The indenture relating to the notes contains aeeaivenants, including, among othe
covenants with respect to the following matterstitfiitation on consolidated debt;
(ii) limitation on debt of the Issuer and Issuestrigted subsidiaries; (iii) limitation ¢

16



Table of Contents

Covenant Suspensiol

Absence of a Public Market for the Note:

Risk Factors

restricted payments; (iv) limitation on dividenddasther payment restrictiol

affecting restricted subsidiaries; (v) limitation ens; (vi) limitation on sale and
leaseback transactions; (vii) limitation on assspaisitions; (Vviii) limitation on
issuance and sales of capital stock of restriatégdidiaries; (ix) transactions with
affiliates; (x) reports; (xi) limitation on desigti@ns of unrestricted subsidiaries; and
(xii) in the case of Parent, the Issuer, futurergotors of the notes and guarantors of
the Offering Proceeds Note, limitations on mergeosisolidations and sales of all or
substantially all of the assets of such entitidsoAthe covenants are subject to a
number of important qualifications and exceptid®se" Description of Note”

During any period of time that (i) the ratings gssid to the notes by both of Moody’s
Investors Service, Inc. and Standard & Poor’s RatiBervice are equal to or higher tha
Baa3 (or the equivalent) and BBB- (or the equivBlaespectively, and (ii) no default or
event of default has occurred and is continuingeuriide indenture relating to the notes,
the Issuer, Parent and their respective restratibdidiaries will not be subject to mos
the covenants discussed above. In the event thasshier, Parent and their respective
restricted subsidiaries are not subject to suclercants for any period of time as a resul
of the preceding sentence and, on any subsequentatee or both of such rating
agencies withdraws its ratings or downgrades ttiegsassigned to the notes below the
level set forth above or a default or event of ditfaccurs and is continuing under the
indenture relating to the notes, then the Issusei and their respective restricted
subsidiaries will thereafter again be subject tthstovenants

=)

The new notes are new issues of securities fortwihiere is currently no establish
trading market. There can be no assurance as ttetredopment or liquidity of any
market for any of the new notes. The Issuer do¢#tend to apply for listing of any of
the new notes on any securities exchange or faratjoa through any annotated
guotation system. See “Risk Factors—Risks Relatran Investment in the Notes—
There is no public market for the notes, so you lmaynable to sell the not”

Before tendering original notes, holders shouleftdly consider all of the information
set forth and incorporated by reference in thispeztus and, in particular, should
evaluate the specific risk factors set forth ur“Risk Factors” beginning on page 1
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

Fiscal Year Ended December 31,
2006 2005 2004 2003 2002

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

For this ratio, earnings consist of earnings (Itefbre income taxes, minority interest and disoad operations, plus fixed
charges (excluding capitalized interest but inelgdmortization of capitalized interest). Fixedrgfes consist of interest expensed and
capitalized, plus the portion of rent expense umgperating leases deemed by Level 3 to be repesendf the interest factor. Level 3
had deficiencies of earnings to fixed charges @2pmillion for the fiscal year ended December J10& $634 million for the fiscal year
ended December 31, 2005, $409 million for the figear ended December 31, 2004, $681 million ferftbcal year ended December 31,
2003 and $936 million for the fiscal year ended &wgber 31, 2002.
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RISK FACTORS

Before tendering original notes, prospective papémts in the exchange offer should consider cédisethe following risks. The new
notes, like the original notes, entail the folloginsks:

Risks Related to Level 3's Business
Communications Group

Level 3's financial condition and growth depend upa the successful integration of its acquired busirsses. Level 3 may not be able to
efficiently and effectively integrate recently acqued operations and thus may not fully realize theanticipated benefits from such
acquisitions.

Level 3 and Broadwing entered into the Broadwinggeewith the expectation that the acquisition ed&lwing will result in benefits to
each company. Achieving the anticipated benefithefBroadwing merger will depend in part upon vieetLevel 3 and Broadwing can
integrate their businesses in an efficient andcéiffe manner. In addition, since December 2005 ¢eL8has acquired WilTel, Progress
Telecom, ICG Communications, TelCove, Looking Glasd the CDN services business of SAVVIS, and ftione to time Level 3 may
acquire additional businesses in accordance vgthusiness strategy. The integration of Level&quired businesses and any future busin
that Level 3 may acquire involves a number of rigksluding, but not limited to:

« demands on management related to the significant@se in size after the acquisitis

» the disruption of ongoing business and the divarsfomanagement’s attention from the managemedaity operations to the
integration of operation:

» loss of key personnel of the recently acquired aijpens;

» loss of customers pcintegration;

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

» difficulties in the assimilation and retention afihly qualified, experienced employe:

» resistance to the assimilation of different cultuaad practices, and complexity in the assimilatibpersonnel and operations wk
are broadly geographically dispersed,; .

* unanticipated impediments in the integration ofatépents, systems, including accounting systerosbntaogies, books and reco
and procedures, as well as in maintaining unifalandards, controls, including internal control ofirancial reporting required by
the Sarban«Oxley Act of 2002, procedures and polici

If Level 3 cannot efficiently and effectively intede acquired businesses or operations, Level 3damulikely to experience material
negative consequences to its business, finanamlitton or results of operations. Successful iraéign of these acquired businesses or
operations will depend on Level 3's ability to mgaahese operations, realize opportunities formegegrowth presented by strengthened
service offerings and expanded geographic marketrage and, to some degree, to eliminate reduradh@héexcess costs to fully realize the
expected synergies. Because of difficulties in coinly geographically distant operations, Level 3ymat be able to achieve the financial
strength and growth it anticipates from the acdjoiss.

Level 3 cannot be certain that it will realize tienefits from its recent acquisitions, or thatiit tve able to efficiently and effectively
integrate the recently acquired operations as pldnif Level 3 fails to integrate the recently aicgd operations efficiently or fails to realize
benefits Level 3 anticipates, it could have a niakadverse effect on Level 3's business, financaddition, results of operations and future
prospects.
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Level 3 needs to continue to increase the volume toéffic on its network to become profitable.

Level 3 must continue to increase the volume dafrimtt, data, voice and video transmissions oroitsnsunications network at acceptable
prices in order to realize its targets for antitgobsales and revenue growth, cash flow, operafiinciencies and the cost benefits of Level 3's
network. If Level 3 does not maintain or improv@durrent relationship with existing customers dadelop new large volume and enterprise
customers, Level 3 may not be able to substantiatisease traffic on Level 3's network, which woaldversely affect its ability to become
profitable.

Intellectual property and proprietary rights of oth ers could prevent Level 3 from using necessary tenblogy to provide its services or
subject Level 3 to expensive intellectual propertijitigation.

If technology that is necessary for Level 3 to pde\its services was determined by a court tongkia patent held by another entity that
is unwilling to grant Level 3 a license on termsegtable to it, Level 3 could be precluded by couder from using such technology and
would likely be required to pay a significant margtdamages award to the patbotder. The successful enforcement of such patentssvel
3's inability to negotiate a license for any suebhnology on acceptable terms, could force Lewel@ase using the technology and offering
services incorporating the technology. In the etieat a claim of infringement was brought agairstél 3 based on the use or sale of
technology or against any of its customers basetth@in use of Level 3’s technology for which LeBealvould be obligated to indemnify, Level
3 could be subject to litigation to determine wigetbuch use or sale of the relevant technologn i&ct, infringing. This litigation would be
expensive and distracting, regardless of the ou¢cohthe suit.

While Level 3's extensive patent portfolio may dedther telecommunications providers from bringsugh actions, patent infringement
claims are increasingly being asserted by pateldifgppcompanies, whose sole business model isfr@n patents against operators, such as
Level 3, for monetary gain. Because such patemtihglcompanies do not provide services or use tdolyy, the assertion of Level 3's patents
by way of counter-claim would be largely ineffeei\Level 3 has already been the subject of timeswaring and expensive patent litigation
brought by certain patent holding companies andeL8wcan reasonably expect that it will face furtblaims in the future.

Level 3's business requires the continued developmieof effective business support systems to implemecustomer orders and to
provide and bill for services.

Level 3’s business depends on its ability to cargito develop effective business support systeims.i§ a complicated undertaking
requiring significant resources and expertise amgbert from third-party vendors. Business suppgstams are needed for:

* implementing customer orders for servic
* provisioning, installing and delivering these sees; anc

« monthly billing for these service
Because Level 3's business provides for continapitirgrowth in the number of customers that it eerand the volume of services
offered, there is a need to continue to developeL8is business support systems on a schedule sufficienéet proposed service rollout da

The failure to continue to develop effective busgsupport systems could materially adversely affecel 3's ability to implement its
business plans and meet its financial goals arectigs.

Level 3's revenue is concentrated in a limited numédr of customers.

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbaters. For the year ended
December 31, 2006, Level 3's top ten customersssuted approximately 54%
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of its consolidated total revenue. Revenue fromel&is largest customer, AT&T Inc. and its subsiiig, including SBC Communications,
BellSouth and Cingular (assuming those subsidiaviere wholly owned by AT&T for all of 2006), repesged approximately 32.4% of Level
3's consolidated total revenue for 2006. The nasdést customer accounted for approximately 6.6%ewél 3's consolidated total revenue
most of the remaining top ten customers each a¢dou@% or less of Level 3's consolidated totalesue. If Level 3 lost one or more of these
major customers, or if one or more major custorsgsificantly decreased orders for Level 3's seggid_evel 35 business would be materie
and adversely affected.

In connection with the acquisition of WilTel in Deaber 2005, Level acquired a large customer cartestaveen WilTel and SBC
Communications, a subsidiary of AT&T. Level 3 exigethat the revenue generated under this contridlatomtinue to decline over time as
SBC Communications migrates its traffic from Le8& network to the merged SBC and AT&T Communiacasioetwork that SBC
Communications acquired from the former AT&T.

Level 3 may lose customers if it experiences systdailures that significantly disrupt the availability and quality of the services that it
provides.

Level 3's operations depend on its ability to avaidi mitigate any interruptions in service or reztlicapacity for customers.
Interruptions in service or performance probleroswhatever reason, could undermine confidenceeivel 3's services and cause it to lose
customers or make it more difficult to attract nemes. In addition, because many of Level 3's sesvare critical to the businesses of many of
its customers, any significant interruption in seevcould result in lost profits or other loss testomers. Although Level 3 attempts to disclaim
liability in its service agreements, a court might enforce a limitation on liability, which couékpose Level 3 to financial loss. In addition,
Level 3 often provides its customers with guarashtservice level commitments. If Level 3 is unaldlerteet these guaranteed service level
commitments as a result of service interruptionsyay be obligated to provide credits, generallhie form of free service for a short period of
time, to its customers, which could negatively effiés operating results.

The failure of any equipment or facility on Leves Betwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @raer service until necessary repairs are effeatedmacement equipment is installed. Network
failures, delays and errors could also result fratural disasters, terrorist acts, power lossesirgg breaches and computer viruses. These
failures, faults or errors could cause delays orise interruptions, expose Level 3 to customehiligy or require expensive modifications that
could significantly hurt Level 3’s business.

There is no guarantee that Level 3 will be successfin combining its existing service offering withits recently acquired content
distribution services.

As Level 3 believes that one of the largest souoédsture incremental demand for its communicatisarvices will be derived from
customers that are seeking to distribute theiufeatich content or video over the Internet, Le¥@urchased the content distribution network
or CDN assets of SAVVIS, Inc. in January 2007. Assult of this acquisition, Level 3 now needs ambine this CDN service offering with
existing communications services—including highexptnternet access, transport and colocation ssvi¢o provide a single source, end-to-
end content distribution solution. Although Leveh&s sold high speed Internet access, transport@adation services since the late 1990’s,
Level 3 has only been selling its CDN serviceseitiee completion of the acquisition of the SAVVIsats in January 2007. As a result, there
are many difficulties that Level 3 may encountacluding customer acceptance, intellectual propesters, technological issues,
developmental constraints and other problems thgeL3 may not anticipate. There is no guarantateltevel 3 will be successful in general
significant revenues from its CDN service offering.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiore thtroduction of new services or
technologies, as well as the further developmeumixadting services and
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technologies, may reduce the cost or increaseuygl\s of certain services similar to those thatéle¥ provides. As a result, Level 3's most
significant competitors in the future may be newramts to the communications industry. These netnaats may not be burdened by an
installed base of outdated equipment. Level 3'arisuccess depends, in part, on its ability twigpate and adapt in a timely manner to
technological changes. Technological changes andetbulting competition could have a material asle&ffect on Level 3's business.

Failure to complete development, testing and introdction of new services, including VolP services, ot affect Level 3's ability to
compete in the industry.

Level 3 continuously develops, tests and introdum®s communications services that are delivered beeel 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@rketplace and to compete for
additional customers. In certain instances, th@dhtction of new services requires the successfueldpment of new technology. To the ex
that upgrades of existing technology are requicedife introduction of new services, the succesh@de upgrades may be dependent on the
conclusion of contract negotiations with vendord eendors meeting their obligations in a timely mam In addition, new service offerings
may not be widely accepted by Level 3's customiélsevel 3's new service offerings are not widelycapted by its customers, Level 3 may
terminate those service offerings and be requivdthpair any assets or information technology usedevelop or offer those services. If
Level 3 is not able to successfully complete theetitigpment and introduction of new services in atimmanner, its business could be
materially adversely affected.

During Level 3's communications business operatingistory, Level 3 has generated substantial losseshich it expects to continue.

The development of Level 3's communications busimeguired, and may continue to require, signifieapenditures. These
expenditures could result in substantial negatashdlow from operating activities and substamiiti losses for the near future. For the fiscal
years ended December 31, 2006 and December 31, R&@& 3 incurred losses from continuing operatiohapproximately $790 million ar
$707 million, respectively. Level 3 expects to ¢oné to experience losses, and may not be ablehiewse or sustain operating profitability in
the future. Continued operating losses could limeitel 3’s ability to obtain the cash needed to expiss network, make interest and principal
payments on its debt or fund other business néed®l 3 will need to continue to expand and adiphétwork in order to remain competitive,
which may require significant additional fundinguiihg 2005, Level 3 deployed a new generation éicaptransmission equipment.
Additional expansion and adaptations of the el@itrand software components of Level 3's commuivoatnetwork will be necessary in
order to respond to:

» growing number of customet
» the development and launching of new servi
* increased demands by customers to transmit largeuats of dats
» changes in custom¢ service requirement
» technological advances by competitors;
» governmental regulation
Future expansion or adaptation of Level 3's netweilkrequire substantial additional financial, apgonal and managerial resources,

which may not be available at the time. If Levés 3inable to expand or adapt its network to resporidese developments on a timely basis
and at a commercially reasonable cost, its busiwésbe materially adversely affected.
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The prices Level 3 is able to charge for certain dfs communications services have been decreasimgthe past and may decrease over
time resulting in lost revenue for which Level 3 m& be unable to compensate.

Over the past few years, the prices that Levelgbls to charge for certain of its communicatiogiwiges have been decreasing. These
decreases resulted from downward market pressdretaer factors including:

* increased transmission capacity by LeV's competitors and Level 3 on their respective @xgsand new network:

» Level Zs customer agreements containing volume baseahgrigi other contractually agreed upon decreaspsdas during thi
term of the agreement; a

» technological advances or otherwi

As Level 3's prices for communications servicesrdase for whatever reason, if Level 3 is unabladcease traffic volume through
additional services from which Level 3 can deridéitional revenue or if Level 3 is unable to reditseoperating expenses, Leves3iperating
results will decline.

Excluding the effects of acquisitions, Level 3 atemtinues to expect managed modem related reverzantinue to decline primarily
due to:

e anincrease in the number of subscribers migratragyoadband service
» continued pricing pressures; a
» declining customer obligations under existing cactal arrangement

Level 3 may be liable for the material that contenproviders distribute over Level 3's network.

The law relating to the liability of private netwooperators for information carried on or disserteédahrough their networks is still
unsettled. Level 3 may become subject to legahdaielating to the content disseminated on Lev&h&twork. For example, lawsuits may be
brought against Level 3 claiming that material smietwork on which one of its customers relied imascurate. Claims could also involve
matters such as defamation, invasion of privacyamyright infringement. In addition, there areatissues such as online gambling wher
legal issues remain unclear. Content providersaijpey private networks have been sued in the pastgtimes successfully, based on the
content of material. If Level 3 needs to take gosteasures to reduce its exposure to these risksrequired to defend itself against such
claims, Level 3's financial results could be neggllj affected.

Because Level 3's VoIP services are relatively neservices there is nho guarantee that these serviogsl gain broad market acceptance.

Although Level 3 has sold Softswitch based serviiese the late 1990’s, Level 3 has only beenrggllis Voice over Internet Protocol
(or VolIP) services for a limited period of time. Asesult, there are many difficulties that Leveh8y encounter, including regulatory hurdles,
technological issues, intellectual property maftdevelopmental constraints and other problemslibeg! 3 may not anticipate. To date, Level
3’s revenue from the sale of VoIP services hageen significant relative to Levels3total consolidated revenues and there is no gtewdhe
Level 3 will be successful in generating signific®olP revenues.

The success of Level 3’s subscriber based VolP sims is dependent on the growth and public acceptae of VolIP telephony in general.

The success of Level 3’s subscriber based VolHaeis dependent upon future demand for VolP telap services in general in the
marketplace. In order for the IP telephony markeatdntinue to grow, several things need to ocautuding the following:
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» Telephone and cable service providers must contimirevest in the deployment of high speed broadb@stworks to residentii
and commercial customel

* VolIP networks must continue to improve quality efgce for real-time communications, managing effetich as packet jitter,
packet loss and unreliable bandwidth, so tha-quality service can be provide

* VolIP telephony equipment and services must achaesimilar level of reliability that users of thelpie switched telephone netwc
have come to expect from their telephone servizguding emergency calling features and capalsli

* VolIP telephony service providers must offer cogt Beature benefits to their customers that arddefft to cause the customers
switch away from traditional telephony service pdavs.

If any or all of these factors fail to occur, Lex3$ VoIP services business may not continue owgae expected.

The need to obtain additional capacity for Level 33 network from other providers increases Level 3'sosts.

Level 3 uses network resources owned by other caiepdor portions of its network both in the UnitBthtes and in Europe. Level 3
obtains the right to use such network portionduiding both telecommunications capacity and rigbtase dark fiber, through operating leases
and IRU agreements in which Level 3 pays for tigatrio use such other companies’ fiber assetstaodgh agreements in which Level 3
exchanges the use of portions of its network ferubke of portions of such other companies’ netwdrkseveral of those agreements, the
counter party is responsible for network mainteesaued repair. If a counter party to a lease, IRdroexchange suffers financial distress or
bankruptcy, Level 3 may not be able to enforceigfists to use such network assets or, even if L8wauld continue to use such network
assets, it could incur material expenses relatedaiotenance and repair. Level 3 could also incatenial expenses if it were required to locate
alternative network assets. Level 3 may not beessfal in obtaining reasonable alternative netvemsets if needed. Failure to obtain usage of
alternative network assets, if necessary, coule lramaterial adverse impact on Level 3’s abilitgdory on business operations. In addition,
some of Level 3's agreements with other providewgiire the payment of amounts for services whaihent those services are used.

In the normal course of business, Level 3 needster into interconnection agreements with manyekiio and foreign local telephone
companies, but Level 3 is not always able to dorséavorable terms. Costs of obtaining local senfiom other carriers comprise a significant
proportion of the operating expenses of long distagarriers. Similarly, a large proportion of thests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect Levels3competitive position. These changes could ireeea decrease the costs of providing
Level 3’s services.

Level 3 may be unable to hire and retain sufficientualified personnel; the loss of any of its key excutive officers could adversely affect
Level 3's business.

Level 3 believes that its future success will depenlarge part on its ability to attract and rathighly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiesgguficant competition in attracting and
retaining personnel who possess the skills thatseeking.

As a result of this significant competition, LeBeimay experience a shortage of qualified persotestel 3's businesses are managed by
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, Ke¥irOHara, President and Chief Operat
Officer and Charles C. Miller, 1, Vice ChairmandExecutive Vice President. The loss of any of¢hieey executive officers could have a
material adverse effect on Level 3's business.
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Level 3 must obtain and maintain permits and rightsof-way to operate its network.

If Level 3 is unable, on acceptable terms and tmaly basis, to obtain and maintain the franchipesmits and rights-of-way needed to
expand and operate its network, its business doailthaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are ai#dicould materially adversely affect Level 3'sihass. Level 3's communications operating
subsidiaries are defendants in several lawsuits dndgong other things, challenge the subsidiaties’ of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classrec It is likely that additional suits challengiuse of Level 3’s rights-of-way will occur and
that those plaintiffs also will seek class certifion. The outcome of this litigation may increaseel 3's costs and adversely affect its
operating results.

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

Level 3 is dependent on third-party suppliers foeff, computers, software, optronics, transmissiectronics and related components
that are integrated into its network. If any ofgdeelationships is terminated or a supplier tailprovide reliable services or equipment and
Level 3 is unable to reach suitable alternativarmgements quickly, Level 3's business may expeeiaignificant additional costs. If that
happens, Level 3 could be materially adverselycaéid

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

Additional network capacity available from Levek3ompetitors may cause significant decreaseiprices for the services that it
offers. Prices may also decline due to capacityemses resulting from technological advances aategic acquisitions. Increased competition
has already led to a decline in rates chargedddous telecommunications services.

Recent acquisitions by AT&T and Verizon will createa tendency for the ILEC acquirer to favor their wholly owned or fully integrated
interexchange carrier.

Level 3 acquires a significant portion of its ac;ebke connection between its owned network anddkstomer premises, from ILECs.
With the recent ILEC acquisitions of major intereaage carriers, the ILECs now compete directly withel 3's business and may have a
tendency to favor themselves and their affiliatekdvel 3's detriment. It is not yet clear whateeff, if any, will result from the constraints
agreed to by the ILECs to protect independent éxeltange carriers against this discrimination engtocurement of the bottleneck local ac
circuits. The ILECs favoring themselves in accemdd have a material adverse effect on Level 3ibtalo obtain and retain customers
because access is often necessary in most casasrtect enterprise customers and carrier custolmérsvel 3's network. Network access
represents a very large portion of Level 3's totdts and if it faces less favorable pricing aral/gioning, it will be at a competitive
disadvantage versus the ILECs.

The opportunity to obtain access from competitive ecess providers to the ILECs has been significantieduced as a result of the AT&T
and Verizon mergers.

A principal method of connecting with Level 3's tusers is through local transport and last mileuits that Level 3 purchases from the
ILEC. Another method is Level 3 purchasing suckudis from competitive access providers like AT&TdaMCI. Level 3 believes that
competitive access providers are the only entitias exert competitive pricing pressure on the IsE@hile the likely result of the acquisitions
by AT&T and Verizon is higher prices for speciatass over time, it is not possible to determinthiattime how adverse the long term effect
on Level 3 will be.

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

Communications services are subject to significagulation at the federal, state, local and intiéonal levels. These regulations affect
Level 3's business and its existing and potentiahgetitors. Delays in receiving
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required regulatory approvals (including approvalating to acquisitions or financing activitiespmpleting interconnection agreements with
incumbent local exchange carriers or the enactmieméw and adverse regulations or regulatory requénts may have a material adverse
effect on Level 3's business. In addition, futuzgitlative, judicial and regulatory agency actionsld have a material adverse effect on
Level 3's business.

Federal legislation provides for a significant dgration of the U.S. telecommunications industngluding the local exchange, long
distance and cable television industries. Thisslagipn remains subject to judicial review and &iddal Federal Communications Commission,
or FCC, rulemaking. As a result, Level 3 cannotipriethe legislatiors effect on its future operations. Many regulataetions are under way
are being contemplated by federal and state atitteregarding important items. These actions chalk a material adverse effect on
Level 3's business.

States also often require prior approvals or ragttfons for certain transfers of assets, customreosvnership of certificated carriers and
for issuances by certified carriers of equity obtde

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

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canad@arriers. This restriction hinders
Level 3's entry into the Canadian market unless@miate arrangements can be made to address it.

Potential regulation of Internet service providersin the United States could adversely affect Level8operations.

The FCC has, to date, treated Internet serviceigeos as enhanced service providers. In additiomg@ess has, to date, not sought to
heavily regulate the provision of IP-based servi@h Congress and the FCC are considering prégpdsat involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on Level 3’s business and the profitabidifyits services.

The communications industry is highly competitive \ith participants that have greater resources and @reater number of existing
customers.

The communications industry is highly competitiMany of Level 3's existing and potential competitdiave financial, personnel,
marketing and other resources significantly gretitan Level 3. Many of these competitors have ttaed competitive advantage of a larger
existing customer base. In addition, significantyrm®mpetition could arise as a result of:

» the consolidation in the industry, led by AT&T awdrizon;
» allowing foreign carriers to compete in the U.Srke#

» further technological advances; ¢

» further deregulation and other regulatory initiati\

If Level 3 is unable to compete successfully, Led/slbusiness could be significantly hurt.

Level 3 may be unable to successfully identify, mage and assimilate future acquisitions, investmentnd strategic alliances, which
could adversely affect its results of operations.

Level 3 continually evaluates potential investmeartd strategic opportunities to expand its netwenkiance connectivity and add traffic
to the network. In the future, Level 3 may seekimithl investments, strategic alliances or simdamangements, which may expose Level 3 to
risks such as:

» the difficulty of identifying appropriate investmsnstrategic allies or opportunitie
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» the possibility that senior management may be reduo spend considerable time negotiating agretsvad monitoring thes
arrangements

» the possibility that definitive agreements will e finalized;

» potential regulatory issues applicable to the miemunications busines

» the loss or reduction in value of the capital inwemnt;

» the inability of management to capitalize on theanunities presented by these arrangements
» the possibility of insolvency of a strategic al

There can be no assurance that Level 3 would ssititlysovercome these risks or any other problentantered with these
investments, strategic alliances or similar arrang&s.

Revenue under Level 3's agreement with SBC Servicesexpected to continue to decline materially.

As part of Level 3's acquisition of the communicat business of WilTel Communications Group, LLEWITel, Level 3 acquired a
multi-year contract with SBC Services, Inc. which wefer to as the SBC Contract Services Agreeniatently, SBC Services Inc. became a
subsidiary of AT&T Inc. and announced its intentiormigrate the services provided by WilTel to therged SBC Services, Inc. and AT&T
network. WilTel and SBC amended the SBC ContractiSes agreement to run through 2009 and, as oéDeer 31, 2006, it provides a
remaining gross margin purchase commitment of $#ifomthrough the end of 2007, and $75 millionfrdJanuary 2008 through the end of
2009. Originating and terminating access chargabstpdocal phone companies are passed througB®i8 accordance with a formula that
approximates cost. Additionally, the SBC Mastenies Agreement provides for the payment of $25ionilin 2007 from SBC if Level 3
meets certain performance criteria. Level 3 expéwsevenue generated by the SBC Contract Seragreement to decline materially in 20

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

Environmental liabilities from Level 3's historicaperations could be material. Level 3's operatiamg properties are subject to a wide
variety of laws and regulations relating to envir@ntal protection, human health and safety. Thess And regulations include those
concerning the use and management of hazardouscembazardous substances and wastes. Level 3 tigsand will continue to make
significant expenditures relating to its environaicompliance obligations. Despite its best effokievel 3 may not at all times be in
compliance with all of these requirements.

In connection with certain historical operationsykl 3 has responded to or been notified of patkativironmental liability at
approximately 148 properties as of February 15720@vel 3 is engaged in addressing or has liga@l@0 of those properties. Of these:
(a) Level 3 has formal commitments or other po#grititure costs at 15 sites; (b) there are 10 sitdsminimal future costs; (c) there are 11
sites with unknown future costs and (d) there drsies with no likely future costs. The remaini@properties have been dormant for several
years. Level 3 could be held liable, jointly or seally, and without regard to fault, for such intigation and remediation. The discovery
additional environmental liabilities related tothiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3's business.

Potential liabilities and claims arising from coaloperations could be significant.

Level 3's coal operations are subject to extenkiwes and regulations that impose stringent operatjonaintenance, financial assurance,
environmental compliance, reclamation, restorasind closure requirements.
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These requirements include those governing ainvatdr emissions, waste disposal, worker healthsafiety, benefits for current and
retired coal miners, and other general permittingd licensing requirements. Despite its best effdrtsvel 3 may not at all times be in
compliance with all of these requirements. Lialgifitor claims associated with this non-compliarméa require us to incur material costs or
suspend production. Mine reclamation costs thag¢edceserves for these matters also could regeirell3 to incur material costs.

General

If Level 3 is unable to comply with the restrictiors and covenants in its debt agreements, there woulek a default under the terms of
these agreements, and this could result in an aceehtion of payment of funds that have been borrowed

If Level 3 was unable to comply with the restrictioand covenants in any of its debt agreements theuld be a default under the terms
of those agreements. As a result, borrowings uatder debt instruments that contain cross-accéberatr cross-default provisions may also be
accelerated and become due and payable. If arnesétevents occur, there can be no assuranceet2 would be able to make necessary
payments to the lenders or that Level 3 would be &bfind alternative financing. Even if Level 3awable to obtain alternative financing, tr
can be no assurance that it would be on termsatieadicceptable.

Level 3 has substantial debt, which may hinder itgrowth and put Level 3 at a competitive disadvantag.
Level 3's substantial debt may have important cquseaces, including the following:

» the ability to obtain additional financing for agsjtions, working capital, investments and capitabther expenditures could
impaired or financing may not be available on atziele terms

» asubstantial portion of Leve’s cash flow will be used to make principal andries¢ payments on outstanding debt, reducing
funds that would otherwise be available for operatiand future business opportunit

» asubstantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt service
requirements and force modifications to operati

» Level 3 has more debt than certain of its competitwhich may place Level 3 at a competitive digadage; an
» substantial debt may make Level 3 more vulnerabkedownturn in business or the economy genel

Level 3 had substantial deficiencies of earningsoier fixed charges of approximately $722 millfonthe fiscal year ended December
31, 2006. Level 3 had deficiencies of earningsoteec fixed charges of $634 million for the fiscalay ended December 31, 2005, $409 million
for the fiscal year ended December 31, 2004, $6@ibmfor the fiscal year 2003 and $936 millionrfitne fiscal year 2002.

Level 3 may not be able to repay its existing debfailure to do so or refinance the debt could prevet Level 3 from implementing its
strategy and realizing anticipated profits.

If Level 3 was unable to refinance its debt oraise additional capital on acceptable terms, L8igehbility to operate its business would
be impaired. As of December 31, 2006, on an asstatjubasis giving effect to the Recent Transactibegel 3 had an aggregate of
approximately $6.822 billion of long-term debt onansolidated basis, excluding discount and fdineyadjustments, and including current
maturities, and approximately $782 million of stbolders’ equity. Level 3's ability to make interestd principal payments on its debt and
borrow additional funds on favorable terms depesrdthe future performance of the business. If L&vabes not have enough cash flow in the
future to make interest or principal payments erdibt, Level 3 may be required to refinance all part of its debt or to raise additional
capital. Level 3 cannot assure you that it willdtde to refinance its debt or raise additional tzdjgin acceptable terms.
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Restrictions and covenants in Level 3 debt agreements limit its ability to conduct itdbusiness and could prevent Level 3 from obtainin
needed funds in the future.

Level 3’s debt and financing arrangements contaioraber of significant limitations that restrict ability to, among other things:
* borrow additional money or issue guarantt
» pay dividends or other distributions to stockhodl
* make investment:
* create liens on asse
» sell assets
» enter into sal-leaseback transactior
» enter into transactions with affiliates; a
* engage in mergers or consolidatio

If certain transactions occur with respect to Level3’s capital stock, Level 3 may be unable to fullytilize its net operating loss
carryforwards to reduce its income taxes.

As of December 31, 2006, Level 3 had net operdting carryforwards of approximately $7.0 billiorr federal income tax purposes. If
certain transactions occur with respect to Levslc2ipital stock that result in a cumulative owngrshange of more than 50 percentage points
by 5% stockholders over a three-year period asmé@ted under rules prescribed by the U.S. InteRelenue Code and applicable regulations,
annual limitations would be imposed with respedtewel 3's ability to utilize its net operating loss carmyf@rds and certain current deducti
against any taxable income it achieves in futuréogs. Level 3 has entered into transactions dwveldst three years resulting in significant
cumulative changes in the ownership of its cagitatk. Additional transactions that Level 3 enfate as well as transactions by existing 5%
stockholders that Level 3 does not participateomld cause Level 3 to incur a 50 percentage paimteoship change by 5% stockholders an
Level 3 triggers the above-noted Internal Revenaogedmposed limitations, such transactions wouévent it from fully utilizing net
operating loss carryforwards and certain curredtidgons to reduce income taxes.

The unpredictability of Level 3's quarterly results may adversely affect the trading price of its commn stock.

Level 3's revenue and operating results will vagngicantly from quarter to quarter due to a numbgfactors, many of which are
outside of Level 3’s control and any of which mayse the price of Level 3's common stock to flusu@he primary factors, among other
things, that may affect Level 3's quarterly resiticlude the following:

» The timing of costs associated with Lev’s integration activities with respect to its re¢gebmpleted acquisition:
» demand for communications servic

» loss of customers or the ability to attract newtoorers;

» changes in pricing policies or the pricing polica#d_evel s competitors

» costs related to acquisitions of technology or hesses

» changes in regulatory rulings; a

» general economic conditions as well as those dpdoithe communications and related industi
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A delay in generating revenue or the timing of ggdaing revenue and expenses could cause significaiations in Level 3's operating
results from quarter to quarter. It is possibld thaome future quarters Level 3’s results mapdlew analysts’ and investors’ expectations. In
these circumstances, the price of Level 3's comstook will likely decrease.

Increased scrutiny of financial disclosure, particlarly in the telecommunications industry in which Level 3 operates, could adversely
affect investor confidence, and any restatement @arnings could increase litigation risks and limitLevel 3's ability to access the capital
markets.

Congress, the SEC, other regulatory authoritiestl@dnedia are intensely scrutinizing a numbeirgfrfcial reporting issues and
practices. Although all businesses face uncertairty respect to how the U.S. financial disclostegime may be impacted by this process,
particular attention has been focused recentlyhertélecommunications industry and companies’ imegations of generally accepted
accounting principles.

If Level 3 was required to restate its financialtsiments as a result of a determination that L&Weld incorrectly applied generally
accepted accounting principles, that restatemasiti@dversely affect its ability to access the tapnarkets or the trading price of its
securities. The recent scrutiny regarding finanegbrting has also resulted in an increase igaliton in the telecommunications industry.
There can be no assurance that any such litigagaimst Level 3 would not materially adversely effiés business or the trading price of
Level 3’s securities.

Terrorist attacks and other acts of violence or wamay adversely affect the financial markets and Les 3's business.

Since the September 11, 2001 terrorist attacksahdequent events, there has been considerablgaingein world financial markets.
The full effect on the financial markets of thesers, as well as concerns about future terrottiatks, is not yet known. They could, however,
adversely affect Level 3's ability to obtain finamg on terms acceptable to Level 3, or at all.

There can be no assurance that there will not tikeefuterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's phoaifacilities or those of Level 3's customers. 3&ievents could cause consumer confidence
and spending to decrease or result in increasedintylin the U.S. and world financial markets amtbnomy. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and investmentgxpose Level 3 to risks that could materially advesely affect the business.

Level 3 has operations and investments outsideeobtnited States, as well as rights to undersela calpacity extending to other
countries, that expose Level 3 to risks inheremtt@rnational operations. These include:

» general economic, social and political conditic
» the difficulty of enforcing agreements and collagtreceivables through certain foreign legal systt
» tax rates in some foreign countries may exceedetirothe U.S.

» foreign currency exchange rates may fluctuate, wbauld adversely affect our results of operatiand the value of Level 3's
international assets and investme

» foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetcols or other restriction:

+ difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL& s investments ar
operations, with penalties for noncompliance, idolg loss of licenses and monetary fin
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« difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all.
» changes in U.S. laws and regulations relating teifm trade and investmel

Risks Relating to the Notes
You may not be able to sell your original notes ifou do not exchange them for new notes in the examge offer.

If you do not exchange your original notes for maates in the exchange offer, your original notes eeintinue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not rapffesell or otherwise transfer the original notes
in the United States unless they are:

» registered under the Securities A
» offered or sold under an exemption from the Seiegrict and applicable state securities la
» offered or sold in a transaction not subject toSkeeurities Act and applicable state securitiesjaw

The Issuer does not currently anticipate that lit iegister the original notes under the Securifies

Holders of the original notes who do not tender thie original notes will have no further registration rights under the applicable
registration agreement.

Holders who do not tender their original notes,eptdor limited instances involving the initial minaser or holders of original notes who
are not eligible to participate in the exchangeioéfr who do not receive freely transferable netesin the exchange offer, will not have any
further registration rights under the applicablgisgation agreement or otherwise and will not haghkts to receive special interest.

The market for original notes may be significantlymore limited after the exchange offer and you may ot be able to sell your original
notes after the exchange offer.

If original notes are tendered and accepted fohamrge under the exchange offer, the trading méoketriginal notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontkered for exchange could be adversely
affected. The extent of the market for originalesoand the availability of price quotations woulghend upon a number of factors, including
the number of holders of original notes remainingstanding and the interest of securities firmmaintaining a market in the original notes.
An issue of securities with a similar outstandingrket value available for trading, which is caltbd “float,” may command a lower price than
would be comparable to an issue of securities itineater float. As a result, the market priceofdginal notes that are not exchanged in the
exchange offer may be affected adversely as ofigioi@s exchanged in the exchange offer reducéidate The reduced float also may make
the trading price of the original notes that areex@hanged more volatile.

Your original notes will not be accepted for exchage if you fail to follow the exchange offer procedes and, as a result, your original
notes will continue to be subject to existing trarfer restrictions and you may not be able to sell yor original notes.

The Issuer will not accept your original notesdachange if you do not follow the exchange offergedures. The Issuer will issue new
notes as part of the exchange offer only aftemalif receipt of your original notes, a properly gdeted and duly executed letter of transmittal
and all other required documents. Therefore, if waut to tender your original notes, please allafficient time to ensure timely delivery. If
the Issuer does not receive your original noteéteref transmittal and other required documentghigyexpiration date of the exchange offer
will not accept your original notes for exchangleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theeedefects or irregularities with respect to youndier of original notes, the Issuer will not accept
your original notes for exchang
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There is no established trading market for the newotes.
The new notes will constitute a new issue of séiedrivith no established trading market, and tlearebe no assurance as to:
» the liquidity of any such market that may devel
» the ability of holders of new notes to sell theémnnotes; o
» the price at which the holders of new notes woedble to sell their new note

If such a market were to exist, the new notes ctralde at prices that may be higher or lower tinair orincipal amount or purchase price,
depending on many factors, including prevailingiest rates, the market for similar notes and imantial performance.

The Issuer’s subsidiaries must make payments to thasuer in order for the Issuer to make payments othe notes, and Parent’s
subsidiaries must make payments to Parent in ordefor Parent to make payment on its obligations as guarantor of the notes.

The Issuer is a holding company with no materiak&sother than the stock of its subsidiaries1th&5% Proceeds Note, the Loan
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 8.75% Proceeds thet2015 Floating Rate Proceeds
Note and the Offering Proceeds Note. Accordindlg, Issuer will depend upon dividends, loans orrmodigributions or payments from i
subsidiaries, or capital contributions from Parémgenerate the funds necessary to meet its fiabmiloligations, including its obligations to
pay you as a holder of notes. The Issuer’s subfdianay not generate earnings sufficient to enialiéemeet its payment obligations. The
Issuer’s subsidiaries are legally distinct frorantd, unless they guarantee the notes, have naatibligo pay amounts due on the Issuer’s debt
or to make funds available to it for such paym8&imilarly, Parent, the Issuer’s parent company agdarantor of the notes, is a holding
company with no material assets other than theksibits subsidiaries and the Parent IntercompaateNAccordingly, Parent depends upon
dividends, loans or other distributions or paymérdm its subsidiaries, including the Issuer, togmte the funds necessary to meet its
financial obligations, including its obligations aguarantor of the notes. Future debt of cerththelssuer’'s subsidiaries, including any debt
outstanding under the New Credit Agreement, mahipibthe payment of dividends or the making ofilear advances to Parent or the Issuer.
See “Description of Indebtedness of Level 3 Commatidns, Inc. and the Issuer.” In addition, thdigbof such subsidiaries to make such
payments, loans or advances is limited by the lafibe relevant states in which such subsidianieseganized or located. In certain
circumstances, the prior or subsequent approvalich payments, loans or advances is required fppticable regulatory bodies or other
governmental entities. To the extent the Issuenataccess the cash flow of its subsidiaries, ardm is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer matyhave access to sufficient cash to repay thesnand Parent may not have sufficient cash to
comply with its guarantee obligations on the notes.

Because the notes are structurally subordinated tthe obligations of the Issuer’s subsidiaries, you ay not be fully repaid if the Issuer
becomes insolvent.

Substantially all of the Issuer’s operating asse¢sheld directly by its subsidiaries, includirg frincipal operating subsidiary, Level 3
LLC. Each of Parent and the Issuer has agreeddeasor in good faith using commercially reasonadffierts to cause Level 3 LLC to obtain
all material governmental authorizations and cotssesquired in order for it to guarantee the natethe earliest practicable date and to enter
into a guarantee of the notes promptly therealftewvever, there can be no assurance that Parertharssuer will be successful in obtaining
the required regulatory approvals to permit LevelL® to guarantee the notes. Broadwing Financial dizaranteed the notes, but none of the
Issuer’s other subsidiaries is required to be aantar of the notes. Holders of any preferred stwfckny of the Issuer’s subsidiaries and
creditors, including trade creditors and other glibges of Parent that have made intercompanydaarnhe Issuer’s subsidiaries, of any of
those subsidiaries have and will have claims mdgtd the assets of that subsidiary that are éfigdgtsenior to the
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notes. That is, the notes are structurally subatduhto the debt, the preferred stock and othegatibns of the Issuer’s subsidiaries that are not
guarantors. The Issusrl0.75% Senior Notes due 2011, Floating Rate Béldtes due 2011, 12.25% Senior Notes due 2013rendnd senit
secured term loan under the Amended and Restatstit @&greement are guaranteed by Level 3 LLC ando@lingly, are structurally senior

the notes at Level 3 LLC until such time, if ang,laevel 3 LLC guarantees the notes. Any guarantéeeonotes by Level 3 LLC or any other
subsidiary of Parent will be subordinated to Le¢ILC’s or such other subsidiary’s guarantee ofgéeior secured term loan under the New
Credit Agreement. As of December 31, 2006, on asdfissted basis, the Issuer’s subsidiaries hachappately $1.268 billion in aggregate
indebtedness and other balance sheet liabilitiedyding intercompany liabilities, deferred reverara discount and fair value adjustments, all
of which is structurally senior to the notes.

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

Level 3 LLC is the obligor on the Parent Intercomp&lote, which evidences loans previously made fRarent to Level 3 LLC, and the
10.75% Proceeds Note, the 12.25% Proceeds Not@0tteFloating Rate Proceeds Note, the 8.75% Pdsddete, the 2015 Floating Rate
Proceeds Note, the Offering Proceeds Note and ¢dlhe Proceeds Note, each of which evidences lo@aviously made from the Issuer to
Level 3 LLC. As of December 31, 2006, on an as stdjli basis for the Recent Transactions, the oulistgprincipal amount of the Parent
Intercompany Note was approximately $14.4 billitve outstanding principal amount of the 10.75% Peds Note was approximately
$3 million, the outstanding principal amount of t#225% Proceeds Note was $550 million, the outtanprincipal amount of the 2011
Floating Rate Proceeds Note was $6 million, thestanding principal amount of the 8.75% Proceed&Mats $700 million, the outstanding
principal amount of the 2015 Floating Rate Procééale was $300 million and the outstanding princgraount of the Loan Proceeds Note
was $1.4 billion. The Issuer lent the net procedbe issuance of the initial notes, together wiish on hand, to Level 3 LLC in return for the
Offering Proceeds Note from Level 3 LLC in an aggte principal amount equal to the aggregate grad@mount of the initial notes. The
Offering Proceeds Note was amended and restaiedrease the principal amount by an amount equiéleé@ggregate principal amount of the
additional notes. Level 3 LLC, Parent and the Isiawe entered into a Parent Intercompany Noterslitstion agreement that subordinates,
upon the liquidation, dissolution or winding uplafvel 3 LLC or in a bankruptcy, reorganization,ah&ncy, receivership or similar proceec
relating to Level 3 LLC or its property, Level 3 CLs obligations with respect to the Parent Interpany Note to Level 3 LLC's obligations
with respect to the Offering Proceeds Note. TheRadntercompany Note is subordinated on the samastto the 10.75% Proceeds Note, the
2011 Floating Rate Proceeds Note, the 12.25% Pdsddete, the 8.75% Proceeds Note and the 2015ifdoRate Proceeds Note. There is no
restriction, however, on Level 3 LLC’s ability tepay a portion or all of the principal of the Paretercompany Note, other than in a
bankruptcy or similar proceeding, and in certaisesathe Issuer may be able to transfer the Offéthegeeds Note, including to Parent. If Le
3 LLC prepays the Parent Intercompany Note or $kadr transfers the Offering Proceeds Note to Paremsubsidiary of Parent, the
subordination of Level 3 LLC’s obligations on tharent Intercompany Note to its obligations on tHfefhg Proceeds Note will not provide
any benefit to the holders of the notes. The QifgfProceeds Note is not and will not be pledgeskasrity for the benefit of the holders of the
notes, and Level 3 LLC’s obligations on the Patatercompany Note are not and will not be subordidan any way to obligations with
respect to the notes themselves or with respeanty@uarantees of the notes (including any futusrantee by Level 3 LLC). Moreover, the
Issuer has pledged the Loan Proceeds Note, the%0Pfoceeds Note, the 2011 Floating Rate Proceetts the 12.25% Proceeds Note, the
Offering Proceeds Note, the 8.75% Proceeds Notetend015 Floating Rate Proceeds Note to secuobiigations under the New Credit
Agreement. Parent has pledged the Parent Interagyripate to secure its obligations under the NewdE@vegreement. The 10.75% Proceeds
Note, the 2011 Floating Rate Proceeds Note, tH&he2 Proceeds Note, the Offering Proceeds Note8.iH& Proceeds Note and the 2|
Floating Rate Proceeds Note are subordinated tbdhe Proceeds Note pursuant to a subordinatiogeagent by and among the Issuer, Parent
and Level 3 LLC. The right of the Issuer to paymemder the Offering Proceeds Not@ari passuo the right of the Issuer to payment under
the 10.75% Proceeds Note, the 2011 Floating RatecBds Note, the 12.25% Proceeds Note, the 8.76&&e&us Note and the 2015 Floating
Rate Proceeds Note.
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Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indenture govertiggnotes from taking certain actic
with respect to the Offering Proceeds Note, theRantercompany Note and the Parent Intercompaotg Bubordination agreement, neither
the trustee for the notes nor the holders of theqare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See “Description of Noteer&n Covenants—Limitation on Actions with respecExisting Intercompany
Obligations.” Because the Parent Intercompany Moseibordinated to the 10.75% Proceeds Note, thé Ebating Rate Proceeds Note, the
12.25% Proceeds Note, the Offering Proceeds Nwte f75% Proceeds Note and the 2015 Floating Rate@ds Note pursuant to separate
subordination agreements, if one or more of thesesrwere transferred by the Issuer, conflictsdaunise upon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar preding relating to Level 3 or its property.

The Issuer and its subsidiaries will transfer assetto Parent at least to the extent necessary to s@re Parent’s existing debt obligations,
and those assets will not be available to repay thetes.

The indenture relating to the notes contains sulisidlexibility for the Issuer and its subsidiesito transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to repghg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the exteeseary to service Parent’s existing debt obligatidlthough Parent will guarantee the
repayment of the notes, the guarantee is not sgeune ranks equal with other unsecured debt ofrParel effectively junior to all secured d
of Parent. Parent has substantial debt outstandmgf December 31, 2006 Parent had, on an astadjusnconsolidated basis giving effect to
the Recent Transactions, approximately $2.5200biltif total indebtedness, none of which was secuned approximately $876 million of
which constituted subordinated indebtedness. Tthenture relating to the notes and each issue sfamding notes of Parent permit Parent to
incur substantial additional debt, including subttd amounts of additional secured debt. The suttistl level of debt makes it more difficult
for Parent to honor its obligations under its gngga of the notes. Substantial amounts of suchiegidebt of Parent will, and future debt of
Parent may, mature prior to the notes. In additiorcertain instances proceeds from the sale, feans other disposition of assets of the Issuer
and its subsidiaries may be used to repay deba@®. See “Description of Notes—Certain Covenartsritation on Asset Dispositions.”

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the notes
and guarantees of the Offering Proceeds Note arelsordinated to guarantees of the senior secured tertoan under the Issuer’s New
Credit Agreement, and creditors under the New Credi Agreement have prior claims over the proceeds afertain intercompany
obligations.

The notes are not secured by any of the Issuesttssr the Issuer’s subsidiaries’ assets. Thesrasteeffectively junior to obligations
incurred under the Issuer’s New Credit Agreemeritvis guaranteed by Parent and secured by a siiadigortion of Parent’s assets and by
substantially all of the assets of its subsidiatiesluding the Issuer), including the Parent lotenpany Note, the 10.75% Proceeds Note, the
Loan Proceeds Note, the 2011 Floating Rate Prodeetis the 12.25% Proceeds Note, the Offering Rrde®lote, the 8.75% Proceeds Note
and the 2015 Floating Rate Proceeds Note, andalsil be effectively junior to the senior securathtéban under the New Credit Agreement
and any other secured obligations incurred undgfatare credit facilities, receivables and pur@asoney indebtedness, capitalized lease
certain other arrangements that are secured. Ituer becomes insolvent, the holders of the samicured term loan under the New Credit
Agreement and any other secured debt would regeiyments from the assets pledged as security bgdereeceive payments and any
remaining proceeds after repayment of the senimurse term loan under the New Credit Agreementamddebt incurred under any future
secured credit facilities may not be sufficientépay the notes. The indenture relating to thesexpressly permits guarantees, if any, of the
notes provided by subsidiaries of the Issuer telimrdinated to obligations of such subsidiariedenisuch senior secured debt. Any guarantee
by Level 3 LLC of the notes will be subordinated_tvel 3 LLC’s future guarantee of the senior seduerm loan under the New Credit
Agreement. Additionally, guarantees of the notesgpbthan Parent’s
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guarantee), the Offering Proceeds Note and guasiatesuch intercompany notes, will be subordin&deabligations in respect of the New
Credit Agreement and any future senior secured. daaordingly, holders of the senior secured tevanland other debt of the Issuer that has &
senior guarantee from the Issuer’s restricted slidrgés, including Level 3 LLC, will have seniomghs against the restricted subsidiaries
providing such guarantees.

Parent has substantial existing debt and could inausubstantial additional debt, so it may be unabléo make payments on its guarantee
of the notes.

As of December 31, 2006, on an as adjusted bagisggeffect to the Recent Transactions, Parentdmad consolidated basis
approximately $6.822 billion of total indebtedness;luding discount and fair value adjustments. ifidentures relating to the notes and each
issue of Parent’ outstanding notes permit it to incur substaraiitional debt. The substantial level of debt nsakenore difficult for Parent 1
honor its obligations under its guarantee of thesidSubstantial amounts of Parent’s existing débtand its future debt may, mature prior to
the notes. In addition, Level 3 had, on a constéid®asis, deficiencies in its ratio of earningfixed charges and preferred stock dividends of
approximately $722 million for the fiscal year eddeecember 31, 2006, $634 million for the fiscahyended 2005, approximately
$409 million for the fiscal year ended 2004 andragimately $681 million for the fiscal year ende@03. See “Ratio of Earnings to Fixed
Charges.” Level 3 may not become profitable oraungprofitability in the future. Accordingly, theguer may not have access to sufficient
funds to make payments on the notes.

If Parent experiences a change of control, the Issumay be unable to purchase the notes you hold esquired under the indenture
relating to the notes.

Upon the occurrence of certain designated evamdssuer must make an offer to purchase all mudstg notes at a purchase price equal
to 101% of the principal amount of the notes, @lasrued interest. The Issuer may not have suffidierds to pay the purchase price for all the
notes tendered by holders seeking to accept tlee wffpurchase. In addition, the indenture relatinthe notes and Level 3's other debt
agreements, including the Issuer’s New Credit Agrexat, may require the Issuer and/or Parent to ofyaise the other debt upon a change of
control or may prohibit the Issuer and/or Pareotrfipurchasing any notes before their stated mgtumitluding upon a change of control.
Subject to certain exceptions, the New Credit Agreet requires the Issuer to prepay the senior esdderm loan and any other loans undei
Issuer’'s New Credit Agreement within 30 days affter occurrence of a change of control triggeringngé\(as defined in the IssugiNew Credi
Agreement). See “Description of Notes—Certain Cargg—Change of Control Triggering Event.”

Federal and state statutes allow courts, under spiic circumstances, to void guarantees and requiraote holders to return payments
received from guarantors.

The notes are guaranteed by Parent and by Broadvifiagncial, and may, under certain circumstancékerfuture, be guaranteed by
subsidiaries of the Issuer or other subsidiarieBarent, including Level 3 LLC. Under the federahkruptcy law and comparable provisions of
state fraudulent transfer laws, a guarantee coeilbided, or claims in respect of a guarantee cbealdubordinated to all other debts of that
guarantor if, among other things, the guarantothatime it incurred the indebtedness evidenceitisbyuarantee:

» received less than reasonably equivalent valuaipcénsideration for the incurrence of the guarananc

» was insolvent or rendered insolvent by reasoneirtburrence of the guarantee;

» was engaged in a business or transaction for wthiglguarant( s remaining assets constituted unreasonably simaitiat; or
* intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.
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In addition, any payment by that guarantor purst@its guarantee could be voided and requireceteburned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

The measures of insolvency for purposes of theselfrlent transfer laws will vary depending uponléve applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comsiiensolvent if:
» the sum of its debts, including contingent liaiBkt, was greater than the fair saleable valuel aff #ls assets

» the present fair saleable value of its assets asssthan the amount that would be required to tsgyrobable liability on its existin
debts, including contingent liabilities, as thegbme absolute and mature;

» it could not pay its debts as they become

In certain circumstances, subsidiaries of Parent pnavide guarantees of the Offering Proceeds Natg.such guarantee could be
subject to the same risks described above.

The trading market for the notes may be limited.

The new notes will be new securities for which éhenrrently is no established trading market. Wadkintend to apply for listing of the
notes on any securities exchange or for quotatianiy automated dealer quotation system. If anti@hotes are traded after their initial
issuance, they may trade at a discount from th@icipal amount depending upon many factors, iniciggrevailing interest rates, the market
for similar securities and other factors, includgeneral economic conditions and our financial diom, performance and prospects. Any
decline in trading prices, regardless of the camnsgy, adversely affect the liquidity and trading keds for the new notes.
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USE OF PROCEEDS
Neither the Issuer nor the Parent will receive proceeds from the exchange pursuant to the exclaffere
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The selected financial data set forth below forfibeal years ended December 31, 2006, 2005, 2BB and 2002 have been derived
from Level 3's audited consolidated financial sta¢ats and the notes related thereto that are incatgd herein by reference. The selected
financial data set forth below has been restatedlfg@eriods presented to reflect Software Speetrimc.’s historical results of operations and
financial position as discontinued operations duistsale on September 7, 2006.

Year Ended December 31,(1)
2006 2005 2004 2003 2002
(dollars in millions, except per share amounts

Results of Operation:

Revenue $3,37¢ $1,71¢ $1,77¢ $2,027 $1,21¢
Loss from continuing operations( (790) (707) (47¢) (695) (872)
Net loss(3] (744) (63€) (45¢) (711) (858)
Per Common Shar
Loss from continuing operatiol (0.79) (1.01) (0.70 (1.29) (2.19
Net loss (0.749) (0.9 (0.67) (2.26) (2.1))
Dividends(4) — — — — —
Financial Position (period enc
Total asset 9,99/ 8,271 7,54¢ 8,30z 8,97:
Current portion of lon-term debt(5 5 — 142 124 3
Long-term debt, less current portion| 7,357 6,02: 5,067 5,24¢ 6,10z
Stockholder’ equity (deficit)(6) 374 (47€) (157) 181 (240

(1) The operating results of Software Spectrum, (f®oftware Spectrum”), which was acquired in 2@0@ sold in 2006]) Structure, LLC
(* (i) Structure™), which was sold in 2005, the Midweddti Optic Network business acquired from Genuitg, in 2003 and sold in
2003, as well as Software Spectrum’s contact sevigsiness obtained in the Software Spectrum atiquign 2002 and sold in 2003 are
included in discontinued operations for all peripdssented for which Level 3 owned each busir

Level 3 purchased substantially all of the asaatsoperations of Genuity, Inc. in February 2Q@8zel 3 also purchased Telverse
Communications, Inc. in July 200

Level 3 acquired the managed modem businesd€&3o€ommunications, Inc., or ICG Communications] &print Communications
Company, L.P. on April 1, 2004 and October 1, 2064pectively

Level 3 purchased WilTel Communications Group, Lb€WilTel, on December 23, 2005, and recorded @prately $38 million o
revenue attributable to this business in 2(

Level 3 purchased Progress Telecom, LLC, or Pregfetecom, on March 20, 2006, ICG Communications, dbn May 31, 200¢
TelCove, Inc., or TelCove, on July 24, 2006 andking Glass Networks Holding Co., Inc., or Lookin¢p6s, on August 2, 2006. The
WilTel, Progress Telecom, ICG Communications, Tel€and Looking Glass results of operations anchfiie position are included in
the consolidated financial statements from theeget$ge dates of their acquisition. During 2006, &e¥ recorded revenue attributable to
Progress Telecom of $49 million, ICG Communicatioh$46 million, TelCove of $166 million and LookjrGlass of $33 million

(2) In 2002, Level 3 recognized approximately $78iom of termination and settlement revenue, $18llion of impairment and
restructuring charges, a gain of approximately $idllion from the sale of Commonwealth Telephonedeprises, Inc. common stock,
$88 million of induced conversion expenses attebié to the exchange of Level 3's convertible dedaurities, $120 million of federal
tax benefits du
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3)

(4)

(5)

to legislation enacted in 2002 and a gain of $28Bom as a result of the early extinguishmentarfd-term debt

In 2003, Level 3 recognized approximately $346 ionillof termination and settlement revenue, $45iomlbf impairment an
restructuring charges, a gain of approximately gifllon from the sale of “91 Express Lanes” tolabassets, $200 million of induced
conversion expenses attributable to the exchangewsd| 3's convertible debt securities, and recegdia gain of $41 million as a result
of the early extinguishment of lo-term debt

In 2004, Level 3 recognized a gain of $197 millama result of the early extinguishments of celltaig-term debt and $113 million «
termination revenue

In 2005, Level 3 recognized $133 million of terntina revenue and approximately $23 million of impa&nt and restructuring charg

In 2006, Level 3 recognized $11 million of termioatrevenue, approximately $13 million of impairmeand restructuring charges, &
recognized a net loss on early extinguishment bt de$83 million as a result of the amendment mrsdatement of its senior secured
credit facility and certain debt exchanges and mgate®ns.

In 2005, Level 3 sol¢l) Structure and recognized a gain on the sale oh§ili@n. For fiscal years 2005 and 20@, Structure revenues
approximated costs. Losses attributable to theadjpsis of(i) Structure for fiscal years 2003 and 2002 were $illfomand $6 million,
respectively

In 2006, Level 3 sold Software Spectrum and ratgl a gain on the sale of $33 million. The incdioss) from the operations of
Software Spectrum were $13 million, $20 million0$aillion, ($16) million and $20 million for thedcal years 2006, 2005, 2004, 2003
and 2002, respectivel

Level Z’s current dividend policy, in effect since April9® is to retain future earnings for use in the pany s business. As a rest
management does not anticipate paying any castiettids on shares of common stock in the foreseéatole. In addition, Level 3 is
effectively restricted under certain covenants fimaing cash dividends on shares of its commorks

In 2002, Level 3 received net proceeds of $Bon from the issuance of $500 million of 9% JamConvertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usaslh and common stock, approximately $705 millesefamount of its longerm deb
and recognized a gain of approximately $255 miltsra result of the early extinguishment of d

In 2003, Level 3 received net proceeds of $848anifrom the issuance of $374 million of 2.875%rwertible Senior Notes due 2010
and the issuance of $500 million of 10.75% Senioteld due 2011. Level 3 completed a debt exchangeabiz it issued $295 million
(face amount) of 9% Convertible Senior Discountd$aiue 2013 and common stock in exchange for $3E@m{book value) of long-
term debt. In addition, Level 3, using cash on haesitricted cash and the proceeds from the issuainthe 10.75% Senior Notes due
2011, repaid in full, the $1.125 billion purchasemay indebtedness outstanding under its seniorasgamedit facility. Also in 2003,
Level 3 repurchased, using common stock, approeindtl.007 billion face amount of its long-term tlahd recognized a gain of
approximately $41 million as a result of the earkginguishment of deb

In 2004, Level 3 received net proceeds of $98lanifrom the issuance of a $730 million seniocwed term loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetiblotes due 2011. Level 3 used the net proceedpay portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@B% Senior Discount Notes due 2008 and 10.75%0%&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 peroktite repurchased principal
balances. The net gain on the early extinguishmokthte debt, including transaction costs, realifmedign currency losses and
unamortized debt issuance costs, was $50 milliothfese transactions. Also in 2004, Level 3 paigraximately $54 million and
assumed obligations to extinguish a capital leddigation and recognized a gain of $147 milliontba transactior
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(6)

In 2005, Level 3 received net proceeds of $877ianilfrom the issuance of $880 million of 10% Cortiie Senior Notes due 2011. Al
in 2005, a wholly owned subsidiary of Level 3 reeei net proceeds of $66 million from the completdra refinancing of the mortgage
of Level 3’s corporate headquarters. The subsidiatgred into a new mortgage loan of $70 millioaratnitial fixed rate of 6.86%
through 2010

In 2006, Level 3 received net proceeds of $142imnilfrom the issuance of $150 million of Floatingt® Senior Notes due 2011,
proceeds of $538 million from the issuance of $68llion of 12.25% Senior Notes due 2013, net prdseaf $326 million from the
issuance of $335 million of 3.5% Convertible Selmtes due 2012 and net proceeds of $1.239 bilanluding prepaid interest) from
the issuance of the note

Also in 2006, Level 3 exchanged a portion of itsstanding 9.125% Senior Notes due 2008, 11% Sé&totes due 2008 and 10.5
Senior Discount Notes due 2008 for $46 million aslc and $692 million aggregate principal of news%d Senior Notes due 2010. In
addition, the Company redeemed the remaining audstg 9.125% Senior Notes due 2008 totaling $398anj 10.5% Senior Discount
Notes due 2008 totaling $62 million and 99.3% &f 19.75% Senior Notes due 2011 totaling $497 mil

In 2002, Level 3 issued approximately 47 milliormsds of common stock, valued at approximately $486on, in exchange for lor-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 milidorconvertible debt securitie

In 2003, Level 3 issued approximately 216 millglrares of common stock, valued at approximateBa$8aillion, in exchange for long-
term debt. Included in the value of common stoekiésl are induced conversion premiums of $200 mificw convertible debt securitie

In 2004, Level 3 realized $95 million of foreigarrency losses on the repurchase of its Euro devated debt. The unrealized foreign
currency losses had been recorded in Other Compmsalgelncome within Stockholde Equity (Deficit).

In 2005, Level 3 issued 115 million shares of commtock, valued at approximately $313 million, laes $tock portion of the purcha
price paid to acquire WilTe

In 2006, Level 3 issued approximately 125 millidrases of common stock in a public offering, vala¢dpproximately $543 millior

In 2006, Level 3 issued 20 million shares of commtmtk, valued at approximately $66 million, as $teck portion of the purchase pr
paid to acquire Progress Telecom; 26 million shafemmon stock, valued at approximately $131iorill as the stock portion of the
purchase price paid to acquire ICG Communicati@f6; million shares of common stock, valued at axpipnately $623 million, as the
stock portion of the purchase price paid to acqu@kCove; and 21 million shares of common stockjee at approximately $84 million,
as the stock portion of the purchase price paattpire Looking Glas:
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THE EXCHANGE OFFER

Purpose of the Exchange Of
On October 30, 2006 and December 28, 2006, respgctihe Issuer privately placed $600,000,000 $6t0,000,000 aggregate princi
amount of 9.25% Senior Notes in transactions exdropt registration under the Securities Act. Acéogly, the original notes may not be
reoffered, resold or otherwise transferred in timitédl States unless so registered or unless anptiaemirom the Securities Act registration
requirements is available.
In the registration agreement relating to the ahitiotes, the Issuer and Parent have agreed veatimitial purchasers of the initial notes to:
» file a registration statement with the SEC relatimghe exchange offer not later than January @87¢

» use their commercially reasonable efforts to calisexchange offer registration statement to beogffieetive under the Securities
Act by May 28, 2007; an

» upon effectiveness of the exchange offer registnegtatement, promptly commence the exchange «
In the registration agreement relating to the aolditl notes, the Issuer and Parent have agreedhétiitial purchasers of the additional
notes to:
» file a registration statement with the SEC relatmghe exchange offer not later than March 28,72

» use their commercially reasonable efforts to calnsexchange offer registration statement to becefifieetive under the Securities
Act by July 26, 2007; an

» upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange
In addition, the Issuer and Parent have agreedep khe exchange offer open for at least 20 dayenger if required by applicable law, after

the date notice of the exchange offer is mailetthéoholders of the original notes. The new notesbaing offered under this prospectus to
satisfy these obligations of the Issuer and Pareder the registration agreements.

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsirthat accompany this prospectus,
Issuer is offering to exchange (i) $1,000 in phiratiamount of new notes for each $1,000 in prin@paount of outstanding original notes. The
terms of the new notes are substantially identw#the terms of the original notes for which thegynbe exchanged in the exchange offer,
except that:

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

(3) holders of the new notes will not be entitlectértain rights of the holders of the originalestnder the registration agreements,
which rights will terminate on completion of theolange offer; and

(4) the new notes will not contain any provisioagarding the payment of special interest.
The new notes will evidence the same debt as flgsal notes and will be entitled to the benefitshee indenture. See “Description of Notes.”
The exchange offer is not conditioned on any mimnaggregate principal amount of original notes gpeééndered for exchange.

Based on interpretations by the SEC'’s staff in ctiea letters issued to other parties, the Isseéebes that holders of new notes issued
in the exchange offer may transfer the new notéisout complying with the registration and prospedlglivery requirements of the Securities
Act if the holders:

(1) acquired the new notes in the ordinary coufgbeholders’ business;
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(2) are not engaged in, and do not intend to engagand have no arrangement or understandingawyhperson to participate in, a
distribution of the new notes;

(3) are not affiliates of the Issuer within the mieg of Rule 405 under the Securities Act;
(4) are not broker-dealers who acquired originaésdalirectly from the Issuer; and

(5) are not broker-dealers who acquired originaéa@s a result of market-making or other traditiyies.

See “Plan of Distribution.”

Each broker-dealer that receives new notes famwts account in exchange for original notes, whehriginal notes were acquired by
such broker-dealer as a result of market-makiniyities or other trading activities, must acknowdedhat it will deliver a prospectus in
connection with any resale of such new notes. 8&m“of Distribution.”

The letter of transmittal that accompanies thispextus states that by so acknowledging and byettely a prospectus, a broker-dealer
will not be deemed to admit that it is an underrivithin the meaning of the Securities Act. A papating broker-dealer may use this
prospectus, as it may be amended or supplememetdtime to time, in connection with resales of netes received in exchange for original
notes where those new notes were acquired by theebdealer as a result of market-making activitiesther trading activities. The Issuer and
Parent have agreed that, starting on the datdopthspectus and ending on the close of businediseoday that is 180 days following the date
of this prospectus, they will make this prospeetusilable to any broker-dealer for use in connectiith any resale of this kind.

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

Shelf Registration Statement
If:

(1) because of any change in law or applicablepnéations of the staff of the SEC, the IssuerRarknt determine that they are
not permitted to effect an exchange offer,

(2) with respect to the initial notes, for any atheason the exchange offer registration statemsemit declared effective by May :
2007 or the exchange offer is not consummated mBBibusiness days after the exchange offer ragmstrstatement is declared
effective,

(3) with respect to the additional notes, for attyeo reason the exchange offer registration statemanot declared effective by Ji
26, 2007 or the exchange offer is not consummattdnB0 business days after the exchange offéstregion statement is declared
effective,

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

(6) any holder of original notes, other than atiahpurchaser, does not receive freely tradable metes in the exchange offer other
than by reason of the holder being an affiliat¢hefIssuer and Parent,
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the Issuer and Parent will:

(1) with respect to the initial notes, as prompttypracticable (but in no event more than the tafté) January 28, 2007 or (ii) 45
days after so required or requested), file a dleglistration statement covering resales of théinibtes or the new notes, as the case may
be, and thereafter use their best efforts to cthesshelf registration statement to be declaregcffe under the Securities Act,

(2) with respect to the additional notes, as prdyrgt practicable (but in no event more than therlaf (i) March 28, 2007 or (ii) 4
days after so required or requested), file a dleglistration statement covering resales of thetimthdil notes or the new notes, as the case
may be, and thereafter use their best efforts tieethe shelf registration statement to be declkeifedtive under the Securities Act, and

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

For purposes of determining whether the IssuerRarént are obligated to file a shelf registratitaiesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

If the Issuer and Parent file a shelf registrastatement, they will, among other things:

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

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

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

A holder selling original notes or new notes unither shelf registration statement generally musidred as a selling security holder in the
related prospectus and must deliver a prospectpsrithasers. Consequently, the holder may be dubjétee civil liability provisions under tt
Securities Act in connection with those sales aildbe bound by any applicable provisions of thgisération agreements, including specified
indemnification obligations.

Special Interest

Special interest will accrue on the principal antoafrthe original notes and the new notes, in aoldito the stated interest on the original
notes and the new notes, from and including the datwhich a registration default occurs to butwkiog the date on which all registration
defaults have been cured.

With respect to the initial notes, the occurrentarny of the following is a registration default:
(1) neither the exchange offer registration statgmer the shelf registration statement has bded fiith the SEC on or before January
28, 2007,

(2) neither the exchange offer registration statgmer the shelf registration statement has beetadsl effective on or before May 28,
2007,

(3) neither the exchange offer has been complatethe shelf registration statement has been detlaffective on or before July 7, 20
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 resaleigitial notes or new notes in accordance
with and during the periods specified in the aggilie registration agreement.
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With respect to the additional notes, the occuresfcany of the following is a registration default

(1) neither the exchange offer registration statgmer the shelf registration statement has bded ¥ith the SEC on or before March
2007,

(2) neither the exchange offer registration statgmer the shelf registration statement has beetadsd effective on or before July 26,
2007,

(3) neither the exchange offer has been complatethe shelf registration statement has been detleifective on or before September
4, 2007, 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 resalesdditional notes or new notes in accords
with and during the periods specified in the aghie registration agreement.

Special interest will accrue at a rate of 0.50%aerum on the principal amount during the 90-dajogdeafter the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed
1.00% per annum on the principal amount. If thenaxge offer is completed on the terms and withéinglriod contemplated by this
prospectus, no special interest will be payable.

The summary of the provisions of the registratigreaments contained in this prospectus does npbpuo be complete. This summary
is subject to and is qualified in its entirety l@farence to all the provisions of the registraigneements, copies of which are exhibits to the
registration statement of which this prospectuss srt.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange offer is 5:00.pNew York City time, on , 2007, ess the Issuer in its sole discretion
extends the period during which the exchange d@fepen. In that case, the expiration date wiltheelatest time and date to which the
exchange offer is extended. The Issuer reservesghieto extend the exchange offer at any time faoish time to time before the expiration
date by giving written notice to The Bank of Newrkothe exchange agent, and by timely public anoenorent. Unless otherwise required by
applicable law or regulation, the public announcetvéll be made by a release to the PR Newswiretloer national newswire service. During
any extension of the exchange offer, all originatiels previously tendered in the exchange offerneithain subject to the exchange offer.

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

(1) terminate the exchange offer and not accepgxXohange any original notes for any reason, inetyd any of the events described
below under “—Conditions to the Exchange Offer”’lshave occurred and shall not have been waivethbyssuer; and

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

If any termination or amendment occurs, the Issuikmnotify the exchange agent in writing and wéither issue a press release or give
written notice to the holders of the original notesspromptly as practicable. Unless the Issueritextes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theulsswill exchange the new notes for the originaksmn the exchange da
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If:
(1) the Issuer waives any material condition togkehange offer or amends the exchange offer irottmgr material respect; and,

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

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

This prospectus and the letter of transmittal ath@orelevant materials will be mailed by the Igstieerecord holders of original notes. In
addition, these materials will be furnished to lenak banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to liere¢ owners of original notes.

How to Tender

The tender to the Issuer of original notes accaytiinone of the procedures described below willtitute an agreement between that
holder of original notes and the Issuer in accotdanith the terms and subject to the conditiongaséht in this prospectus and in the letter of
transmittal.

General Proceduresh holder of an original note may tender them bypenrdy completing and signing the letter of transahior a
facsimile of the letter of transmittal and deliveyithem, together with the certificate or certifesarepresenting the original notes being tenc
and any required signature guarantees, or a tinwaifirmation of a book-entry transfer accordingdhe procedure described below, to the
exchange agent at the address set forth below Urdexchange Agent” on or before the expiration gdatecomplying with the guaranteed
delivery procedures described below. All refereringhis prospectus to the letter of transmittaluide a facsimile of the letter of transmittal.

If tendered original notes are registered in th@&af the signer of the applicable letter of traittahand the new notes to be issued in
exchange for accepted original notes are to bedssand any untendered original notes are to ksued, in the name of the registered holder,
the signature of the signer need not be guaranbeethy other case, the tendered original notes beigndorsed or accompanied by written
instruments of transfer in form satisfactory to thguer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuaeagmteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaning @R 7Ad45 under the Exchange Act. If the new notes arafiginal notes not exchang
are to be delivered to an address other than tliheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on thdicgige letter of transmittal.

Any beneficial owner whose original notes are rieged in the name of a broker, dealer, commereiakptrust company or other
nominee and who wishes to tender original noteslishmontact the holder promptly and instruct itéader on the beneficial owner’s behalf. If
the beneficial owner wishes to tender the origivaks itself, the beneficial owner must either mapropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyquieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdbefore completing and executing the lettérasfsmittal and delivering the original
notes. The transfer of record ownership may takesiderable time.

Book-Entry TransferThe exchange agent will make a request to estadfiskccount for the original notes at each bookyerdnsfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlisss the exchange agent already has
established an account with the book-entry trarfsigtity suitable for the exchange offer. Subjerthe establishment of the account, any
financial institution that is a
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participant in the book-entry transfer facility\gsstems may make book-entry delivery of originalasaby causing a book-entry transfer facility
to transfer the original notes into one of the exaye agent’s accounts at the book-entry transditfain accordance with the facility’s
procedures. However, although delivery of origimeles may be effected through book-entry trandffierapplicable letter of transmittal, with
any required signature guarantees and any othaireglgjdocuments, must, in any case, be transniittedd received by the exchange agent at
the address set forth below under “—Exchange Agentdr before the expiration date or the guarantietidtery procedures described below
must be complied with.

The method of delivery of original notes and aletdocuments is at the election and risk of tHddrolf sent by mail, it is recommenc
that the holder use registered mail, return receigtiested, obtain proper insurance, and make #ilengsufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the applicablealed regulations concerning backup withholdindeafieral income tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder’s taxpayer identification number andifethat the number is correct.

Guaranteed Delivery Procedurd§a holder desires to accept the exchange offdrtiame will not permit a letter of transmittal original
notes to reach the exchange agent before the @rpidate, a tender may be effected if the exchagygat has received at its office listed ur
“—Exchange Agent” below on or before the expiratilate a letter, telegram or facsimile transmis$éiom an eligible guarantor institution
that:

(1) sets forth the name and address of the terglaotder, the names in which the original notesragistered and, if possible, the
certificate numbers of the original notes to bedtrrd; and

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

(3) guarantees that within three New York Stocklaage trading days after the date of executioh®fétter, telegram or facsimile
transmission by the eligible guarantor institutitre original notes, in proper form for transfeill 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 abaseribed method or a timely confirmation of a bawitry transfer are deposited with the
exchange agent within the time period described@baccompanied or preceded by a properly completet of transmittal and any other
required documents, the Issuer may reject the te@ipies of a notice of guaranteed delivery whiwy be used by eligible guarantor
institutions for the purposes described in thisageaph are being delivered with this prospectustiadetter of transmittal.

A tender will be deemed to have been received #seoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is @aed by the exchange agent. Issuances of
new notes in exchange for original notes tendeyearbeligible guarantor institution as describedwebwill be made only against deposit of
applicable letter of transmittal and any other fegidocuments and the tendered original notestionely confirmation of a book-entry
transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexge of any tender of original notes will
be determined by the Issuer. The Issuer’s detetiomavill be final and binding. The Issuer reserties absolute right to reject any or all
tenders not in proper form or the acceptancesxonange of which may, in the opinion of counseh® Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thelitimms of the exchange offer or any defect orgaiarities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None olgkeer, the exchange agent or any other pe
will incur any liability for failure to give notifiation of any defects or irregularities in tendditse Issuer’s interpretation of the terms and
conditions of the exchange offer, including thedebf transmittal and the instructions to thedetif transmittal, will be final and binding.
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Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemndki the following terms and conditions, which pagt of the exchange offer.
The party tendering original notes for exchangehertransferor, exchanges, assigns and transfersriginal notes to the Issuer and

irrevocably constitutes and appoints our exchamgabas its agent and attorney-in-fact to causetiginal notes to be assigned, transferred
and exchanged. The transferor represents and vsitteat:

(2) it has full power and authority to tender, exiebe, 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,sberlsvill acquire good and unencumbered title éotémdered original notes, free and
clear of all liens, restrictions, charges and enmamces and not subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional docunthetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egjthat acceptance of any tendered original
notes by the Issuer and the issuance of new notschange shall constitute performance in fulth®ylssuer of its obligations under the
registration agreement and that the Issuer shaét ha further obligations or liabilities under thgplicable registration agreement, except in
certain limited circumstances. All authority coméat by the transferor will survive the death oraipacity of the transferor and every obligation
of the transferor shall be binding upon the héégal representatives, successors, assigns, exeeutd administrators of the transferor.

By tendering original notes, the transferor ceztfthat:

(1) it is not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer that owns
original notes acquired directly from the Issuenoraffiliate of the Issuer, that it is acquirifige thew notes offered hereby in the ordinary
course of its business and that it has no arrangewith any person to participate in the distribatof the new notes; or

(2) it is an affiliate, as so defined, of the Issaeof the initial purchasers, and that it willnsply with applicable registration and
prospectus delivery requirements of the Securiigts

Each broker-dealer that receives new notes fawis account in the exchange offer must acknowledgeit will deliver a prospectus in
connection with any resale of those new notes.|@tter of transmittal states that by so acknowledgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is adamwriter within the meaning of the Securities Act.

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

For a withdrawal to be effective, a written or fati¢ée transmission notice of withdrawal must bedlgnreceived by the exchange agent at
the address set forth below under “—Exchange Agémy notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original nédelse withdrawn;
(2) specify the certificate numbers of originalemto be withdrawn;
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(3) specify the principal amount of original notesde withdrawn, which must be an authorized denation;
(4) state that the holder is withdrawing its elestio have those original notes exchanged;
(5) state the name of the registered holder ofalwiginal notes; and

(6) be signed by the holder in the same mannédrasriginal signature on the applicable letterafsmittal, including any required
signature guarantees, or be accompanied by evidenticfactory to the Issuer that the person withiirg the tender has succeeded to the
beneficial ownership of the original notes beinghdrawn.

If certificates for original notes have been dalegtor otherwise identified to the exchange agéet) prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be widvadn and a signed notice of withdrawal with
signatures guaranteed by an eligible institutiolesmthat holder is an eligible institution.

If original notes have been tendered pursuantegtbcedure for book-entry transfer described abitneexecuted notice of withdrawal,
guaranteed by an eligible institution, unless ti@ter is an eligible institution, must specify theme and number of the account at the book-
entry transfer facility to be credited with the drawn original notes and otherwise comply withphecedures of that facility. All questions as
to the validity, form and eligibility, includingrtie of receipt, of those notices will be determibgdis, and our determination shall be final and
binding on all parties. Any original notes so witkn will be deemed not to have been validly teaddor exchange for purposes of the
exchange offer. Any original notes which have bexrdered for exchange but which are not exchangealnfy reason will be either

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewky transfer into the exchange agent’s applicabt®unt at the book-entry transfer
facility pursuant to the book-entry transfer prosest described above, those original notes witiiedited to an account maintained with the
book-entry transfer facility for the original notes

in either case as soon as practicable after withalraejection of tender or termination of the eaxxfe offer. Properly withdrawn original notes
may be retendered by following one of the procesldiescribed under “—How to Tender” above at angton or prior to the expiration date.

Acceptance of Original Notes for Exchange; DelivefyNew Notes

Upon the terms and subject to the conditions okttehange offer, the acceptance for exchange ginatinotes validly tendered and not
withdrawn and the issuance of the new notes wilniaele on the exchange date. For the purposes ektiange offer, the Issuer shall be
deemed to have accepted for exchange validly tedd®iginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent for the témgléiolders of original notes for the purposeseaieiving new notes from the Issuer i
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetoathditions of the exchange offer, deliv
of new notes to be issued in exchange for acceptguhal notes will be made by the exchange agemptly after acceptance of the tendered
original notes. Original notes not accepted forhaxwge will be returned without expense to the teéndénolders. Or, in the case of original
notes tendered by book-entry transfer, the non-axgad original notes will be credited to an accanaintained with the book-entry transfer
facility promptly following the expiration date. e Issuer terminates the exchange offer bef@exipiration date, these non-exchanged
original notes will be credited to the exchangendgeapplicable account promptly after the exchaoffer is terminated.
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Conditions to the Exchange Offer

Notwithstanding any other provision of the exchaaffer or any extension of the exchange offer,|fs@er will not be required to issue
new notes for any properly tendered original notspreviously accepted. The Issuer may termifseskchange offer by oral or written
notice to the exchange agent and by timely publitoancement communicated, unless otherwise regbiregplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify oherwise amend the exchange offer, if:

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

(A) seeking to restrain or prohibit the making onmpletion 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 offeammy other transaction contemplated
by the exchange offer, or

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

(2) any statute, rule, regulation, order or injumettis sought, proposed, introduced, enacted, plgated or deemed applicable to the
exchange offer or any of the transactions contetaglay the exchange offer by any government or gowental authority, domestic or forei
or any action is taken, proposed or threatenednyygovernment, governmental authority, agencyoartc domestic or foreign, that in the sole
judgment of the Issuer might result in any of tbesequences referred to in clauses (1)(A) or (Byalor, in the sole judgment of the Isst
might result in the holders of new notes havinggatlons relating to resales and transfers of netgswwhich are greater than those described
in the interpretations of the SEC referred to inTerms of the Exchange” above, or would otherwis&aritinadvisable to proceed with the
exchange offer; or

(3) a material adverse change has occurred inubiméss, condition (financial or otherwise), opierat, or prospects of the Issuer or
Parent.

The conditions described above are for the solefitesf the Issuer. The Issuer may assert thesditons regarding all or any portion of
the exchange offer regardless of the circumstaielsiding any action or inaction by the Issuewjmg rise to the condition. The Issuer may
waive these conditions in whole or in part at dmetor from time to time in its sole discretion.eTtailure by the Issuer at any time to exercise
any of the rights described above will not be dedme&vaiver of any of those rights, and each rigitithe deemed an ongoing right which may
be asserted at any time or from time to time. Iditéah, the Issuer has reserved the right, despéesatisfaction of each of the conditions
described above, to terminate or amend the exchalifigre

Any determination by the Issuer concerning theilfoient or non-fulfillment of any conditions willéfinal and binding upon all parties.

In addition, the Issuer will not accept for excharay original notes tendered and no new noteseilssued in exchange for any
original notes, if at that time any stop orderhieeitened or in effect relating to:
(1) the registration statement of which this praspe constitutes a part; or

(2) the qualification of any of the indentures untie Trust Indenture Act.
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Exchange Agent

The Bank of New York has been appointed as theangd agent for the exchange offer. Letters of tréital must be addressed to the
exchange agent at the address set forth below.

Deliver to:
The Bank of New York
By Registered or Certified Mail:
101 Barclay Street, 7E
Corporate Trust Operations
Reorganization Unit
New York, New York 10286
Attn: Reorganization Unit
By Facsimile:
(212) 298-1915

Delivery to an address other than as set forthisigrospectus, or transmissions of instructioasaviacsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-managémdaisagent in connection with the exchange o#fied will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeill the exchange agent reasonable and
customary fees for its services and will reimbutder reasonable out-of-pocket expenses in cornioratith its services. The Issuer will also
pay brokerage houses and other custodians, nomamelefsduciaries the reasonable out-of-pocket egpsincurred by them in forwarding
tenders for their customers. The expenses to hergat in connection with the exchange offer, inglgdhe fees and expenses of the exchange
agent and printing, accounting and legal fees, vélpaid by the Issuer and are estimated at appetgly $260,000.

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

Transfer Taxes

Holders who tender their original notes for exchamgl not be obligated to pay any transfer taxesannection with the exchange,
except that holders who instruct us to register netes in the name of, or request that originaésaiot tendered or not accepted in the
exchange offer be returned to, a person othertti@nregistered tendering holder will be respondibtehe payment of any applicable transfer
tax.

Other

Participation in the exchange offer is voluntanyd &olders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the original notes are urgeddasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchange offad apon acceptance for exchange of all validly éeed original notes according to the
terms of this exchange offer, the Issuer and Pavéhlave fulfilled a covenant contained in thents of the original notes and the registration
agreements. Holders of the original notes who ddevader their certificates in the exchange offék @ontinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the indentaxcept for any rights under the registration
agreements which by their terms terminate or ceabave further effect as a result of the makinthaf exchange offer. See “Description of
Notes”
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All untendered original notes will continue to hégect to the restrictions on transfer set fortthi@ indenture. In general, the original
notes may not be reoffered, resold or otherwisesteared in the U.S. unless registered under ticar8ies Act or unless an exemption from
Securities Act registration requirements is avd@daBxcept under certain limited circumstances,|$seer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notes who tersdie the exchange offer for the purpose of paréting in a distribution of the new no
may be deemed to have received restricted seauritiso, that holder will be required to complthvihe registration and prospectus delivery
requirements of the Securities Act in connectiothvainy resale transaction. To the extent that maigiotes are tendered and accepted in the
exchange offer, the trading market, if any, for ¢higinal notes could be adversely affected.

The Issuer may in the future seek to acquire urgiettoriginal notes in open market or privatelyateded transactions, through
subsequent exchange offers or otherwise. The I$g&geno present plan to acquire any original nitasare not tendered in the exchange o
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the material dateling indebtedness of Level 3 Communications, dnd the Issuer. For purposes of
this section of the prospectus only, “Level 3" refenly to Level 3 Communications, Inc., the pamarhpany of the Issuer. The following
summaries of Level 3's and the Issuer’s outstandiotgs are qualified in their entirety by referetm¢he indentures to which each issue of
notes relates. Copies of these indentures areadaibn request from Level 3.

Indebtedness of the IsstL
New Credit Agreement

As of March 13, 2007, the Issuer, as borrower, laae| 3, as guarantor, Merrill Lynch Capital Corgtion, as administrative agent and
collateral agent (“Merrill Lynch”), and certain @hagents and certain lenders entered into a CAgdéement (the “New Credit Agreement”),
pursuant to which the lenders extended a $1.4hienior secured term loan to the Issuer.

A portion of the proceeds from the term loan wasdusy the Issuer to refinance the Issuer’s $730amisenior secured term loan under
that certain credit agreement, dated as of Decemli004, as amended and restated on June 27, 12p@6d among the Company, Level 3
Financing, Merrill Lynch and certain lenders.

The Issuer’s obligations under the New Credit Agrest are, subject to certain exceptions, securezkkiin of the assets of (i) Level 3;
and (ii) certain of Level 3's material domestic sialiaries which are engaged in the telecommuninatiusiness and were able to grant a lien
on their assets without regulatory approval. Lésahd these subsidiaries also guarantee the dbligatf the Issuer under the New Credit
Agreement.

The principal amount of the senior secured teram will be payable in full on March 13, 2014. Atilthal secured term loans or revolv
loans may in the future be extended to the Issndeuthe New Credit Agreement.

Any Alternate Base Rate Loan bears an intereste@ti@l to (i) the greater of (a) the Prime Rateffact on such day and (b) the Federal
Funds Effective Rate in effect on such day plisof 1%, plus (ii) 125 basis points. Any Eurodollardn bears an interest rate equal to Lor
Interbank Offered Rate (LIBOR) plus 225 basis mint

The New Credit Agreement provides that indebtedpesstanding under the senior secured term lodrbeipaid with all of the net
available cash proceeds with respect to certaiet asdes, if these proceeds are not reinvestedvell3’s business. The New Credit Agreement
contains negative covenants restricting and lirgitime ability of Level 3, the Issuer and any restd subsidiary to engage in certain activities,
including:

» limitations on indebtedness and the incurrencéof}

» restrictions on dividends and distributions on taptock, and other similar distributior

» limitations on transactions restricting the abilifysubsidiaries to pay dividends and other simdlatributions;
» restrictions on the issuance and sale of capibakstf subsidiaries

» restrictions on sale leaseback transactions, sékessets and investments, including restrictianasset transfers by guarant
under the New Credit Agreement to subsidiariesenfdl 3 which are not guaranto

* limitations on transactions with affiliate
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« limitations on designating subsidiaries as unret&td subsidiaries
» limitations on actions with respect to existingeimtompany obligations; ar
» inthe case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substinta#llassets

The New Credit Agreement does not require Level the Issuer to maintain specific financial ratibbe New Credit Agreement does
contain certain events of default.

10.75% Senior Notes due 2011

On October 1, 2003, the Issuer issued $500 miliggregate principal amount of 10.75% Senior Notes2011 (the “10.75% Notes”)
under an indenture between Level 3, as guaram@issuer, and The Bank of New York as trustee. Ithé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They raukally in right of payment with all other existiand future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%Notes are unconditionally guaranteed on an wrslifeted unsecured basis by Level 3
and Level 3 LLC. Level 3 LLC entered into the gudes of the 10.75% Notes on October 20, 2004, afitzining all material governmental
authorizations and consents required for it toald-evel 3 LLC’s guarantee of the 10.75% Notes tdIsubordinated to any future guarantee
by Level 3 LLC of the senior secured term loan enslbordinated to Level 3 LLC’s guarantee of tliaih. Proceeds Note in respect of the
senior secured term loan. The 10.75% Notes beaneistt at a rate of 10.75% per annum, payable seoddly in arrears on April 15 and
October 15.

The Issuer may redeem the 10.75% Notes, in whoie part, at any time on or after October 15, 200@.redemption occurs before
October 15, 2009, the Issuer will pay a premiunthenprincipal amount of the 10.75% Notes redeerbis premium decreases annually from
approximately 5.38% for a redemption during theltsenonth period beginning on October 15, 2007ppraximately 2.69% for a redemption
during the twelve month period beginning on Octaber2008.

If an event treated as a change of control of L&wahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 10.75%dSait a purchase price of 101% of the principallam@lus accrued and unpaid interest, if
any.

In connection with the 10.75% Tender Offer, on Deber 27, 2006, the Issuer, Level 3, Level 3 LLC @hd Bank of New York, as
trustee, entered into a supplemental indentureed 0.75% Note Indenture. Pursuant to the supplehieenture, the 10.75% Note Indenture
is amended to eliminate substantially all of theetants and certain events of default and relatedgions contained in the 10.75% Note
Indenture.

As of March 31, 2007, approximately $3 million aggate principal amount of the 10.75% Notes wast@udéng. A portion of the
proceeds received from the offering of the addélorotes on December 28, 2006 is expected to lktogaurchase or otherwise satisfy the
remaining 10.75% Notes.

12.25% Senior Notes due 2013

On March 14, 2006, the Issuer issued $250 millggragate principal amount of 12.25% Senior Notes2013 under an indenture
between Level 3, as guarantor, the Issuer, andB&in& of New York as trustee, and on April 6, 200@, Issuer issued an additional $300
million aggregate principal amount of 12.25% Semotes due 2013 under such indenture (the “12.2%%%N). The 12.25% Notes are senior
unsecured, unsubordinated obligations of the IsStrezy rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%2Notes are unconditionally guaranteed on an wrslifated unsecured basis by Level 3,
Level 3 LLC and Broadwing Financial. The 12.25% &fobear interest at a rate of 12.25% per annumnappagemiannually in arrears on
March 15 and September 15 of each year.
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The Issuer may redeem the 12.25% Notes, in whoie jpart, at any time on or after March 15, 20X@& tedemption occurs before
March 15, 2012, the Issuer will pay a premium aaghincipal amount of the 12.25% Notes redeemeis gitemium decreases annually from
approximately 6.125% for a redemption during thelt® month period beginning on March 15, 2010 torapimately 3.063% for a
redemption during the twelve month period beginrangMarch 15, 2011. In addition, on or prior to ka5, 2009, the Issuer may redeem up
to 35% of the 12.25% Notes with the proceeds abaeequity offerings of Level 3 that are contribdto the Issuer at a redemption price e
to 112.25% of the principal amount of the 12.25%d¥0 redeemed.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 12.25%dSait a purchase price of 101% of the principalam@lus accrued and unpaid interest, if
any.

The indenture relating to the 12.25% Notes conta@miain covenants, including, among others, comsnaith respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreged subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the ratdsguarantors of the Offering Proceeds Note, diticihs on mergers, consolidations and sales
of all or substantially all of the assets of sunhities.

The holders of the 12.25% Notes may force the Istugnmediately repay the principal on the 12.28%tes, including interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedislidry having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of March 31, 2007, $550 million aggregate pratiamount of the 12.25% Notes was outstanding.

Floating Rate Senior Notes due 2011

On March 14, 2006, the Issuer issued $150 millggragate principal amount of Floating Rate Senioteld due 2011 (the2011 Floating
Rate Notes”) under an indenture between Level §uasantor, the Issuer, and The Bank of New Yorkkustee. The 2011 Floating Rate Notes
are senior unsecured, unsubordinated obligatiotiseofssuer. They rank equally in right of paymwith all other existing and future senior
unsecured, unsubordinated indebtedness of therlSgue 2011 Floating Rate Notes are unconditiongligranteed on an unsubordinated
unsecured basis by Level 3, Level 3 LLC and Broadwiinancial. The 2011 Floating Rate Notes bearést at a rate of LIBOR plus
6.375% per annum, reset semiannually, and payabiasnually in arrears on March 15 and Septemberf £ach year.

The Issuer may redeem the 2011 Floating Rate Niot@#hole or in part, at any time on or after Mafd) 2008. If a redemption occurs
before March 15, 2010, the Issuer will pay a preman the principal amount of the 2011 Floating Rédtgées redeemed. This premium
decreases annually from 2.0% for a redemption dutie twelve month period beginning on March 19)& 1.0% for a redemption during
the twelve month period beginning on March 15, 206%ddition, on or prior to March 15, 2008, tlssuer may redeem up to 35% of the 2011
Floating Rate Notes with the proceeds of certauntgafferings of Level 3 that are contributed bt tissuer at a redemption price equal to
100.00% of the principal amount of the 2011 Flogftate Notes so redeemed, plus a premium equiat timterest rate per annum on the 2011
Floating Rate Notes applicable on the date thateaf redemption is given.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be oltkgla subject to certain conditions, to
offer to purchase all of the outstanding 2011 FfmpRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.
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In connection with the Floating Rate Tender Ofter,March 1, 2007, the Issuer, Level 3, Level 3 LB&yadwing Financial and The
Bank of New York, as trustee, entered into a supplgal indenture to the 2011 Floating Rate Notehdre. Pursuant to the supplemental
indenture, the 2011 Floating Rate Note Indentusmignded to (i) eliminate substantially all of toeenants and certain events of default and
related provisions contained in the 2011 FloatiageRNote Indenture and (ii) modify the provisionghie 2011 Floating Rate Note Indenture
providing for satisfaction and discharge and com¢dafeasance.

As of March 31, 2007, $6 million aggregate printigaount of the 2011 Floating Rate Notes was onthtey.

8.75% Senior Notes due 2017

On February 14, 2007, the Issuer issued $700 miliggregate principal amount of 8.75% Senior Ndtes2017 under an indenture
among Level 3, as guarantor, the Issuer, and Tiné& BEaNew York as trustee (the “8.75% Notes”). Thé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They rkally in right of payment with all other existiand future senior unsecured
unsubordinated indebtedness of the Issuer. Th&B8N®ates are unconditionally guaranteed on an urnsliierted unsecured basis by Level 3.
The 8.75% Notes bear interest at a rate of 8.75%meum, payable semiannually in arrears on Febrlaand August 15 of each year.

The Issuer may redeem the 8.75% Notes, in whoie part, (i) at any time prior to February 15, 2@tz price equal to 100% of the
principal amount of the 8.75% Notes redeemed ptasu@d and unpaid interest to the redemption dadeltae applicable premium and (i) at
any time on or after February 15, 2012 at a pripgakto the principal amount of 8.75% Notes redegpias the following premiums:

(a) 4.375% for a redemption occurring during theltw® month period beginning February 15, 20122(B17% for a redemption occurring
during the twelve month period beginning Februaésy2013 and (c) 1.458% for a redemption occurringrd) the twelve month period
beginning February 15, 2014. In addition, on oopto February 15, 2010, the Issuer may redeeno 33% of the 8.75% Notes with the
proceeds of certain equity offerings of Level 3ttuee contributed to the Issuer at a redemptiotepegual to 108.75% of the principal amount
of the 8.75% Notes so redeemed.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 8.75% Natea purchase price of 101% of the principal amyqalus accrued and unpaid interest, if
any.

The indenture relating to the 8.75% Notes conte@rain covenants, including, among others, covesnaith respect to the following
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{g¥ limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the retdsguarantors of the Offering Proceeds Note, diticihs on mergers, consolidations and sales
of all or substantially all of the assets of sunhities.

The holders of the 8.75% Notes may force the Iskugnmediately repay the principal on the 8.75%ésoincluding interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedisligry having an outstanding principal
amount of at least $25 million, which defaults lesuthe acceleration of such other indebtednesouostitute a failure to pay principal when
due.

As of March 31, 2007, $700 million aggregate pratiamount of the 8.75% Notes was outstanding.
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Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issued $300 mifliggregate principal amount of Floating Rate Seates due 2015 under an
indenture among Level 3, as guarantor, the Issunel,The Bank of New York as trustee (the “2015 fihgaRate Notes”). The 2015 Floating
Rate Notes are senior unsecured, unsubordinatégghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtadrfethe Issuer. The 2015 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3. The BE@#fing Rate Notes bear interest at a rate ofARBlus 3.75%, which will be reset semi-
annually, payable semiannually in arrears on Felriia and August 15 of each year.

The Issuer may redeem the 2015 Floating Rate Niot@ghole or in part, (i) at any time prior to Fahry 15, 2009 at a price equal to
100% of the principal amount of the 2015 FloatirgeRNotes redeemed plus accrued and unpaid interdst redemption date and the
applicable premium and (ii) at any time on or afiebruary 15, 2009 at a price equal to the prin@psount of 2015 Floating Rate Notes
redeemed plus the following premiums: (a) 2.0%afoedemption occurring during the twelve month gebheginning February 15, 2009 and
(b) 1.0% for a redemption occurring during the treeinonth period beginning February 15, 2010. Intaxd on or prior to February 15, 2009,
the Issuer may redeem up to 35% of the 2015 Flgd&ite Notes with the proceeds of certain equiigrifgs of Level 3 that are contributed to
the Issuer at a redemption price equal to 100%eptincipal amount of the 2015 Floating Rate Natesedeemed.

If an event treated as a change in control of L8vahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 2015 FimpRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.

The indenture relating to the 2015 Floating RatéeN@ontains certain covenants, including, amohgrst covenants with respect to the
following matters: (i) limitation on consolidateelat; (i) limitation on debt of the Issuer and lesuvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactiguis) limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Parent, the Issuer, future guarantorseofitites and guarantors of the Offering Proceeds,Nuotitations on mergers, consolidations
sales of all or substantially all of the assetswath entities.

The holders of the 2015 Floating Rate Notes magefdine Issuer to immediately repay the principalhen2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness oeL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of March 31, 2007, $300 million aggregate pratiamount of the 2015 Floating Rate Notes wastautng.

Indebtedness of Level 3 Communications,
6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 miliggregate principal amount of 6% Convertible Suinatéd Notes due 2009 (the
“2009 Convertible 6% Notes”) under an indenturenaetin Level 3 and The Bank of New York, as succesastee to IBJ Whitehall Bank &
Trust Company. The 2009 Convertible 6% Notes as=cured, subordinated obligations of Level 3.
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The 2009 Convertible 6% Notes are convertible gftares of common stock, at the option of the holateany time prior to maturity,
unless previously repurchased or unless Level Zaased the conversion rights to expire. The 2088vErtible 6% Notes may be converted at
the initial rate of 15.3401 shares of common sfoekeach $1,000 principal amount of notes, sulbfeatjustment in certain circumstances.
This is equivalent to a conversion price of appmadely $65.19 per share.

Level 3 may cause the conversion rights of the dmgldf 2009 Convertible 6% Notes to expire at amg tprior to the maturity date of the
notes. Level 3 may exercise this option if the entmarket price of the common stock exceeds 140%teqrevailing conversion price then in
effect, for at least 20 trading days within anyd&+ period of consecutive trading days, includimg last trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding notes at a purchase price o¥l0Dthe principal amount, plus accrued and unpagtest, if any. Level 3 will pay the
repurchase price in cash or, at Level 3's optionsbibject to the satisfaction of certain conditidnsshares of common stock.

In the event of a bankruptcy, liquidation or rearigation of Level 3, an acceleration of the 2009 @atible 6% Notes due to an event of
default under the indenture, and certain other sy¢ine payment of the principal of, premium, iffaand interest on the 2009 Convertible 6%
Notes will be subordinated in right of paymenthe prior full and final payment in cash of all senilebt of Level 3

The holders of the 2009 Convertible 6% Notes magefd evel 3 to immediately repay the principal ba 2009 Convertible 6% Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness haaingutstanding principal amount of at least
$25 million, which defaults result in the acceleratof such other indebtedness or constitute araifo pay principal when due.

As of March 31, 2007, approximately $362 milliorgaggate principal amount of the 2009 Convertibleétes was outstanding.

11% Senior Notes due 2008

On February 29, 2000, Level 3 issued $800 milliggragate principal amount of 11% Senior Notes di#Zthe “11% Notes"ynder ar
indenture between Level 3 and The Bank of New Yaskirustee. The 11% Notes are senior unsecuregatibhs of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of L3vEhe 11% Notes bear interest at a rate of
11% per annum, payable semiannually in arrears arci15 and September 15.

The 11% Notes are not redeemable at the optiorewéIL3 prior to maturity.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 11% Notes at a purchase prid®d%o of the principal amount, plus accrued andhichnterest, if any.

As of March 31, 2007, approximately $20 million agggate principal amount of the 11% Notes was onidtey.

Euro-Denominated Senior Notes
10.75% Senior Notes due 2008

On February 29, 2000, Level 3 issued €500 milliggragate principal amount of 10.75% Senior Notes2{08 (the “10.75% Euro
Note¢") under an indenture between Level 3 and The Bdritew York, as trustee. The 10.75% Euro Notessargor unsecured obligations of
Level 3. They rank equally in right of payment wéth other existing and future senior unsecureelneddness of Level 3. The 10.75% Euro
Notes bear interest at a rate of 10.75% per anpaygble semiannually in arrears on March 15 andeBgper 15
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The 10.75% Euro Notes are not redeemable at theropt Level 3 prior to maturity.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 10.75% Euro Notes at a purchése of 101% of the principal amount, plus accraad unpaid interest, if any.

In connection with the Euro Tender Offer, on Maé;t2007, the Issuer, Level 3 and The Bank of NewkYas trustee, entered into a
supplemental indenture to the Euro Note Indentauesuant to the supplemental indenture, the Eute Nalenture is amended to eliminate
substantially all of the covenants and certain &vehdefault and related provisions containechamEuro Note Indenture.

As of March 31, 2007, approximately €4 million aggate principal amount of the 10.75% Euro Notes auaistanding.

6% Convertible Subordinated Notes due 2010

On February 29, 2000 Level 3 issued $862.5 miliggregate principal amount of 6% Convertible Suinatgd Notes due 2010 (the
“2010 Convertible 6% Notes”) under an indenturenaetin Level 3 and The Bank of New York, as trustde 2010 Convertible 6% Notes are
unsecured, subordinated obligations of Level 3.

The 2010 Convertible 6% Notes are convertible gitares of Level 3 common stock, at the option efitblder, at any time prior to
maturity, unless previously repurchased or redeemrednless Level 3 has caused the conversionsrighexpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.4li&éres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eesion price of approximately $134.84 per share.

Level 3 may cause the rights of the holders of2b#0 Convertible 6% Notes to expire at any timemtd the maturity date of the notes.
Level 3 may exercise this option to cause the caiwe rights to expire only if for at least 20 titagl days within any period of 30 consecutive
trading days, including the last trading day oft theriod, the current market price of common stexgéeeds 140% of the prevailing conversion
price then in effect.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2010 Convertible 6% Notes atralpase price of 100% of the principal amount, plosrued and unpaid interest, if any.
Level 3 will pay the repurchase price in cash bt,evel 3's option but subject to the satisfactadrcertain conditions, in shares of common
stock.

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

The indenture relating to the 2010 Convertible 6&teN also contains a provision relating to the lacagon of the 2010 Convertible 6%
Notes that is substantially similar to that congairin the indenture relating to the 2009 Convestiiflo Notes

As of March 31, 2007, approximately $514 milliorgaggate principal amount of the 2010 Convertible@tes was outstanding.

2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.75 millionraggte principal amount of 2.875% Senior Convegtibtes due 2010 (the “2010
Convertible 2.875% Notes”) under an indenture betwieevel 3 and The Bank of
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New York, as trustee. The 2010 Convertible 2.8758tehl are senior unsecured obligations of LevehgyTrank equally in right of payme
with all other existing and future senior unsecuretébtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertille $hares of common stock, at the option of tHddrpat any time prior to maturity,
unless previously repurchased or redeemed. The @B8h0ertible 2.875% Notes may be converted atriftili rate of 139.2758 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion pi
of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 26807 only if the closing sale price
of Level 3's common stock exceeds a specified pegage of the then applicable conversion price féeast 20 trading days in any consecutive
30-day trading period, including the last tradirgy @f that period. The specified percentage deeseasnually from 170% in the 12-month
period beginning July 15, 2007 to 150% in the 1thgeriod beginning July 15, 2009. Level 3 must @admake whole’payment equal to tl
present value of all remaining scheduled paymehist@erest on the 2010 Convertible 2.875% NoteBaosedeemed through and including
July 15, 2010.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase all
of the outstanding 2010 Convertible 2.875% Notes @tirchase price of 100% of the principal amopiuts accrued and unpaid interest, if any.

The indenture also contains a provision relatintheoacceleration of the 2010 Convertible 2.875%eblthat is substantially similar to
that contained in the indenture relating to theQ@nvertible 6% Notes.

As of March 31, 2007, approximately $374 milliorgeggate principal amount of the 2010 Convertib873% Notes was outstanding.

9% Convertible Senior Discount Notes due 2013

On October 24, 2003, Level 3 issued $295 milliogragate principal amount at maturity of 9% ConixdetiSenior Discount Notes due
2013 (the “9% Convertible Senior Discount Notesdgether with 20 million shares of Level 3 commawck, in exchange for approximately
$352 million (book value) of debt and accrued iegtoutstanding as of that date. The 9% Conver8blgor Discount Notes were issued under
an indenture between Level 3 and The Bank of Nevkand are senior unsecured obligations of Levé@lhgy rank equally in right of payme
with all other existing and future senior unsecuretébtedness of Level 3.

The 9% Convertible Senior Discount Notes were effleat a discount of 29.527% to their aggregatecjgréth amount at maturity. The 9%
Convertible Senior Discount Notes accrete at ach8% per year, compounded semiannually, to 100%eir aggregate principal amount at
maturity by October 15, 2007. Cash interest will accrue on the 9% Convertible Senior Discount Eltgéor to October 15, 2007; however,
Level 3 may currently elect to commence the acapfiabsh interest on all outstanding 9% Convert®daior Discount Notes, in which case
the outstanding principal amount at maturity ofre@&6 Convertible Senior Discount Note, will, on #lected commencement date, be reducec
to the accreted value of the 9% Convertible SeDiscount Note as of that date and cash intereditisb@ayable on April 15 and October 15
thereafter. Commencing October 15, 2007, inteneshe 9% Convertible Senior Discount Notes willraecat the rate of 9% per year and will
be payable in cash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cdiblerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeffieel 9% Convertible Senior Discount Notes maydieverted at the initial conversion
price of $9.991 per share, subject to adjustmenéitain circumstances. The total number of shiasemble upon conversion will range from
approximately 22 million to 30 million shares degiry upon the total accretion prior to conversion.
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Level 3 may redeem the 9% Convertible Senior Diatdotes, in whole or in part, at any time on deafOctober 15, 2008 only if the
closing sale price of Level 3's common stock exsez@pecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, includimg last trading day of that period. The specifieccentage is 140% in the 12-month period
beginning October 15, 2008 and decreases to 13@%4200 on October 15, 2009 and 2010, respectiifdlye initial holders sell greater than
33.33% of the 9% Convertible Senior Discount Noté® redemption price is payable in cash and islegul00% of the accreted value of the
9% Convertible Senior Discount Notes to be redeeaseaf the redemption date plus accrued and unipi@icest, to, but excluding, the
redemption date.

If an event treated as a change of control of L8vatcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetaccvalue of the notes so purchased as
of the date designated for payment, plus accrudduapaid interest, if any, to, but excluding, ttate.

The indenture also contains a provision relatintheoacceleration of the 9% Convertible Senior Bistt Notes that is substantially
similar to that contained in the indenture relatioghe 2009 Convertible 6% Notes.

As of March 31, 2007, approximately $295 milliorgeggate principal amount at maturity of the 9% Gaiiele Senior Discount Notes
was outstanding.

5.25% Convertible Senior Notes due 2011

On December 2, 2004, Level 3 issued $345 milliogregate principal amount of 5.25% Convertible Sehiotes due 2011 (the “2011
Convertible 5.25% Notes”) under an indenture betweevel 3 and The Bank of New York, as trustee. ZB&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They ragiually in right of payment with all other existingd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notes are convertiliie gthares of common stock, at the option of thedmlat any time prior to maturity,
unless previously repurchased or redeemed. The @0h¢ertible 5.25% Notes may be converted at thialimate of 251.004 shares of
common stock per each $1,000 principal amount tés)subject to adjustment in certain circumstantess is equivalent to a conversion pi
of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible 5.25% Nateshole or in part, at any time after Decemb®&r 2008. If a redemption occurs
before December 15, 2010, Level 3 will pay a preman principal amount of the 2011 Convertible 5.28%tes redeemed. The premium for
the 12 month period beginning December 15, 20@8jiml to 102.25%, for the 12 month period beginfdegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddmam5, 2010 and thereafter 100.75%.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 5.25% Notes jatirchase price of 100% of the principal amoulots pccrued and unpaid interest, if any,
plus in certain circumstances a “make-whole premiitimat is based on a table included in the indentetating to the 2011 Convertible 5.25%
Notes and the date on which the change in contobimes effective as well as the price paid peresbbour common stock in the change
control transaction.

The indenture also contains a provision relatinthtoacceleration of the 2011 Convertible 5.25%eNdhat is substantially similar to that
contained in the indenture relating to the 2009v@atible 6% Notes.

As of March 31, 2007, approximately $345 milliorgeggate principal amount of the 2011 ConvertibB5% Notes was outstanding.

10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggaee principal amount of 10% Convertible Senioréséadue 2011 (the “2011
Convertible 10% Notes”) under an indenture and Erppnt between Level 3 and The
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Bank of New York, as trustee. The 2011 Convertifl&o Notes are senior unsecured obligations of Lev&hey rank equally in right of
payment with all other existing and future seninsecured indebtedness of Level 3.

The 2011 Convertible 10% Notes are currently catitMerinto shares of common stock, at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifiee conversion right will be accelerated in thierg of a change of control as defined in
the indenture. For each $1,000 principal amour20dfl Convertible 10% Notes surrendered for congaraiholder will receive 277.77 shares
of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateshole or in part, at any time after May 1, 200% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd. gremium for the 12 month period
beginning May 1, 2009 is equal to 3.33% and foriBenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase all
of the outstanding 2011 Convertible 10% Notestrahase price of 100% of the principal amountslocrued and unpaid interest, if any,
plus in certain circumstances a “make-whole preniitivat is based on a table included in the indentefating to the 2011 Convertible 10%
Notes and the date on which the change in contobimes effective as well as the price paid peresbBour common stocl

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 10% Nthesis substantially similar to that
contained in the indenture relating to the 2009v@otible 6% Notes.

As of March 31, 2007, approximately $275 milliorgeggate principal amount of the 2011 Convertibl&19otes was outstanding.

11.5% Senior Notes due 2010

On January 13, 2006, Level 3 issued approximaté®2$nillion in aggregate principal amount of 11.5#nior Notes due 2010 (the
“11.5% Notes”) under an indenture between Leveh@ Bhe Bank of New York, as trustee. The 11.5% Blare senior unsecured obligations
of Level 3. They rank equally in right of paymerittwall other existing and future senior unsecuretébtedness of Level 3. The 11.5% Notes
bear interest at a rate of 11.5% per annum, payneannually on March 1 and September 1.

Level 3 may redeem the 11.5% Notes, in whole quairt, at any time on or after March 1, 2009. Thé&% Notes are not redeemable
prior to such time.

If an event treated as a change of control of L8watcurs, Level 3, will be obligated, subject étain conditions, to offer to purchase all
of the 11.5% Notes at a purchase price of 101%eptincipal amount, plus accrued and unpaid isteieany.

In connection with the 11.5% Tender Offer, on Mat& 2007, Level 3 and The Bank of New York, astea, entered into a
supplemental indenture to the 11.5% Note Indenfluesuant to the supplemental indenture, the 1N6% Indenture is amended to eliminate
substantially all of the covenants and certain &vehdefault and related provisions containecha11.5% Note Indenture.

As of March 31, 2007, approximately $15 milliondggregate principal amount of the 11.5% Notes wistanding.

3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 million agage principal amount of 3.5% Convertible Seniotddalue 2012 (the “2012
Convertible 3.5% Notes”) under an amended andtezbsiadenture dated as of
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July 8, 2003 between Level 3 and The Bank of NewkYas trustee, as supplemented by a supplemeutahiure dated as of June 13, 2006.
The 2012 Convertible 3.5% Notes are senior unseonivgations of Level 3. They rank equally in rigti payment with all other existing and
future senior unsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are convertibl&dlgers into shares of common stock, at the opifahe holder, at any time prior to
maturity, unless previously repurchased or redeef@deach $1,000 principal amount of 2012 Conkkt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmerddrtain circumstances. This is equivalent
to a conversion price of approximately $5.46 pearsh

Level 3 may redeem the 2012 Convertible 3.5% Nateshole or in part, at any time after June 15,@0f a redemption occurs before
maturity, Level 3 will pay a premium on the pringi@mmount of the 2012 Convertible 3.5% Notes redmkrhe premium for the 12 month
period beginning June 15, 2010 is equal to 1.17&fanthe 12 month period beginning June 15, 268101.58%.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase alll
of the outstanding 2012 Convertible 3.5% Notes@trghase price of 100% of the principal amounis@ccrued and unpaid interest, if any. If
a holder of 2012 Convertible 3.5% Notes electsotvert its notes in connection with certain charigesontrol, Level 3 will pay, to the extent
described in the indenture relating to such natesake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

The indenture also contains a provision relatintheoacceleration of the 2012 Convertible 3.5% N dlat is substantially similar to that
contained in the indenture relating to the 2009v@atible 6% Notes.

As of March 31, 2007, approximately $335 milliorgaggate principal amount of the 2012 ConvertibE@Notes was outstanding.
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DESCRIPTION OF NOTES
General

The new notes, like the original notes, will bausd under an Indenture, dated as of October 3@ @86 “Indenture”), among Level 3
Communications, Inc. (“Parent”), Level 3 Financihag. (the “Issuer”) and The Bank of New York, asstee under the Indenture (the
“Trustee”). Copies of the Indenture are availabtst Parent or the Issuer on request. For purpdsissdDescription of Notes, the term
“Issuer” refers only to Level 3 Financing, Inc. amat to any of its subsidiaries or its parent compdevel 3 Communications, Inc., and the
term “Parent” refers only to Level 3 Communicatiplme. and not to any of its subsidiaries, in eeabe except for purposes of financial data
determined on a consolidated basis. For purposttssobDescription of Notes, all references to thimtes” shall be deemed to refer collectively
to the original notes and the new notes.

The following summary of certain provisions of tinelenture does not purport to be complete andhigesuto, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), amdll of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyenete to the Trust Indenture Act, asin e
on the date of the Indenture. The definitions afaia capitalized terms used in the following surmyrere set forth below under “—Certain
Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenthvall existing and future unsecured
indebtedness of the Issuer that is not expresdigrsiinated in right of payment to the Notes, arelsanior in right of payment to all existing
and future indebtedness of the Issuer that is egpyreubordinated in right of payment to the NoTése Notes, however, are effectively
subordinated to the Issuer’s existing and futuoeised obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capiddkases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are efifegly subordinated to all liabilities, includingate payables, of the Issuer’s subsidiaries that
are not Guarantors. As of December 31, 2006, theels(excluding its subsidiaries) would have hadao as adjusted basis to give effect to the
issuance of the Notes and the Recent Transac®dr2)9 billion of indebtedness outstanding, of vatd..4 billion would have been secured
indebtedness, of which $559 million would have bgearanteed by Level 3 LLC and all of which woult/é been guaranteed by Parent.

For a summary of certain risks relating to the Npsze “Risk Factors.”

Note Guarantees

The Issuer’s obligations under the Indenture, idiclg the repurchase obligation resulting from ar@jeaof Control Triggering Event, are
fully and unconditionally guaranteed, jointly arel/srally, on an unsubordinated unsecured basisabgnPand Broadwing Financial and each
Restricted Subsidiary that becomes a Guarantoupatgo the terms of the Indenture. A Restricteds8liary will only be required to becom
Guarantor if it incurs specified types of Debt ooyides a Guarantee of the 10.75% Notes, the 121268&s, the 2011 Floating Rate Notes, the
8.75% Notes or the 2015 Floating Rate Notes. Eaatie Buarantee is a general unsecured obligatitimeoBuarantor, is effectively
subordinated to any existing or future secured Dékte Guarantor, to the extent of the value efdlsets securing such Debt, is senior in right
of payment to any existing or future Debt of thea@untor that is expressly subordinated in rightafment to the Note Guarantee, and is equal
in right of payment with any existing or future ecsred Debt of the Guarantor that is not expresshordinated in right of payment to the N
Guarantee, including any Guarantee of the 10.75%3$\the 12.25% Notes, the 2011 Floating Rate Ndtes3.75% Notes or the 2015
Floating Rate Notes. As further described in thetto succeeding paragraph, the Note Guarantedkektricted Subsidiary may be
subordinated in the future to any guarantee of@uglified Credit Facility issued by such Restric&uabsidiary, including the New Credit
Agreement. As of December 31, 2006, Parent (exatuds subsidiaries) had approximately $2.520dillof indebtedness outstanding, none of
which constituted secured indebtedness and $87@®mdf which constituted
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subordinated indebtedness. As of December 31, 2686ssuer and its subsidiaries in the aggregade ¢n an as adjusted basis to give effe
the issuance of the Notes and the Recent Transacapproximately $4.302 billion of indebtednes<ligding intercompany payables to Pai
and its subsidiaries) outstanding, approximately$2 billion of which constituted secured indebtestand none of which constituted
subordinated indebtedness. All such indebtednébsr(than the Notes, the 8.75% Notes and the 2@i8ikg Rate Notes) is guaranteed by
Level 3 LLC. Under the circumstances describedweloder “—Certain Covenants—Limitation on Desigoa$i of Unrestricted Subsidiaries,”
Parent is permitted to designate certain of itsglifries as “Unrestricted Subsidiaries.” The Utrieted Subsidiaries will not be subject to any
of the restrictive covenants in the Indenture. Umeestricted Subsidiaries will not guarantee théeso

Each of Parent and the Issuer will endeavor, andechevel 3 LLC to endeavor, in good faith usinghaeercially reasonable efforts to
cause Level 3 LLC to obtain all material (as defeed in good faith by the General Counsel of P3reuathorizations and consents of Federal
and State Governmental Authorities required in ofdeit to Guarantee the Notes at the earliesttizable date and to enter into a Guarantt
the Notes promptly thereafter. For purposes ofpghismgraph, the requirement that Parent, the lssuezvel 3 LLC use “commercially
reasonable efforts” shall not be deemed to requicemake material payments in excess of normed fnd costs to or at the direction of
Governmental Authorities or to change the mannevhiich it conducts its business in any respecttth@imanagement of Parent shall
determine in good faith to be adverse or materialifdensome. Upon the reasonable request of Paréime Issuer, the Trustee will cooperate
with Parent and the Issuer as necessary to erfadie to comply with their obligations under thisggnaph. Level 3 LLC entered into a
Guarantee of the 10.75% Notes on October 20, 20tdla Guarantee of the 12.25% Notes and the 2@Htikd Rate Notes as of October 12,
2006, in each case, after obtaining all materith@izations and consents of Federal and State i@mental Authorities required for it to do
Sso.

If any Guarantor makes payments under its Note &ueae, each of the Issuer and the other Guaramtasscontribute their share of such
payments. The Issuer’s and the other Guarantoasestof such payments will be computed based oprtiportion that the Consolidated Net
Worth of the Issuer or the relevant Guarantor regmés relative to the aggregate Consolidated NethW\ad the Issuer and all the Guarantors
combined.

The Note Guarantee of a Guarantor (other than Bardhbe released (a) in connection with any sai@ther disposition of all or
substantially all of the assets of that Guararitariding by way of merger or consolidation) toer$on that is not (either before or after giving
effect to such transaction) Parent or a Restritdasidiary, if the sale or other disposition ofalksubstantially all of the assets of that
Guarantor complies with the covenant described ufid€ertain Covenants—Limitation on Asset Dispasits” (or Parent certifies in an
Officers’ Certificate to the Trustee that it wilbmply with the requirements of such covenant netatd application of the proceeds of such sale
or disposition), (b) in connection with any saleatifof the Capital Stock of a Guarantor (othemtifarent) to a Person that is not (either before
or after giving effect to such transaction) Pai@ra Restricted Subsidiary, if the sale of all sGalpital Stock of that Guarantor complies with
the covenant described under “—Certain Covenantsritation on Asset Dispositions” (or Parent certifia an Officers’ Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the prxts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under
“—Certain Covenants—Limitation on Designations afreistricted Subsidiaries” or (d) if the Issuer eises the legal defeasance option or
covenant defeasance option as described under tisf&dion and Discharge of the Indenture; Defeasdn

The Issuer, the Guarantors and the Trustee malyoutitnotice to or consent of any holders of No¢eser into one or more indentures
supplemental to the Indenture, or amend any indersupplemental to the Indenture entered into bylsluer, such Guarantor and the Trustee
for the purpose of adding an additional Note Gumpursuant to the covenants described under “tal@gCovenants—Limitation on
Consolidated Debt,” “—Certain Covenants—Limitatiom Debt of the Issuer and Issuer Restricted Sudr#édi’ or “—Certain Covenants—
Limitation on Actions with respect to Existing Intempany Obligations,” to provide that the paymalpligation on a Note Guarantee of a
Guarantor (other than Parent or any Sister ResttiSubsidiary) be
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expressly subordinated in any bankruptcy, liqumtatr winding up proceeding of such Guarantor toghior payment in full in cash of all
obligations of such Guarantor under any Guarantear @bligation as borrower under, any Qualifiecedit Facility Incurred by Parent or a
Restricted Subsidiary in accordance with claugeo{iparagraph (b) of the covenant described ufide€ertain Covenants—Limitation on
Consolidated Debt” or clause (ii) of paragraphdbjhe covenant described under “—Certain Coverahimitation on Debt of the Issuer and
Issuer Restricted Subsidiaries;” provided, howethat (x) the terms of the subordination of a NBtearantee to any such Guarantee of, or
obligation as borrower under, a Qualified Creditilfiy may not eliminate or otherwise adverselyegtfthe subordination of the payment
obligation on any other Debt of such Guarantohtogayment obligation of the Note Guarantee of sbighrantor and (y) any Guarantee (other
than a Guarantee of such Qualified Credit Facility)such Guarantor of the 10.75% Notes, the 12.Ro¥%s, the 2011 Floating Rate Notes,
8.75% Notes, the 2015 Floating Rate Notes or angrddebt of Parent or any Sister Restricted Suasidilso shall be expressly subordinated
in any bankruptcy, liquidation or winding up prodéey of such Guarantor to the prior payment in finitash of all obligations of such
Guarantor under its Guarantee of such QualifiedliCFeacility to at least the same extent and orstrae terms and conditions as the
subordination provisions applicable to such GuandaiNote Guarantee. Level 3 LLC’s Guarantee of1B&75% Notes, the 12.25% Notes and
the 2011 Floating Rate Notes is subordinated t@L8\LLC's Guarantee of the New Credit Agreemehitelvel 3 LLC Guarantees the Notes,
the Note Guarantee will be subordinated to Levell@’s Guarantee of the New Credit Agreement. Ttseiés entered into a subordination
agreement in accordance with the foregoing promsgubordinating Level 3 LLC's payment obligatiamsthe Offering Proceeds Note to
Level 3 LLC’s payment obligations in respect of ttean Proceeds Note in any bankruptcy, liquidatomwinding up proceeding of Level 3
LLC.

The Issuer is a holding company with no materiak&sother than the stock of its subsidiaries,faring proceeds note related to its
issuance of the 10.75% Notes, a loan proceedsrelated to the New Credit Agreement, an offeringcpeds note related to its issuance of the
2011 Floating Rate Notes, an offering proceeds redéted to its issuance of the 12.25% Notes, &arinf) proceeds note related to its issuance
of the 8.75% Notes, an offering proceeds noteedl#t its issuance of the 2015 Floating Rate Nabekthe Offering Proceeds Note (which
Offering Proceeds Note was amended and restat@oamber 28, 2006 to reflect an increase in thecyral amount thereof). Accordingly,
the Issuer depends upon dividends, loans or ofeeitditions from its subsidiaries, or capital ailmitions from Parent, to generate the funds
necessary to meet its financial obligations, intigdts obligations to pay you as a holder of thed$. The Issuer’s subsidiaries may not
generate earnings sufficient to enable it to msqtayment obligations. The Issuer’s subsidianedegally distinct from it and, unless they
guarantee the Notes, have no obligation to pay atsaiue on the Issuer’s debt or to make funds awailto it for such payment. Similarly,
Parent is a holding company with no material assitsr than the stock of its subsidiaries. AccagllinParent depends upon dividends, loans
or other distributions from its subsidiaries, irdilyg the Issuer, to generate the funds necessangét its financial obligations, including its
obligations as a Guarantor. Future debt of cedéthe Issuer’s subsidiaries may prohibit the paynod dividends or the making of loans or
advances to Parent or the Issuer. In additionalfiléy of such subsidiaries to make such paymdats)s or advances is limited by the laws of
the relevant states in which such subsidiarie®aganized or located. In certain circumstancespti@ or subsequent approval of such
payments, loans or advances is required from aggkcregulatory bodies or other governmental estiti o the extent the Issuer cannot access
the cash flow of its subsidiaries, and Parent ahblato access the cash flow of its subsidiariedyuding the Issuer, the Issuer may not have
access to sufficient cash to repay the Notes, anenf®may not have sufficient cash to comply wistguarantee obligations on the Notes.
Holders of any preferred stock of any of the Issusnbsidiaries that are not Guarantors and cregjitocluding trade creditors and other
subsidiaries of Parent that have made intercompmms to the Issuer’s subsidiaries, of any of thasgesidiaries have and will have claims
relating to the assets of that subsidiary thasargor to the Notes. That is, the Notes are stralijusubordinated to the debt, preferred stock
and other obligations of the Issuer’s subsidiatfias are not Guarantors. All of the Issuer’s erigtilebt (other than the Notes, the 8.75% Notes,
the 2015 Floating Rate Notes and the New Crediefgnrent) is guaranteed by Level 3 LLC. Although escdbed above, Parent and the Is:
will endeavor to cause Level 3 LLC to become a @ntar, Level 3 LLC will not initially guarantee tidotes and may never do so. Holders of
the Notes have no claims to the assets of anyeof th
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Issuer’s subsidiaries. See “Risk Factors—Risks tivgJdo an Investment in the Notes—The Issuer'sgliiries must make payments to the
Issuer in order for the Issuer to make paymenthemotes, and Parent’s subsidiaries must make @atgnto Parent in order for Parent to make
payment on its obligations as a guarantor of thesiand “Risk Factors—Risks Relating to an Invesitin the Notes—Because the notes are
structurally subordinated to the obligations of kb&uer’s subsidiaries, you may not be fully repattie Issuer becomes insolvent.”

Principal, Maturity and Interest

In the exchange offer, the Issuer is issuing uplt@50,000,000 aggregate principal amount of 9.8&%tior Notes due 2014 (the “New
Note<") in exchange for original notes issued underltiteenture. Subject to compliance with the covemnlmscribed under “—Certain
Covenants—Debt of the Issuer and Issuer Restri8tdxbidiaries,” the Issuer can issue an unlimitedwarhof additional Notes at later dates
under the Indenture. The Issuer can issue additiotes as part of the same series or as an additseries. Any additional Notes that the
Issuer issues in the future will be identical ihrabpects to the Notes that the Issuer is issndvg in the exchange offer, except that Notes
issued in the future will have different issuandegs and issuance dates.

The Notes will mature on November 1, 2014. Inteogsthe Notes accrues at the rate of 9.25% permarfram the Issue Date, or from t
most recent date to which interest has been padiwdl be payable in cash semiannually in arresrdlay 1 and November 1, commencing
May 1, 2007, to the persons who are registeredenslodf the Notes at the close of business on theeging April 15 or October 15, as the case
may be. Interest will be computed on the basis 38@day year comprised of twelve 30-day months.pgeoposes of this “Description of
Notes” all references herein to the “Notes” shall berded to refer collectively to the New Notes and adglitional Notes issued at later dates.

PaymentPrincipal of, premium, if any, and interest on Mates will be payable, and the Notes may be exaddiog transferred, at the
office or agency of the Issuer, which, unless otlez provided by the Issuer, will be the officedlod Trustee. At the option of the Issuer,
interest may be paid by check mailed to the regidt@olders at their registered addresses. ThesNdtkebe issued without coupons and in
fully registered form only, in minimum denominataf $1,000 and integral multiples thereof. Theddowill be issued only against payment
in immediately available funds. No service chargiélve made for any registration of transfer or leage of the Notes, but the Issuer may
require payment of a sum sufficient to cover aaypsfer tax or other similar governmental chargeapbeyin connection therewith.

The applicable interest rate on the New Notesligesti to increase in the circumstances (such ahditiinterest being referred to as
“Special Interest”) described under “Exchange Offétl references herein to interest on the New @&soshall include such Special Interest, if
appropriate.

Book-Entry, Delivery and Form

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

The New Notes initially will be represented by aremore notes in registered, global form withouéfast coupons (collectively, the
“Global Notes”). The Global Notes will be depositgaon issuance with the Trustee as custodian ferOépository Trust Company (“DTC”),
in New York, New York, and registered in the namh®®&C or its nominee, in each case for credit tmaocount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes magrdresferred, in whole and not in part, only to éeothominee of DTC or to a succes
of DTC or its nominee. Beneficial interests in Blwbal Notes may not be exchanged for Notes infuetied form except in the limited
circumstances described below. See “—Exchange of
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Global Notes for Certificated Notes.” Except in tmited circumstances described below, ownersapfdiicial interests in the Global Notes
will not be entitled to receive physical deliverfyNotes in certificated form.

Depositary Procedure§.he following description of the operations andgeures of DTC, Euroclear and Clearstream are geovi
solely as a matter of convenience. These operatindgrocedures are solely within the control efridispective settlement systems and are
subject to changes by them. The Issuer takes poms#ility for these operations and proceduresiageés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC is a limitegppse trust company organized under the laws oState of New York, a member of
the Federal Reserve System, a “banking organiZatiithin the meaning of the New York Banking Law,@earing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency” registered under the Exchakge DTC was created to hold the
securities of its participating organizations (‘fi@pants”) and to facilitate the clearance andleetent of securities transactions among its
participants in such securities through electrdamiok-entry changes in accounts of the participah&sgby eliminating the need for physical
movement of securities certificates. DTC’s partcits include securities brokers and dealers (wimiah include the underwriters), banks, trust
companies, clearing corporations and certain ahgainizations, some of whom (or their represerga)ihhave ownership interests in DTC.
Access to DTC'’s book-entry system is also availablethers, such as banks, brokers, dealers asidcpmpanies (“indirect participants”), that
clear through or maintain a custodial relationshith a participant, either directly or indirectlgersons who are not participants may
beneficially own Notes held by or on behalf of D©fly through the participants or the indirect papénts. The ownership interests in, and
transfers of ownership interests in, each Note bgldr on behalf of DTC are recorded on the recofdhe participants and indirect
participants.

Upon the issuance of a Global Note, DTC or its maaiwill credit the accounts of participants whie tespective principal amounts of
the Notes represented by such Global Note purchagedch participants in the exchange offer. Swtoants shall be designated by the initial
purchasers. Investors in the Rule 144A Global Natles are participants in DTC’s system may holdrtirgerests therein directly through
DTC. Investors in the Rule 144A Global Notes whe ot participants may hold their interests thenedirectly through the organizations
(including Euroclear and Clearstream) which argigigants in such system. Euroclear and Clearstnedinhold interests in the Regulation S
Global Notes on behalf of their participants thlowgistomers’ securities accounts in their respectaimes on the books of their respective
depositories, which are Euroclear Bank S.A./ Nag.pperator of Euroclear, and Citibank, N.A., asrafor of Clearstream. All interests in a
Global Note, including those held through Euroclea€learstream, may be subject to the procedur@sexjuirements of DTC. Those interests
held through Euroclear or Clearstream also mayubgest to the procedures and requirements of systiems. Ownership of beneficial intere
in a Global Note will be shown on, and the transfiethat ownership interest will be effected ortlyadugh, records maintained by DTC (with
respect to participants’ interests) or by the pgotints and the indirect participants (with resgged¢he owners of beneficial interests in such
Global Note other than participants).

The laws of some jurisdictions require that cerfainchasers of securities take physical deliverguath securities in definitive form. St
limits and such laws may impair the ability to séar beneficial interests in a Global Note. Becad$€E, Euroclear and Clearstream can act
only on behalf of their respective participantsjakhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsinterests to persons or entities that do noigpate in the DTC, Euroclear or Clearstream
system, as applicable, or otherwise take actiomespect of such interests, may be affected bjattieof a physical certificate evidencing such
interests.

Payment of principal of and interest on Notes repnéed by a Global Note will be made in immediatelgilable funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahteby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in @imagnes the Notes, including the Global
Notes, are registered as 1
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owners of the Notes for the purpose of receivinghpents and for all other purposes. Consequentifherethe Issuer, the Trustee nor any ay
of the Issuer or the Trustee has or will have asponsibility or liability for:

(1) any aspect of DTC'’s records or any participaot indirect participant’s records relating tgpayments made on account of beneficial
ownership interest in the Global Notes or for maiming, supervising or reviewing any of DTC'’s red®ior any participant’s or indirect
participant’s records relating to the beneficialn@nship interests in the Global Notes; or

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

The Issuer has been advised by DTC that upon rteckgny payment of principal of or interest on dblpbal Note, DTC will
immediately credit, on its book-entry registratemd transfer system, the accounts of participaiits payments in amounts proportionate to
their respective beneficial interests in the pratior face amount of such Global Note as showthemecords of DTC. The Issuer expects that
payments by participants or indirect participantewners of beneficial interests in a Global Nad&hthrough such participants or indirect
participants will be governed by standing instroiesi and customary practices as is now the casesedthrities held for customer accounts
registered in “street name” and will be the sokpmnsibility of such participants and indirect papants.

Neither the Issuer nor the Trustee will be lialdedny delay by DTC or any of its participantsdentifying the beneficial owners of the
Notes, and the Issuer and the Trustee may conelysiely on and will be protected in relying ontimgtions from DTC or its nominee for i
purposes.

Subject to the transfer restrictions set forth uritetice to Investors,” transfers between partigifs in DTC will be effected in
accordance with DTC’s procedures, and will be sdtth same-day funds, and transfers between gaatits in Euroclear and Clearstream will
be effected in accordance with their respectivesaind operating procedures.

Subject to compliance with the transfer restricsiapplicable to the Notes described herein, cramdentransfers between the
participants in DTC, on the one hand, and Euroae&learstream participants, on the other hanll beieffected through DTC in accordance
with DTC'’s rules on behalf of Euroclear or Cleagsim, as the case may be, by its respective depositawvever, such cross-market
transactions will require delivery of instructioimsEuroclear or Clearstream, as the case may biebgounterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itesaent requirements, deliver instructions to éspective depositary to take action to effect
settlement on its behalf of delivering or receivintgrests in the relevant Global Note in DTC, amaking or receiving payment in accordance
with normal procedures for same-day funds settlérmpplicable to DTC. Euroclear participants anda@&ream participants may not deliver
instructions directly to the depositories for Eueac or Clearstream.

DTC has advised the Issuer that it will take aryoacpermitted to be taken by a holder of Notes @tlthe direction of one or more
participants to whose account DTC has creditedrigzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamtasticipants has or have given such direction. elw, if there is an Event of Default under
the Notes, DTC reserves the right to exchange thbabNotes for legended Notes in certificated foamd to distribute such Notes to its
participants.

So long as DTC or any successor depositary forob@INote, or any nominee, is the registered owfhsuch Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder ef NHotes represented by such Global Note
for all purposes under the Indenture and the N&irsept as set forth above, owners of beneficialr@sts in a Global Note will not be entitled
to have the Notes represented by such Global Ngistered in their names, will not receive or btlewd to receive physical
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delivery of certificated Notes in definitive fornrm@ will not be considered to be the owners or haldé any Notes under such Global Note.
Accordingly, each Person owning a beneficial irdene a Global Note must rely on the procedure®BE or any successor depositary, and, if
such Person is not a participant, on the procechfréee participant through which such Person oitsmterest, to exercise any rights of a
holder under the Indenture. The Issuer understralsinder existing industry practices, in the e¢teat the Issuer requests any action of
holders or that an owner of a beneficial interest Global Note desires to give or take any actibith a holder is entitled to give or take un
the Indenture, DTC or any successor depositary dvauthorize the participants holding the relevamidiicial interest to give or take such
action, and such participants would authorize Heiafowners owning through such participants teegir take such action or would otherwise
act upon the instructions of beneficial owners awrthrough them.

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests itokil Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such proceduagde discontinued at any time. Non
the Issuer, the Trustee or the underwriters wilehany responsibility for the performance by DTGtsparticipants or indirect participants of
their respective obligations under the rules amat@dures governing their operations.

Exchange of Global Notes for Certificated No#slobal Note is exchangeable for certificated Navaly if:

(a) DTC notifies the Issuer that it is unwilling wnable to continue as a depositary for such Glblogd or if at any time DTC ceases tc
a clearing agency registered under the Exchangadtin either case, the Issuer fails to apposuaessor depositary within 90 days afte
date of such notice,

(b) the Issuer in its discretion at any time deiass not to have all the Notes represented by &lcbal Note, or
(c) there shall have occurred and be continuingfallt or an Event of Default with respect to theté$ represented by such Global N

Any Global Note that is exchangeable for certiftichNotes pursuant to the preceding sentence wiékbbanged for certificated Notes in
authorized denominations and registered in suctesas DTC or any successor depositary holding Glamiial Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, eixform Global Note of like denomination to be ggred in the name of DTC or any
successor depositary or its nominee. In the ebatta Global Note becomes exchangeable for cextificNotes:

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

(b) payment of principal of, and premium, if angdanterest on, the certificated Notes will be gagaand the transfer of the certificated
Notes will be registerable, at the office or ageatthe Issuer maintained for such purposes,

(c) no service charge will be made for any regigtreof transfer or exchange of the certificateddééo although the Issuer may require
payment of a sum sufficient to cover any tax orggamental charge imposed in connection therewith.

Optional Redemption

The Notes are subject to redemption at the optfdhenlssuer, in whole or in part, at any time ranfi time to time on or after
November 1, 2010 upon not less than 30 nor more @daday’ prior notice, at the
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redemption prices set forth below (expressed aeeptage of principal amount), plus accrued anmhighinterest thereon (if any) to the
redemption date (subject to the right of holdersegbrd on the relevant record date to receiveestedue on the relevant interest payment
date), if redeemed during the twelve months begipiNovember 1, of the years indicated below:

Year Redemption Price

2010 104.62'%
2011 102.31%
2012 100.000%

In addition, at any time or from time to time onpior to November 1, 2009, the Issuer may redeproB5% of the original aggregate
principal amount of the Notes at a redemption peigeal to 109.250% of the principal amount of tteeds$ so redeemed, plus accrued and
unpaid interest thereon (if any) to the redemptate (subject to the right of holders of recordlmrelevant record date to receive interest due
on the relevant interest payment date), with thecash proceeds contributed to the capital of $sadr of one or more private placements to
Persons other than Affiliates of Parent or unddtemipublic offerings of Common Stock of Parentttsg, in each case, in gross proceeds of
at least $100 million in the aggregate; providemyéver, that at least 65% of the original aggregaitecipal amount of the Notes (including
any additional Notes) would remain outstanding irdiately after giving effect to such redemption. Asuch redemption shall be made within
90 days of such private placement or public offgtipon not less than 30 nor more than 60 dayst piatice.

Mandatory Redemption

The Issuer is not required to make any mandatatgmgption or sinking fund payments with respechiXotes. However, under certain
circumstances, the Issuer may be required to @ffurchase Notes as described under “—Certain r@mte—Change of Control Triggering
Event,” “—Certain Covenants—Limitation on Asset pisitions” and “—Certain Covenants—Limitation ontidas with respect to Existing
Intercompany Obligations.” The Issuer may from titméime purchase Notes in the open market or atiser

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteedhitial notes, together with cash on hand,geel 3 Communications, LLC (evel 3
LLC"), a direct Wholly Owned Subsidiary of the Igsuin return for an intercompany demand note ({@féering Proceeds Note'from Level &
LLC in an equal principal amount. The Issuer |émt &ggregate principal amount of the additiona¢sdd Level 3 LLC, and in connection
therewith the Issuer and Level 3 LLC amended asthted the Offering Proceeds Note to reflect aregse in the principal amount of the
Offering Proceeds Note. The Offering Proceeds Moptedged by the Issuer to secure its obligatiomder the New Credit Agreement. Level 3
LLC is the obligor on an existing intercompany dechaote (the “Parent Intercompany Note”) to Patergvidence loans from Parent to
Level 3 LLC, is the obligor on an existing interggamy demand note (the “10.75% Proceeds Ndtethe Issuer to evidence a loan made b
Issuer to Level 3 LLC in an aggregate principal amtaf $500 million, representing the gross prosgedhe Issuer from the issuance of the
10.75% Notes, is the obligor on an existing intempany demand note (the “12.25% Proceeds NoteHaddsuer to evidence a loan made by
the Issuer to Level 3 LLC in an aggregate princgrabunt of $550 million, representing the grospeals to the Issuer from the issuance of
the 12.25% Notes, is the obligor on an existingricdmpany demand note (the “2011 Floating Rated®ax Note”) to the Issuer to evidence a
loan made by the Issuer to Level 3 LLC in an aggregrincipal amount of $150 million, representihg gross proceeds to the Issuer from the
issuance of the 2011 Floating Rate Notes, is thigaron
an existing intercompany demand note (the “8.758c¢&sds Note”) to the Issuer to evidence a loan rhgdee Issuer to Level 3 LLC in an
aggregate principal amount of $700 million, repreis® the gross proceeds to the Issuer from theisse of the 8.75% Notes, and is the
obligor on an existing intercompany demand note {#015 Floating Rate Proceeds Note”) to the Issmevidence a loan made by the Issuer
to Level 3 LLC in an aggregate principal amoun$800 million, representing the gross proceedsédghuer from the issuance of the
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2015 Floating Rate Notes. As of December 31, 2086 pro forma basis giving effect to the Recemin$actions, the outstanding principal
amount of the Parent Intercompany Note was appravein $14.4 billion, the principal amount outstarglunder the 10.75% Proceeds Note
was approximately $3 million, the principal amoountstanding under the 12.25% Proceeds Note was ®8b86n, the principal amount
outstanding under the 2011 Floating Rate Proceeds Was $6 million, the principal amount outstagdimder the 8.75% Proceeds Note was
approximately $700 million and the principal amouantstanding under the 2015 Floating Rate ProcBeds was approximately $300 million.
On March 13, 2007, Level 3, as guarantor, the Isaseborrower, Merrill Lynch Capital Corporati@as administrative agent and collateral
agent, and certain other agents and certain lemth¢esed into a credit agreement (the “New Credite&ment”) pursuant to which the lenders
extended a $1.4 billion senior secured term loahédssuer. The Issuer lent the proceeds of tine liean to Level 3 LLC in return for an
intercompany demand note issued by Level 3 LLC {tlvan Proceeds Note”). The Issuer’s obligationdemhe New Credit Agreement are
secured by the Parent Intercompany Note, the 10F&%eeds Note, the Loan Proceeds Note, the FipRi#te Proceeds Note, the 12.25%
Proceeds Note, the 8.75% Proceeds Note, the 2@b5itd Rate Proceeds Note and the Offering Prodsetis Each of the 10.75% Proceeds
Note, the 12.25% Proceeds Note, the 8.75% Prodéetts the 2015 Floating Rate Proceeds Note anBldaing Rate Proceeds Note v
subordinated to the Loan Proceeds Note pursuant timnibus subordination agreement by and amonigsier, Parent and Level 3 LLC. As
of March 31, 2007, the principal amount outstandingder the Loan Proceeds Note was $1.4 billioneftaand the Issuer entered into a
subordination agreement (the “Subordination Agragiiie¢hat provides that upon a total or partiallidation, dissolution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,dhg&ncy, receivership or similar proceeding relgtio Level 3 LLC or its Property, (a) the
Issuer will be entitled to receive payment in falicash of the Offering Proceeds Note before L&8vel C may make any payment of principal
of or interest on the Parent Intercompany NoteaeRt, and (b) until the Offering Proceeds Noteaiwl in full in cash, any distribution to
which Parent would be entitled but for the Suboation Agreement will be made to the Issuer asitsrests may appear. If a distribution is
made to Parent that because of the Subordinatioeehgent should not have been made to Parent, Pdralhtold such distribution in trust for
the Issuer and pay it over to the Issuer as theet&sinterests may appear. No right of the Isso@nforce the subordination of the Offering
Proceeds Note shall be impaired by any act orrailo act by the Issuer or by its failure to complth the Subordination Agreement. Parent,
the Issuer and Level 3 LLC will be restricted fréeking certain actions with respect to the Offerffrgceeds Note, the Parent Intercompany
Note and the Subordination Agreement as set farthe covenant described below un“—Certain Covenants—Limitation on Actions with
respect to Existing Intercompany Obligations.” Heaent Intercompany Note is subordinated on theegamrms to the 10.75% Proceeds Note,
the 12.25% Proceeds Note, the 8.75% Proceeds thet@015 Floating Rate Proceeds Note and the Rip&ate Proceeds Note as the Parent
Intercompany Note is subordinated to the OfferingcBeds Note. In addition, the Issuer and Levell@ entered into an offering proceeds r
subordination agreement that subordinates the aptite Issuer to payment under the Offering Prdsé¥ote to the right of the Issuer (in its
capacity as borrower under the New Credit Agreejntenpayment under the Loan Proceeds Note upolicihielation, dissolution or winding
up of Level 3 LLC or in a bankruptcy, reorganizaticnsolvency, receivership or similar proceedialating to Level 3 LLC or its property. T
10.75% Proceeds Note, the 12.25% Proceeds Not8,76& Proceeds Note, the 2015 Floating Rate Pdgddete and the Floating Rate
Proceeds Note are subordinated on the same tertine tawan Proceeds Note as the Offering Proceetis iSlsubordinated to the Loan
Proceeds Note. Accordingly, the right of the Issogsayment under the Offering Proceeds Nofais passuo the right of the Issuer to
payment under the 10.75% Proceeds Note, the 12F2%%eeds Note, the 8.75% Proceeds Note, the 20H5iky Rate Proceeds Note and the
Floating Rate Proceeds Note.

As a condition to Incurring specified types of Debtsuant to the covenants described below undeértain Covenantstimitation on
Consolidated Debt,” “—Certain Covenants—Limitatiom Debt of the Issuer and Issuer Restricted Sudr#édi” and “—Certain Covenants—
Limitation on Actions with respect to Existing Intempany Obligations,” Restricted Subsidiaries Wélrequired to guarantee (an “Offering
Proceeds Note Guarantee”) Level 3 Ls@bligations under the Offering Proceeds Note amdertain circumstances, subordinate the Deltt
is Incurred to such Offering Proceeds Note Guamnte
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The Offering Proceeds Note Guarantee of an OffdPirageeds Note Guarantor will be released (a) imeoction with any sale or other
disposition of all or substantially all of the afssef that Offering Proceeds Note Guarantor (inicigcdy way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdos&liary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covethesidribed under “—Certain Covenants—
Limitation on Asset Dispositions” (or Parent caesf in an Officers’ Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsumh sale or disposition), (b) in connection veitly sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shadti (either before or after giving effect to sti@insaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor compligh Wie covenant described under “ —
Certain Covenants—Limitation on Asset Dispositiof@” Parent certifies in an Officers’ Certificatethe Trustee that it will comply with the
requirements of such covenant relating to appbecatif the proceeds of such sale or disposition)if @arent properly designates any Restrit
Subsidiary that is an Offering Proceeds Note Guaraas an Unrestricted Subsidiary pursuant to twegant described under “—Certain
Covenants—Limitation on Designations of UnrestidcBubsidiaries” or (d) if the Issuer exercisesléual defeasance option or covenant
defeasance option as described under “—SatisfaatidrDischarge of the Indenture; Defeasance.”

An Offering Proceeds Note Guarantor and Level 3 Irh&y enter into an agreement or arrangement toatdes that the payment
obligation on an Offering Proceeds Note Guararaee (n the case of Level 3 LLC, on the Offeringd@®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetrRe=] Subsidiary) be expressly subordinated iytznkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guaraattre prior payment in full in cash of all obltgas of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @uarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande elétuse (ii) of paragraph (b) of the covenant dbed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (ii)mdragraph (b) of the covenant described under “+aeCovenants—Limitation on Debt of
the Issuer and Issuer Restricted SubsidiarigsiVided, howevethat (x) the terms of the subordination of an QifgrProceeds Note
Guarantee, or in the case of Level 3 LLC, the @ffpProceeds Note, to any such Guarantee of ogatidin as borrower under a Qualified
Credit Facility may not eliminate or otherwise ahedy affect the subordination of the payment dadiiign on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applkgdb the payment obligation of the Offering Predg Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of Lew#Il@ the Offering Proceeds Note, and (y) any Gugrarfother than a Guarantee of such
Qualified Credit Facility) by such Offering Procaeldote Guarantor or Level 3 LLC, as applicablethef 10.75% Notes, the 12.25% Notes, the
Floating Rate Notes or any other Debt of Paremtnyr Sister Restricted Subsidiary also shall beesgly subordinated in any bankruptcy,
liquidation or winding up proceeding of such OffeyiProceeds Note Guarantor or Level 3 LLC, as aable, to the prior payment in full in
cash of all obligations of such Offering ProceedgeNGuarantor or Level 3 LLC, as applicable, uriteGuarantee of such Qualified Credit
Facility to at least the same extent and on thees@nms and conditions as the subordination prongsapplicable to such Offering Proceeds
Note Guarantcs Offering Proceeds Note Guarantee or Level 3 14 @bligation on the Offering Proceeds Note.

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenemt$ained in the Indenture. During any period ofdti(a
“Suspension Period”) that (i) the ratings assigttethe Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidialiss will not be subject to the

following covenants of the Indenture described Welmder “—Limitation on Consolidated Debt,” “—Linaition on Debt of the Issuer and
Issuer Restricted Subsidiaries,” “Limitation on Riesed Payments,” “—Limitation on Dividend and @thPayment Restrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “—Lintitan on Sale and Leaseback Transactions,” “—Liratabn Asset Dispositions,” “—

Limitation on Issuance and Sales of Capital Stdck o
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Restricted Subsidiaries” (other than the first semtences thereof), “—Transactions with Affiliatedause (b) of “—Limitation on
Designations of Unrestricted Subsidiaries,” andisées (c) and (d) of the first and second paragraptis-Mergers, Consolidations and Certain
Sales of Assets” (collectively, the “Suspended @awes”). In the event that Parent and the RestriStgbsidiaries are not subject to the
Suspended Covenants for any period of time asudt ifisthe preceding sentence and, on any subsédasas (the “Reversion Date”),

one or both of the Rating Agencies withdraws itsxgs or downgrades the ratings assigned to theNmlow the required Investment Grade
Ratings or a Default or Event of Default occurs andontinuing, then Parent and the Restricted iBigvges will thereafter again be subject to
the Suspended Covenants and calculations of therragailable to be made as Restricted Paymentsruhd covenant described under “—
Limitation on Restricted Payments” will be madefasugh the covenant described under “—LimitatiorRastricted Payments” had been in
effect during the entire period of time from the &darement Date. On the Reversion Date, all Dehirfad during the Suspension Period will
be classified to have been Incurred pursuant tagraph (a) or one of the clauses set forth in papdg(b) of the covenant described under “—
Limitation on Consolidated Debt” or paragraph (apoe of the clauses set forth in paragraph (th@fcovenant described under Limitation
on Debt of the Issuer and Issuer Restricted Sulrgdi” (n each case to the extent such Debt would be ptedhto be Incurred thereunder a:
the Reversion Date and after giving effect to Dabtrred prior to the Suspension Period and outlstgnon the Reversion Date). To the extent
such Debt would not be permitted to be Incurrecspant to paragraph (a) or one of the clauses gétifoparagraph (b) of the covenant
described under “—Limitation on Consolidated Dedat’paragraph (a) or one of the clauses set forgfaragraph (b) of the covenant described
under “—Limitation on Debt of the Issuer and IssResstricted Subsidiaries,” such Debt will be deeitoeldave been outstanding on the
Measurement Date, so that it is classified as gegchunder clause (v) of paragraph (b) of the camédescribed under “—Limitation on
Consolidated Debt” or clause (iii) of paragraph gbjhe covenant described under “—Limitation orbDef the Issuer and Issuer Restricted
Subsidiaries.” If the Incurrence of any Debt byes®icted Subsidiary during the Suspension Periodldvhave been prohibited or conditioned
upon such Restricted Subsidiary entering into eeN&arantee and an Offering Proceeds Note Guarhatethe covenants described under
“—Limitation on Consolidated Debt” and “ —Limitatioon Debt of the Issuer and Issuer Restricted Sigyg@s” been in effect at the time of
such Incurrence, such Restricted Subsidiary shédirénto a Note Guarantee and an Offering ProcBleds Guarantee that are senior to or |
equal with such Debt within ten days after the Reiem Date. For purposes of determining compliamitke the covenant described under “—
Limitation on Asset Dispositions,” on the Reversdate, the Net Available Proceeds from all AssééSaot applied in accordance with the
covenant will be deemed to be reset to zero. Nbstdinding the foregoing, neither (a) the continereidtence, after the date of such withdra
or downgrade, of facts and circumstances or olitigatthat were Incurred or otherwise came intoterise during a Suspension Period nor
(b) the performance of any such obligations, strafistitute a breach of any covenant set forthénltidenture or cause a Default or Event of
Default thereundeprovided, howeverthat (1) Parent and its Restricted Subsidiariésdt Incur or otherwise cause such facts and
circumstances or obligations to exist in anticipatdf a withdrawal or downgrade below investmeiaidgy, (2) Parent reasonably believed that
such Incurrence or actions would not result in saigbithdrawal or downgrade and (3) if so requiradreRestricted Subsidiary shall have
entered into a Note Guarantee and an Offering ledxBlote Guarantee within the specified time peftad purposes of clauses (1) and (2) in
the preceding sentence, anticipation and reasohalief may be determined by Parent and shall Inelasively evidenced by a board
resolution to such effect adopted in good faiththsy Board of Directors of Parent. In reaching tldeirermination, the Board of Directors may,
but need not, consult with the Rating Agencies.

The Indenture contains, among others, the folloveiogenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti€ubsidiary (other than to the extent permitted b
paragraph (b) of the covenant described under “—ithiion on Debt of the Issuer and Issuer Restri&aldsidiaries”) to, directly or indirectly,
Incur any Debtprovided, howeverthat Parent or any Restricted Subsidiary (subjedhe case of the Issuer and any Issuer Resdrict
Subsidiary, to the covenant described under “—latioh on Debt of the Issuer and Issuer RestrictdasiBiaries”)may Incur any Debt if, afte
giving pro forma effect to such Incurrence andrgreipt and application of the net proceeds theremf
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Default or Event of Default would occur as a consage of such Incurrence or be continuing followsngh Incurrence and either (i) the ratio
of (A) the aggregate consolidated principal amdontin the case of Debt issued at a discounttitee-Accreted Value) of Debt of Parent and
its Restricted Subsidiaries outstanding as of thetrecent available quarterly or annual balaneeskafter giving pro forma effect to the
Incurrence of

such Debt and any other Debt Incurred or repaidessuch balance sheet date and the receipt andatfupi of the net proceeds thereof, to
(B) Pro Forma Consolidated Cash Flow AvailableRoted Charges for Parent and its Restricted Sudosédi for the four full fiscal quarters
next preceding the Incurrence of such Debt for titicnsolidated financial statements are availatdeild be less than 5.0 to 1.0, or

(ii) Parent’s Consolidated Capital Ratio as of thest recent available quarterly or annual balaheets after giving pro forma effect to (x) the
Incurrence of such Debt and any other Debt Incuoregpaid since such balance sheet date, (ysthmnce of any Capital Stock (other than
Disqualified Stock) of Parent since such balaneestate, including the issuance of any CapitatiSto be issued concurrently with the
Incurrence of such Debt, and (z) the receipt ampdieation of the net proceeds of such Debt or G&yStock, as the case may be, is less than
2.25101.0.

(b) Notwithstanding the foregoing limitation, Paren any Restricted Subsidiary (other than thedssm any Issuer Restricted Subsidi
except to the extent permitted by the covenantrdesst under “—Limitation on Debt of the Issuer deduer Restricted Subsidiaries”) may
Incur any and all of the following (each of whidiedl be given independent effect):

(i) Debt under the Notes (including any New Notsled in exchange therefor), any Note Guarantesspect of the Notes or any
Offering Proceeds Note Guarantee in respect offffiering Proceeds Note;

(il) Debt under Credit Facilities in an aggregate@pal amount outstanding or available (togethih the sum of (A) the amount of any
outstanding Debt Incurred pursuant to clause {ipavagraph (b) of the covenant described undekitnitation on Debt of the Issuer and Iss
Restricted Subsidiaries,” plus (B) the amount bfefinancing Debt outstanding or available pursuarclause (vi) of paragraph (b) of the
covenant described under “—Limitation on Debt &f thsuer and Issuer Restricted Subsidiatieséspect of Debt previously Incurred pursi
to clause (ii) of paragraph (b) of the covenantdbsd under “—Limitation on Debt of the Issuer dsguer Restricted Subsidiaries,” plus
(C) the amount of all refinancing Debt outstandimgvailable pursuant to clause (viii) below inpest of Debt previously Incurred pursuant to
this clause (ii)) at any one time not to exceeddieater of (x) $750 million and (y) 1.5 times Fm@rma Consolidated Cash Flow Available for
Fixed Charges of Parent and its Restricted Sub@difor the four full fiscal quarters next preagglthe Incurrence of such Debt for which
consolidated financial statements are availabléghvamount shall be permanently reduced by the ammiuNet Available Proceeds used to
repay Debt under the Credit Facilities or any reficing Debt in respect of the Credit Facilitiesumed pursuant to clause (vi) of paragraph (b)
of the covenant described under “—Limitation on Detthe Issuer and Issuer Restricted Subsidiadneslause (viii) below, and not reinves
in Telecommunications/IS Assets or used to purchizges or repay other Debt, pursuant to and asifiethby the covenant described under
“—Limitation on Asset Dispositions;”

(iii) Purchase Money Debprovided, howeverthat the amount of such Purchase Money Debt doesxceed 100% of the cost of the
construction, installation, acquisition, lease,@epment or improvement of the applicable Telecomications/IS Assets;

(iv) Subordinated Debt of Paremt;ovided, howeverthat the aggregate principal amount (or, in @secof Debt issued at a discount, the
Accreted Value) of such Debt, together with anyeothutstanding Debt Incurred pursuant to this @gig, shall not exceed $500 million at
any one time (which amount shall be permanentlyeed by the amount of Net Available Proceeds usedgay Subordinated Debt of Parent,
and not reinvested in Telecommunications/IS Assetssed to purchase Notes or repay other Debtupntdo and as permitted by the covel
described under “—Limitation on Asset Dispositiongxcept to the extent such Debt in excess of $6llbn (A) is subordinated to all other
Debt of Parent other than Debt Incurred pursuattitoclause (iv) in excess of such $500 millianitation, (B) does not provide for the
payment of cash interest on such Debt prior tcStfa¢ed Maturity of the Notes and (C) (1) does moviae for payments of principal of such
Debt at stated maturity or by way of a sinking fuapgplicable thereto or by way of any mandatory negl@on,
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defeasance, retirement or repurchase thereof ®nP@ncluding any redemption, retirement or repase which is contingent upon events or
circumstances, but excluding any retirement reguingvirtue of the acceleration of any payment wébpect to such Debt upon any event of
default thereunder), in each case on or prioréoStated Maturity of the Notes, and (2) does nanfieedemption or other retirement
(including pursuant to an offer to purchase mad@#nent but excluding through conversion into @gitock of Parent, other than Disqualified
Stock, without any payment by Parent or its RetgtdSubsidiaries to the holders thereof) of sucht@ethe option of the holder thereof on or
prior to the Stated Maturity of the Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdiat Debt owed by a Restricted Subsidiary to Plaoea Restricted Subsidiary;
provided, howeve, that (A) any Person that Incurs Debt owed to Rtase a Sister Restricted Subsidiary pursuantitodlause (vi) is a
Guarantor and an Offering Proceeds Note Guarafp(x) upon the transfer, conveyance or otherai#fion by such Restricted Subsidiary or
Parent of any Debt so permitted to a Person otteer Parent or another Restricted Subsidiary ofrRame(y) if for any reason such Restricted
Subsidiary ceases to be a Restricted Subsidiagyprbvisions of this clause (vi) shall no longerapglicable to such Debt and such Debt shall
be deemed to have been Incurred by the issuemthatréhe time of such transfer, conveyance orratieposition or when such Restricted
Subsidiary ceases to be a Restricted Subsidiary@nthe payment obligation of such Debt (if cla@ag above applies) is expressly
subordinated in any bankruptcy, liquidation or wingdup proceeding of the obligor to the prior pawytia full in cash of all obligations with
respect to the Offering Proceeds Note Guarantsedaf Offering Proceeds Note Guarantor; and providegder, however, that a Foreign
Restricted Subsidiary need not become a Guarantam ©ffering Proceeds Note Guarantor pursuantatase (A) above until such time and
only so long as such Foreign Restricted Subsidirgrantees any other Debt of Parent or any DomRBstitricted Subsidiary;

(vii) Debt Incurred by a Person prior to the tird§ uch Person became a Restricted Subsidiarys8) Person merges into or
consolidates with a Restricted Subsidiary or (Q)ther Restricted Subsidiary merges into or conatdisl with such Person (in a transaction in
which such Person becomes a Restricted Subsidigngh Debt was not Incurred in anticipation of stiansaction and was outstanding prior
to such transaction;

(viii) Debt Incurred to renew, extend, refinancefahse, repay, prepay, repurchase, redeem, estezkange or refund (each, a
“refinancing”) Debt Incurred pursuant to paragrgghabove or clause (i), (i), (iii), (v), (vii) qxii) of this paragraph (b) or this clause (viii),
an aggregate principal amount (or if issued asadlint, the thedccreted Value) not to exceed the aggregate prahemount (or if issued at
discount, the then-Accreted Value) of and accruéerést on the Debt so refinanced plus the amduamypremium required to be paid in
connection with such refinancing pursuant to tmmgeof the Debt so refinanced or the amount of@eynium reasonably determined by the
board of directors of Parent as necessary to adishmguch refinancing by means of a tender offeprorately negotiated repurchase, plus the
expenses of Parent Incurred in connection with sefthancing;provided, howeverthat (A) if the Person that originally IncurrduetDebt to
be refinanced became, or would have been requirbddome if not already, a Guarantor or an OffeRngceeds Note Guarantor as a result of
the Incurrence of the Debt being refinanced in edaace with this covenant, (1) the Person thatrthe refinancing Debt pursuant to this
clause (viii) shall be a Guarantor and an Offefimgceeds Note Guarantor and (2) if the Debt teefimanced is subordinated to the Offering
Proceeds Note Guarantee of such Offering Proceetks Gluarantor, the refinancing Debt shall be suibatdd to the same extent to the
Offering Proceeds Note Guarantee of the Offerirec®eds Note Guarantor Incurring such refinancingtD@) the refinancing Debt shall not
be senior in right of payment to the Debt thatémp refinanced and (C) in the case of any refimanof Debt Incurred pursuant to
paragraph (a) above or clause (i), (v), (vii) di)(ar, if such Debt previously refinanced Debt uimed pursuant to any such clause, this
clause (viii), the refinancing Debt by its termsby the terms of any agreement or instrument @nsto which such Debt is issued, (x) does
not provide for payments of principal of such Dabstated maturity or by way of a sinking fund aggible thereto or by way of any mandatory
redemption, defeasance, retirement or repurchasedhby Parent or any Restricted Subsidiary (iticlg any redemption, retirement or
repurchase which is contingent upon events or gigtances, but excluding any retirement required
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by virtue of the acceleration of any payment wihpect to such Debt upon any event of default timeker), in each case prior to the time the
same are required by the terms of the Debt beifirgareced and (y) does not permit redemption or otégrement (including pursuant to an
offer to purchase made by Parent or any Restrigtdasidiary) of such Debt at the option of the hottiereof prior to the time the same are
required by the terms of the Debt being refinanotider than, in the case of clause (x) or (y), sugh payment, redemption or other retirement
(including pursuant to an offer to purchase mad@#nent) which is conditioned upon a change ofrobpursuant to provisions substantially
similar to those described under “—Change of Cdrtriggering Event” or upon an asset sale purstaprovisions substantially similar to
those described under “—Limitation on Asset Disposs;”

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit ofn@isement obligations Incurred or
provided in the ordinary course of business segutie performance of contractual, franchise, lesskinsurance or license obligations and
not in connection with the Incurrence of Debt of {Brespect of customary agreements providingrfdemnification, adjustment of purchase
price after closing, or similar obligations, orfndGuarantees or letters of credit, surety bongsediormance bonds securing any such
obligations of Parent or any of its Restricted Sdibsies pursuant to such agreements, Incurredfmection with the disposition of any
business, assets or Restricted Subsidiary of Pértrar than Guarantees of Indebtedness IncurrethpyPerson acquiring all or any portion of
such business, assets or Restricted SubsidiargrehPfor the purpose of financing such acquisjtenmd in an aggregate principal amount not
to exceed the gross proceeds actually receivedtsniPor any Restricted Subsidiary in connectiatihhwiich disposition;

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

(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clansglfelow, which, together with any
other outstanding Debt Incurred pursuant to ttasie¢ (xi), has an aggregate principal amount nexaess of $50 million at any time
outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utideExisting Notes and the related indenturesamydrestricted subsidiary
guarantees issued prior to the Issue Date in aanosdwith such related indentures.

Notwithstanding any other provision of this “—Liraiton on Consolidated Debt” covenant, the maximumoant of Debt that Parent or
any Restricted Subsidiary may Incur pursuant te ‘thiLimitation on Consolidated Debt” covenant shradt be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any particular amodimebt under this “ —Limitation on Consolidated Debovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the detieation of such particular amount shall not
be included and (2) any Liens granted for the bienéthe Notes pursuant to the provisions refetceth the “—Limitation on Liens” covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this “—Liatibn on Consolidated Debt” covenant,
in the event that an item of Debt meets the cétefimore than one of the types of Debt describeatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antlydre required to include the amount and type ahdDebt in one of such clauses.

Limitation on Debt of the Issuer and Issuer Ret#rdcSubsidiarieqa) The Issuer may not, and may not permit anyeisRestricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, howeverthat (i) the Issuer or (ii) any Issuer RestricBubsidiary may incur any
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the matgeds thereof, no Default or Event of
Default would occur as a consequence of such leoae or be continuing following such Incurrence tiredissuer Debt Ratio would be less
than (1) 4.0 to 1.0, if such Debt is Incurred opoor to March 15, 2008 and (2) 3.75 to 1.0, iflsiDebt is Incurred after March 15, 2008;
provided, howeve, that any Issuer Restricted Subsidiary that In@ebt pursuant to this paragraph (a) is a Guarartdran Offering Proceeds
Note Guarantotl
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(b) Notwithstanding the foregoing limitation, thesuer or any Issuer Restricted Subsidiary may lanyrand all of the following (each of
which shall be given independent effect):

(i) Debt of the Issuer or any Issuer Restrictedsgiliary under the Notes (including any New Notesiesl in exchange therefor), any N
Guarantee in respect of the Notes or any Offeringéeds Note Guarantee in respect of the Offeringdeds Note;

(i) Debt of the Issuer or any Issuer RestrictetdsSdiary under Credit Facilities in an aggregaiagpal amount outstanding or available
(together with the sum of (A) the amount of anystannding Debt Incurred pursuant to clause (ii)afgraph (b) of the covenant described
under “—Limitation on Consolidated Debt,” plus (B amount of all refinancing Debt outstanding ikable pursuant to clause (viii) of
paragraph (b) of the covenant described under “—thatinn on Consolidated Debt” in respect of Delgvpously Incurred pursuant to clause
(ii) of paragraph (b) of the covenant describedeaurfé—Limitation on Consolidated Debt,” plus (C) thmount of all refinancing Debt
outstanding or available pursuant to clause (Mpwen respect of Debt previously Incurred pursuanthis clause (ii)) at any one time not to
exceed the greater of (x) $750 million and (y) tinTes Pro Forma Consolidated Cash Flow Availabte-iged Charges of Parent and its
Restricted Subsidiaries for the four full fiscalagiers next preceding the Incurrence of such Dabivhich consolidated financial statements
available, which amount shall be permanently redumethe amount of Net Available Proceeds useépay Debt under the Credit Facilities
(or any refinancing Debt in respect of the Creditikties Incurred pursuant to clause (viii) of @agraph (b) of the covenant described under “
—Limitation on Consolidated Debt” or clause (vi) @), and not reinvested in Telecommunications/ISeAs or used to purchase Notes or
repay other Debt, pursuant to and as permittetiédydvenant described under “—Limitation on AssispDsitions;”

(iii) Debt of the Issuer or any Issuer Restrictedb&diary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted Subsjd Debt owed by an Issuer Restricted Subsidiafyarent or a Restricted Subsidiary
(including Debt owed by an Issuer Restricted Subsjdo another Issuer Restricted Subsidiary), 2at with an aggregate principal amount
not in excess of $10 million at any time outstagdimved by the Issuer to Parent or any Sister RéstriSubsidiaryprovided, howeverthat
(A) any Issuer Restricted Subsidiary that Incurdtmved to Parent or a Sister Restricted Subsigiarguant to this clause (iv) is a Guarantor
and an Offering Proceeds Note Guarantor, (B) (onugme transfer, conveyance or other dispositiosumh Issuer Restricted Subsidiary or the
Issuer of any Debt so permitted to a Person offeer the Issuer or another Issuer Restricted Swatvgidr (y) if for any reason such Issuer
Restricted Subsidiary ceases to be an Issuer Btesti$ubsidiary, the provisions of this clause $ivdll no longer be applicable to such Debt
and such Debt shall be deemed to have been Inclyrdte issuer thereof at the time of such transf@nveyance or other disposition or when
such Issuer Restricted Subsidiary ceases to besaer Restricted Subsidiary and (C) the paymeigatimn of such Debt (if clause (A) above
applies) is expressly subordinated in any banksypigquidation or winding up proceeding of the d@dr to the prior payment in full in cash of
all obligations with respect to the Notes or thée@hg Proceeds Note Guarantee of such Offeringé&rds Note Guarantor, respectively; and
provided further, however, that a Foreign Restd@eabsidiary need not become a Guarantor or arri@ff@roceeds Note Guarantor pursuant
to clause (A) above until such time and only salas such Foreign Restricted Subsidiary Guara@egsther Debt of Parent or any Domestic
Restricted Subsidiary;

(v) Debt Incurred by a Person (other than PareahgrSister Restricted Subsidiary) prior to theetifA) such Person became an Issuer
Restricted Subsidiary, (B) such Person mergesantmnsolidates with an Issuer Restricted Subsidia(C) an Issuer Restricted Subsidiary
merges into or consolidates with such Person {farssaction in which such Person becomes an I$sesricted Subsidiary), which Debt was
not Incurred in anticipation of such transactiod aras outstanding prior to such transactfmoyvided, howeverthat after giving effect to the
Incurrence of any Debt pursuant to this clausetf,Issuer could Incur at least $1.00 of additi@ebt pursuant to paragraph (a) above
computed using “5.0 to 1.0" rather than “4.0 to"0“3.75 to
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1.0”, as the case may be, as it appears thereiswidPerson or the Issuer Restricted Subsidigmywhich such Person merges or consolidates
is a Guarantor and an Offering Proceeds Note Gtaran

(vi) Debt of the Issuer or any Issuer Restrictedsidiary Incurred to renew, extend, refinance, deée repay, prepay, repurchase, red
retire, exchange or refund (each, a “refinancirigpt of the Issuer or any Issuer Restricted Sulisidncurred pursuant to paragraph (a) ak
or clause (i), (ii), (iii), (v), (x) or (xi) of thé paragraph (b) or this clause (vi), in an aggeegéancipal amount (or if issued at a discount, the
then-Accreted Value) not to exceed the aggregéteipal amount (or if issued at a discount, thentdecreted Value) of and accrued interest
on the Debt so refinanced plus the amount of aagpnprm required to be paid in connection with swefinancing pursuant to the terms of the
Debt so refinanced or the amount of any premiurageably determined by the board of directors oERaas necessary to accomplish such
refinancing by means of a tender offer or privatetgotiated repurchase, plus the expenses ofgherléncurred in connection with such
refinancing;provided, howeverthat (A) if the Person that originally IncurréeetDebt to be refinanced became, or would have teprired to
become if not already, a Guarantor or an OfferimgcBeds Note Guarantor as a result of the Incuerehthe Debt being refinanced in
accordance with this covenant, (1) the Personltizatrs the refinancing Debt pursuant to this claw$e(if not the Issuer) shall be a Guarantor
and an Offering Proceeds Note Guarantor and {@giDebt to be refinanced is subordinated to tHerdy Proceeds Note Guarantee of such
Offering Proceeds Note Guarantor, the refinanciegthall be subordinated to the same extent t@ffezing Proceeds Note Guarantee of the
Offering Proceeds Note Guarantor Incurring sucmagicing Debt, (B) the refinancing Debt shall netdenior in right of payment to the Debt
that is being refinanced and (C) in the case ofrafipancing of Debt Incurred pursuant to paragr@ghabove or clause (i), (v), (x) or (xi) or, if
such Debt previously refinanced Debt Incurred panstio any such clause, this clause (vi), the agfiing Debt by its terms, or by the terms of
any agreement or instrument pursuant to which el is issued, (x) does not provide for paymehimiocipal of such Debt at stated
maturity or by way of a sinking fund applicable rtst® or by way of any mandatory redemption, defeesaretirement or repurchase thereof by
the Issuer or any Issuer Restricted Subsidianfydirsg any redemption, retirement or repurchasectvid contingent upon events or
circumstances, but excluding any retirement reguingvirtue of the acceleration of any payment wébpect to such Debt upon any event of
default thereunder), in each case prior to the timesame are required by the terms of the Debgheifinanced and (y) does not permit
redemption or other retirement (including pursuardn offer to purchase made by the Issuer orsuetsRestricted Subsidiary) of such Debt at
the option of the holder thereof prior to the tithe same are required by the terms of the Debgheifinanced, other than, in the case of
clause (x) or (y), any such payment, redemptioatber retirement (including pursuant to an offeptwchase made by the Issuer) which is
conditioned upon a change of control pursuant éwipions substantially similar to those describadar “—Change of Control Triggering
Event” or upon an asset sale pursuant to provisabstantially similar to those described under ‘imitation on Asset Dispositions;”

(vii) Debt of the Issuer or any Issuer RestrictedbSdiary (A) in respect of performance, suretappeal bonds, Guarantees, letters of
credit or reimbursement obligations Incurred onvied in the ordinary course of business secutiegperformance of contractual, franchise,
lease, self-insurance or license obligations antdmeoonnection with the Incurrence of Debt or {Byespect of customary agreements
providing for indemnification, adjustment of purslegorice after closing, or similar obligationsfrlmm Guarantees or letters of credit, surety
bonds or performance bonds securing any such dioligaof the Issuer or any Issuer Restricted Sudngighursuant to such agreements,
Incurred in connection with the disposition of dnysiness, assets or Issuer Restricted Subsidithrgr(than Guarantees of Indebtedness
Incurred by any Person acquiring all or any portddsuch business, assets or Issuer Restricteddsatysfor the purpose of financing such
acquisition) and in an aggregate principal amowttom exceed the gross proceeds actually receiyeleblssuer or any Issuer Restricted
Subsidiary in connection with such disposition;

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

(ix) Debt of any Foreign Restricted Subsidiarylog tssuer not otherwise permitted to be Incurregymant to clause (i) through
(viii) above or clause (x) below, which, togethathwnany other outstanding Debt Incurred
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pursuant to this clause (ix) has an aggregateipahamount not in excess of $100 million at amyetioutstanding;

(x) Issue Date Purchase Money Debt initially Inedrby the Issuer or any Issuer Restricted Subgidiaanother Person that became an
Issuer Restricted Subsidiary on or before the |§xate; and

(xi) Debt under the 10.75% Notes, the 12.25% Natebthe Floating Rate Notes issued prior to theel&ate.

Notwithstanding any other provision of this “—Liratton on Debt of the Issuer and Issuer Restrictdzsifiaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this “—Iliimion on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeaeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amotimdebt under this “ —Limitation on Debt of the I&€swand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other Gaarantees of Debt of Parent or any Sister RestriSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdos&liary pursuant to clause (ii) of paragraph (the covenant described under “—
Limitation on Consolidated Debt”), Liens or obligats with respect to letters of credit supportingbDotherwise included in the determination
of such particular amount shall not be included @)dany Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
“—Limitation on Liens” covenant described below Bmat be treated as Debt. For purposes of deténgicompliance with this “—Limitation
on Debt of the Issuer and Issuer Restricted Sudrsgdi’ covenant, (1) any Debt outstanding undeigkisting Credit Facility will be treated as
Incurred on the Issue Date pursuant to clausef(jaragraph (b) of this covenant and (2) in then¢that an item of Debt meets the criteria of
more than one of the types of Debt described iratiweve clauses, the Issuer, in its sole discresiball classify such item of Debt and only be
required to include the amount and type of suchtDebne of such clauses.

Limitation on Restricted Paymen({a) Parent (i) may not, and may not permit any Rastl Subsidiary to, directly or indirectly, deda
or pay any dividend, or make any distribution,éspect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictegsi@igry (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on ag@i@ basis or on a basis that results in the pebgi Parent or a Restricted Subsidiary of
dividends or distributions of greater value thawdtuld receive on a pro rata basis) or any dividenrddistributions payable solely in shares of
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights touiog Capital Stock of Parent (other than
Disqualified Stock); (ii) may not, and may not péramny Restricted Subsidiary to, purchase, redesrtherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictatistdiary of Parent or (y) any options, warrantsigits to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsydisrany securities convertible or exchangeable @htares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesach purchase, redemption or retirement or aitguisor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adiprisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudgidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdasBiiary of payments of greater value than it waelckive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Daijied Stock) of Parent; (iii) may not make, ormét any Restricted Subsidiary to make, any
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengny Person, including the Designation of
any Restricted Subsidiary as an Unrestricted Sidryidor the Revocation of any such Designatiorpading to the covenant described under
“—Limitation on Designations of Unrestricted Subaiies;” (iv) may not, and may not permit any Res¢éd Subsidiary to, redeem, defease,
repurchase, retire or otherwise acquire or retirevélue, prior to any scheduled maturity, repaynuersinking fund payment, Debt of Parent
which is subordinate in right of payment to thedPd@Guarantee or Debt of any
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Restricted Subsidiary which is subordinate in righpayment to the Notes (in the case of the I9surethe Note Guarantee (in the case of
Restricted Subsidiaries other than the Issuerydf Restricted Subsidiary (other than any redemptiefeasance, repurchase, retirement or
other acquisition or retirement for value maderiti@pation of satisfying a scheduled maturity,agment or sinking fund obligation due witl
one year thereof); and (v) may not, and may nahgieany Restricted Subsidiary to, issue, transfenvey, sell or otherwise dispose of Capital
Stock of any Restricted Subsidiary to a Personrdtie Parent or another Restricted Subsidiadyefresult thereof is that such Restricted
Subsidiary shall cease to be a Restricted Subgidiawhich event the amount of such “RestrictegirRent” shall be the Fair Market Value of
the remaining interest, if any, in such former Rettd Subsidiary held by Parent and the otherriRéstl Subsidiaries (each of clauses

(i) through (v) being a “Restricted Paymerif®’)(1) an Event of Default, or an event that witle passing of time or the giving of notice, orth
would constitute an Event of Default, shall havewoed and be continuing, or (2) upon giving effecsuch Restricted Payment, Parent could
not Incur at least $1.00 of additional Debt purduarthe terms of the Indenture described in payaly(a) of “—Limitation on Consolidated
Debt” above, or (3) upon giving effect to such Restd Payment, the aggregate of all Restrictedvieengs made on or after the Measurement
Date, including Restricted Payments made purswecibiise (A) or (B) of the proviso at the end d$ entence, and Permitted Investments
made on or after the Measurement Date pursuatatse (i) or (j) of the definition thereof (the anmb of any such Restricted Payment or
Permitted Investment, if made other than in cashetbased upon Fair Market Value) exceeds thecdu(a) 50% of cumulative Consolidated
Net Income of Parent and its Restricted Subsidigioe, in the case that Consolidated Net Inconfeasént and its Restricted Subsidiaries <

be negative, 100% of such negative amount) sireetid of the last full fiscal quarter prior to Measurement Date through the last day of the
last full fiscal quarter ending prior to the dafesoch Restricted Payment for which consolidatedritcial statements are available and (b) plus,
in the case of any Revocation made after the Measemt Date, an amount equal to the lesser of t@pdproportionate to Parent’s equity
interest in the Subsidiary to which such Revocat@ates) of the Fair Market Value of the net asséisuch Subsidiary at the time of
Revocation and the amount of Investments previomslge (and treated as a Restricted Payment) bytRarany Restricted Subsidiary in st
Subsidiary;provided, howeverthat Parent or a Restricted Subsidiary of Pareayt, without regard to the limitations in clausg 8t subject t«
clauses (1) and (2), make (A) Restricted Paymenas iaggregate amount not to exceed the sum afi#iBon and the aggregate net cash
proceeds received after the Measurement Date @qisal contributions to Parent, from the issuatker than to a Subsidiary or an emplo
stock ownership plan or trust established by Paseanhy such Subsidiary for the benefit of theipéogees) of Capital Stock (other than
Disqualified Stock) of Parent, and (ii) from theusince or sale of Debt of Parent or any Restrigtdusidiary (other than to a Subsidiary, Pa
or an employee stock ownership plan or trust eistadd by Parent or any such Subsidiary for the fitesfetheir employees) that after the
Measurement Date has been converted into or exeldiog Capital Stock (other than Disqualified SfpokParent and (B) Investments in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed the aftegain on the sale, after the
Measurement Date, of Special Assets to the ext#dtfsr cash, Cash Equivalents, Telecommunicatl@ésets or the assumption of Debt of
Parent or any Restricted Subsidiary (other thant et is subordinated to the Notes, the OfferingcBeds Note or any applicable Note
Guarantee or Offering Proceeds Note Guaranteejedease of Parent and all Restricted Subsidiar@s &ll liability on the Debt assumed. 1
aggregate net cash proceeds referred to in the diiatedy preceding clauses (A)(i) and (A)(ii) shadit be utilized to make Restricted Payments
pursuant to such clauses to the extent such predeme been utilized to make Permitted Investmamier clause (i) of the definition of
“Permitted Investments.”

(b) Notwithstanding the foregoing limitation, (ipfent may pay any dividend on Capital Stock of elags of Parent within 60 days after
the declaration thereof if, on the date when tiwgddnd was declared, Parent could have paid sudtiettid in accordance with the foregoing
provisions;provided, howeverthat at the time of such payment of such divigerdother Event of Default shall have occurred laed
continuing (or result therefrom); (ii) Parent m&purchase any shares of its Common Stock or optiasquire its Common Stock from
Persons who were formerly directors, officers opkayees of Parent or any of its Subsidiaries oeo#iffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may
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refinance any Debt otherwise permitted by clau§g 0f paragraph (b) under “—Limitation on Consiédited Debt” above or clause (vi) of
paragraph (b) under “—Limitation on Debt of theussand Issuer Restricted Subsidiaries” above;Rarent and any Restricted Subsidiary
may retire or repurchase any Capital Stock of Ravenf any Restricted Subsidiary or any Subordidddebt of Parent in exchange for, or out
of the proceeds of the substantially concurrerg &ather than to a Subsidiary of Parent or an epggistock ownership plan or trust establis
by Parent or any such Subsidiary for the benefihefr employees) of, Capital Stock (other thangDaified Stock) of Parengrovided,
however, that the proceeds from any such exchange oo$&@apital Stock shall be excluded from any caltalapursuant to clause (A)(i) in
the proviso at the end of paragraph (a) above myaut to clause (b) of the definition of “Investedpital”; and (v) Parent may pay cash
dividends in any amount not in excess of $50 miliiw any 12-month period in respect of Preferreatiof Parent (other than Disqualified
Stock). The Restricted Payments described in tregfing clauses (i), (ii) and (v) shall be includedhe calculation of Restricted Payments;
the Restricted Payments described in clausesf(id)(iv) shall be excluded in the calculation obtieted Payments.

(c) The Issuer may not, and may not permit anyds&estricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or ee6GRestricted Subsidiary (whether in cash, sdesrir other Property) or any payment
(whether in cash, securities or other Propertyaceount of the purchase, redemption, retiremeiiaition, cancellation or termination of any
such shares of Capital Stock (all such dividenddridutions and payments being referred to heasifiParent Transfers”), other than (i) Parent
Transfers at such times and in such amounts akl#hakcessary to permit Parent to pay adminisgatkpenses attributable to the operations
of its Restricted Subsidiaries, (ii) Parent Trarsft such times and in such amounts as are suffitor Parent to make the timely payment of
interest, premium (if any) and principal (whethestated maturity, by way of a sinking fund appiieathereto, by way of any mandatory
redemption, defeasance, retirement or repurch&sedf including upon the occurrence of designateghts or circumstances or by virtue of
acceleration upon an event of default, or by wagedemption or retirement at the option of the kolaf the Debt of Parent, including pursuant
to offers to purchase) according to the terms gfldabt of Parent, (iii) Parent Transfers (A) torpérParent to satisfy its obligations in respect
of stock option plans or other benefit plans fomagement or employees of Parent and its SubsidjdB@ to permit Parent to pay dividends
Preferred Stock of Parent in an amount not to extlee aggregate net cash proceeds received bytRa)yeiter September 30, 1999, from the
issuance of Capital Stock, and (2) from the issaamncsale of Debt of Parent or any Restricted Slidnyi that after September 30, 1999, has
been converted into or exchanged for Capital Stddkarent, (C) in an annual amount not to exce@d 6DParent’s Consolidated Net Income
for the prior fiscal year and (D) Parent Transfaramounts not to exceed the amount required bgréo pay accrued and unpaid interest on
any Debt of Parent due upon the conversion, exahangurchase of such Debt into, for or with Cd@ack of Parent and (iv) additional
Parent Transfers after October 1, 2003 in a prad@mount not to exceed $50 million in the aggregat

Limitation on Dividend and Other Payment RestricidAffecting Restricted Subsidiari¢s) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or imeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolafion the ability of any Restricted Subsidiarytépay dividends (in cash or otherwise) or
make any other distributions in respect of its Gd@Btock owned by Parent or any other Restrictdas®liary or pay any Debt or other
obligation owed to Parent or any other Restricteds8&liary, (i) to make loans or advances to Papeminy other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b) Notwithstanding the foregoing limitation, Paremay, and may permit any Restricted Subsidiargteate or otherwise cause or suffer
to exist (i) any encumbrance or restriction purstammny agreement in effect on the Issue Dafeafiy customary (as conclusively determined
in good faith by the Chief Financial Officer of Bat) encumbrance or restriction applicable to arivésd Subsidiary that is contained in an
agreement or instrument governing or relating tbtl@entained in any Qualified Credit Facility orrBliase Money Debt;
provided, howeve, that such encumbrances and restrictions permidistribution of funds to the Issuer in an amauificient for the Issuer 1
make the timely payment of interest, premium (if)aand principal (whether
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at stated maturity, by way of a sinking fund apglile thereto, by way of any mandatory redemptiefeasance, retirement or repurchase
thereof, including upon the occurrence of desighateents or circumstances or by virtue of accdtamatpon an event of default, or by way of
redemption or retirement at the option of the holwfghe Debt, including pursuant to offers to fhase) according to the terms of the Indenture
and the Notes and other Debt that is solely argatibn of the Issuer, but provided further, howetteat such agreement may nevertheless
contain customary (as so determined) net wortlerbye, invested capital and other financial covenamistomary (as so determined)
covenants regarding the merger of or sale of alinyr substantial part of the assets of ParentyRastricted Subsidiary, customary (as so
determined) restrictions on transactions with iaffdls and customary (as so determined) subordimptiovisions governing Debt owed to
Parent or any Restricted Subsidiary, (iii) any enbtance or restriction pursuant to an agreemeatinglto any Acquired Debt, which
encumbrance or restriction is not applicable to Bagson, or the properties or assets of any Peosioer, than the Person so acquired, (iv) any
encumbrance or restriction pursuant to an agreeefégtting a refinancing of Debt Incurred pursuanan agreement referred to in clause (i),
(i) or (iii) of this paragraph (b)provided, howeverthat the provisions contained in such agreemnaating to such encumbrance or restriction
are no more restrictive (as so determined) in aatenal respect than the provisions contained énafjreement the subject thereof, (v) in the
case of clause (iii) of paragraph (a) above, aryebrance or restriction contained in any secaifseement (including a Capital Lease
Obligation) securing Debt of Parent or a Restri@etisidiary otherwise permitted under the Indentoue only to the extent such restrictions
restrict the transfer of the Property subject tchssecurity agreement, (vi) in the case of claiigeo{ paragraph (a) above, customary
provisions (A) that restrict the subletting, assigamt or transfer of any Property that is a ledsense, conveyance or similar contract,

(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) arisimggreed to in the ordinary course of busineststedating to any Debt, and that do not,
individually or in the aggregate, detract from ttadue of Property of Parent or any Restricted Sliasy in any manner material to Parent or
any Restricted Subsidiary, (vii) any encumbranceestriction with respect to a Restricted Subsidiarposed pursuant to an agreement which
has been entered into for the sale or dispositiail @r substantially all of the Capital Stock®roperty of such Restricted Subsidigoyvided
however, that the consummation of such transaction wootd-esult in a Default or an Event of Default, teath restriction terminates if such
transaction is abandoned and that the consummatiahandonment of such transaction occurs withay@ar of the date such agreement was
entered into, and (viii) any encumbrance or retmcpursuant to the Indenture and the Notes.

Limitation on LiensParent may not, and may not permit any RestrictdsiBiary to, directly or indirectly, Incur or seffto exist any
Lien on or with respect to any Property now ownedayuired after the Issue Date to secure any @#hbut making, or causing such
Restricted Subsidiary to make, effective providionsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the esanh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and such
Debt is subordinate in right of payment to the Npthe Parent Guarantee or the applicable Noteaates, prior to such Debt as to such
Property for so long as such Debt will be so settuf@e holders of such other secured Debt may sxaly control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apply to:L{@ns existing on the Issue Date and securing Detsttanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGneglit Facility to secure Debt permitted to beulmed pursuant to clause (ii) of paragraph (b)
under “—Limitation on Consolidated Debt” or clau§g of paragraph (b) under “—Limitation on Debt thfe Issuer and Issuer Restricted
Subsidiaries”; i{) Liens Incurred on or after the Measurement Dsteuring Debt of Parent or any Restricted Subsid@her than the Issuer
any Issuer Restricted Subsidiary) in an amount iyHimgether with the aggregate amount of Debt thestanding or available under all Credit
Facilities (together with all refinancing Debt theatstanding or available pursuant to clause (@fiiparagraph (b) of “—Limitation on
Consolidated Debt” or clause (vi) of paragraphdib) —Limitation on Debt of the Issuer and IssuersRicted Subsidiaries” in respect of Debt
previously Incurred under Credit Facilities), does exceed 1.5 times Pro Forma Consolidated Cash Alailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the four
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full fiscal quarters preceding the Incurrence aftstuien for which Parent’s consolidated financiatements are available, determined on a pro
forma basis as if such Debt had been Incurred laagitoceeds thereof had been applied at the begimfisuch four fiscal quarters; (iii) Liens
in favor of Parent or any Restricted Subsidigmgvided, howeverthat any subsequent issue or transfer of Capitalk or other event that
results in any such Restricted Subsidiary ceasirigeta Restricted Subsidiary or any subsequergfganf the Debt secured by any such Lien
(except to Parent or a Restricted Subsidiary) sfetleemed, in each case, to constitute the Interef such Lien by the Issuer thereof;

(iv) Liens outstanding on the Issue Date securimgifase Money Debt and Liens to secure Purchasewbabt Incurred after the Issue Date
pursuant to clause (iii) of paragraph (b) under ‘imitation on Consolidated Debtgrovided that any such Lien may not extend to ammpérty
other than the Telecommunications/IS Assets iredattonstructed, acquired, leased, developed aowed with the proceeds of such Purcl
Money Debt and any improvements or accessionstthétédeing understood that all Debt to any singleder or group of related lenders or
outstanding under any single credit facility, angny case relating to the same group or colleaforelecommunications/IS Assets financed
thereby, shall be considered a single Purchase Wbeét, whether drawn at one time or from timeineed; (v) Liens to secure Acquired Debt,
provided that (a) such Lien attaches to the acdutmperty prior to the time of the acquisitiorsath Property and (b) such Lien does not
extend to or cover any other Property; (vi) Liemsécure Debt Incurred to refinance, in whole guart, Debt secured by any Lien referred
the foregoing clauses (i), (iv) and (v) or thisuda (vi) so long as such Lien does not extend yoo#tmer Property (other than improvements and
accessions to the original Property) and the pvaicamount of Debt so secured is not increasedpgxaseotherwise permitted under

clause (viii) of paragraph (b) of “—Limitation oro@solidated Debt” or clause (vi) of paragraph (b}-eLimitation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (vii) Liémsurred on or after the Measurement Date not atiserpermitted by the foregoing clauses
(i) through (vi) (but including in the computatiooLiens permitted under this clause (vii) Lienéséing on the Issue Date which remain
existing at the time of computation which are ottise permitted under clause (i)) securing DebtareRt or any Restricted Subsidiary (other
than the Issuer or any Issuer Restricted Subsidiagn aggregate amount not to exceed 5% of Par€onsolidated Tangible Assets;

(viii) Liens on Property of any Non-Telecommunicais Subsidiaryprovided, howeverthat the Incurrence of such Lien does not recthiee
Person Incurring such Lien to secure any Debt gfRarson other than a Ndrelecommunications Subsidiary; (ix) Liens grantédrathe Issu
Date pursuant to “—Limitation on Liens” to secuine tNotes, the 12.25% Notes, the Floating Rate Nmtése 10.75% Notegrovided,
however, that no Lien may be granted to secure the 12.R5%s, the Floating Rate Notes or 10.75% Notesssrdpari passuLien on the
Property subject to such Lien is concurrently gedrib secure the Notes and remains in effect féorsp as such Lien securing the 12.25%
Notes, the Floating Rate Notes or the 10.75% Nd@i@4;iens to secure Debt incurred pursuant to staviii) of paragraph (b) ¢ —

Limitation on Debt of the Issuer and Issuer ResdcSubsidiariesabove; (xi) Liens to secure amounts depositedantescrow account for t
benefit of the holders of the 12.25% Notes, thafiy Rate Notes or the 10.75% Notes in conneatiitimthe prepayment of the 12.25%
Proceeds Note, the Floating Rate Proceeds Noteedt(.75% Proceeds Note by Level 3 LLC; (xii) LitmSecure amounts deposited into an
escrow account for the benefit of the holders efNlotes in connection with the prepayment of thie@fg Proceeds Note by Level 3 LLC; ¢
(xiii) Permitted Liens.

Limitation on Sale and Leaseback Transactigrezent may not, and may not permit any RestrictdusiBiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedalvie Wwith respect to any Sale and Leaseback Tctinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vadfi¢he Sale and Leaseback Transaction
pursuant to the covenants described under “—Limitabn Consolidated Debt” above or “ —Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “—LimitatiorLens” above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ Bele and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiohithe Indenture described under “—Limitation on AisBispositions” below (including the
provisions concerning the application of Net AvhiaProceeds) are satisfied with respect to sutdh&@al Leaseback Transaction, treating all
of the consideration received in such Sale anddlsesk Transaction as Net Available Proceeds fqugses of such covenant.
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Limitation on Asset DispositionBarent may not, and may not permit any RestrictdasiBliary to, make any Asset Disposition unless:
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposit least equal to the Fair Market Value for
the Property sold or disposed of as determinedéypbard of directors of Parent in good faith avidenced by a resolution of the board of
directors of Parent filed with the Trustee; anjidtileast 75% of the consideration for such digpesconsists of cash or Cash Equivalents or
the assumption of Debt of the Issuer or any IsRestricted Subsidiary (other than Debt of the Isshi@t is subordinated to the Notes or Debt
of any Issuer Restricted Subsidiary that is sulmadgid to the Note Guarantee or Offering Proceeds Saarantee of such Issuer Restricted
Subsidiary) and release of the Issuer and all iIRastricted Subsidiaries from all liability on tBebt assumed (or if less than 75%, the
remainder of such consideration consists of Telegoanications/IS Assetsprovided, howeverthat, to the extent such disposition involves
Special Assets, all or any portion of the consileramay, at Parent’s election, consist of Propether than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portion ther&ofin Asset Dispositions may be applied by Parerst Bestricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)lie permanent repayment or reduction of Debt
then outstanding under any Qualified Credit Fagilio the extent such Qualified Credit Facility viduequire such application or prohibit
payments pursuant to the Offer to Purchase desthibthe following paragraph (other than Debt ow@&arent or any Affiliate of Parent); or
(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoaflS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedPlayent or another Restricted Subsidiary).

Any Net Available Proceeds from an Asset Dispogitiot applied in accordance with the precedinggragh within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whicketNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute “Excess Progé&tlhen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,érctise of Debt of Parent required or permittecetoeipurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucteExéroceeds on a pro rata basis according tagalraanount (or, in the case of Debt
issued at a discount, the then-Accreted Valuefdpoutstanding Notes at a price in cash equaDf?4 of the principal amount of the Notes on
the purchase date plus accrued and unpaid int@resty) thereon (subject to the right of holdefserord on the relevant record date to receive
interest due on the relevant interest payment dett@)Xy) any other Debt of the Issuer thgtasi passuwith the Notes, any Debt of a Guarantor
that is pari passu with such Guarantor's Note Guaraor any Debt of a Restricted Subsidiary thatssbsidiary of the Issuer but not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaieré@st (if any) to the purchase date (or
100% of the themccreted Value plus accrued and unpaid interestnyf) to the purchase date in the case of origgsale discount Debt), to t
extent, in the case of this clause (y), requiredenrthe terms thereof (other than Debt owed torRameany Affiliate of Parent). To the extent
there are any remaining Excess Proceeds followiagompletion of the Offer to Purchase, the Isshatl apply such Excess Proceeds to the
repayment of other Debt of the Issuer or any Rastli Subsidiary that is a subsidiary of the Issteethe extent permitted or required under the
terms thereof. Any other remaining Excess Procemsbe applied to any use as determined by Pargichvis not otherwise prohibited by the
Indenture, and the amount of Excess Proceedstshadiset to zero.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbevise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$kd Issuer or such Issuer Restricted Subsidiergives consideration for such sale, transfer,
lease or other disposition at least equal to theMarket Value of such Property (which, in the €ad the Offering Proceeds Note or any other
intercompany Debt, is the principal amount of tHfée@ng Proceeds Note or such other Debt and angyuad and unpaid interest thereon) and
(ii) the consideration consists of either (A) 100%¢ash or Cash Equivalents or (B) Debt of Parethe Restricted Subsidiary to which the
Property was transferred that is secured by a aiesuch transferred Property. Parent or the RestriBubsidiary to which Property was
transferred for consideration
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consisting of Debt that is secured by a Lien orhdRioperty in accordance with clause (ii)(B) of gr®r sentence may substitute the Lien on
such Property with a Lien on other Property (inghgdany Property owned by the Issuer or an Iss@striRted Subsidiary) that, as determined
by the board of directors of Parent in good faitld @avidenced by a resolution of the board of decof Parent filed with the Trustee upon
request of the Trustee, has a Fair Market Valugodéss than the Fair Market Value of the Propgmtywhich the substitution is made at the
time of the substitution. Any such Lien may be setim priority to any Lien on such Property in fawd the lenders under a Qualified Credit
Facility. The provisions of this paragraph do nopla to (a) dividends and distributions (other ttzany dividend or distribution of the Offering
Proceeds Note or any other intercompany Debt)o@r)s or advances and (c) purchases of servicgsauls.

Limitation on Issuance and Sales of Capital StddRestricted SubsidiarieRarent shall at all times own all the issued artdtanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Cagitatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of stmgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmeiest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8iavgithat complies with the provisions describeder “—Limitation on Asset
Dispositions” above to the extent such provisiopgly (ii) in a transaction that results in suctsRieted Subsidiary becoming a Joint Venture,
provided (x) such transaction complies with thevisions described under “—Limitation on Asset Disjions” above to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soéfit ¥enture would have been permitted
new Restricted Payment or Permitted Investmentutindeprovisions of “—Limitation on Restricted Pagmts” above, (iii) the issuance,
transfer, conveyance, sale or other dispositioshafes of such Restricted Subsidiary so long as gifting effect to such transaction such
Restricted Subsidiary remains a Restricted Subygidiad such transaction complies with the provisidascribed under “ —Limitation on
Asset Dispositions” to the extent such provisiopglg, (iv) the transfer, conveyance, sale or otligposition of shares required by applicable
law or regulation, (v) if required, the issuancansfer, conveyance, sale or other dispositionrettbrs’ qualifying shares, (vi) Disqualified
Stock issued in exchange for, or upon conversigormithe proceeds of the issuance of which are tesesfinance, shares of Disqualified Stock
of such Restricted Subsidiary, provided that theamts of the redemption obligations of such Disifieal Stock shall not exceed the amounts
of the redemption obligations of, and such DisdigaliStock shall have redemption obligations ndieathan those required by, the
Disqualified Stock being exchanged, converted finaaced, (vii) in a transaction where Parent &estricted Subsidiary acquires at the same
time not less than its Proportionate Interest ithsasuance of Capital Stock, (viii) Capital Staesued and outstanding on the Measurement
Date, (ix) Capital Stock of a Restricted Subsidiagued and outstanding prior to the time that fRetson becomes a Restricted Subsidiary so
long as such Capital Stock was not issued in copltetion of such Person’s becoming a Restricted ilidyyg or otherwise being acquired by
Parent and (x) an issuance of Preferred StockRestricted Subsidiary (other than Preferred Stackrertible or exchangeable into Common
Stock of any Restricted Subsidiary) otherwise pgeadiby the Indenture.

Transactions with Affiliated?arent will not, and will not permit any of its Reésted Subsidiaries to, directly or indirectlyJlséease,
transfer, or otherwise dispose of any of its Prtypter, or purchase any Property from, or enter antg contract, agreement, understanding,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
“Affiliate Transaction”), unless (a) such AffiliafBransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (ii) on terms that aréess favorable to Parent or such Restricted Sigvgithan those that would have been
obtained in a comparable arm’s-length transactioRé&rent or such Restricted Subsidiary with a Retilsat is not an Affiliate (or, in the event
that there are no comparable transactions involRieigons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thlagntas a whole, Parent has determined to beofartent or the relevant Restricted
Subsidiary) and (b) Parent obtains (i) with respectny Affiliate Transaction or series of AffilmfTransactions involving aggregate payments
in excess of $10 million but less than $15 milliargertificate of the
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chief executive, operating or financial officerRdirent evidencing such officer’'s determination thath Affiliate Transaction or series of
Affiliate Transactions complies with clause (a) ed@nd (ii) with respect to any Affiliate Transactior series of Affiliate Transactions
involving aggregate payments equal to or in exoé$45 million, a board resolution of Parent cgitify that such Affiliate Transaction or
series of Affiliate Transactions complies with daya) above and that such Affiliate Transactiosesies of Affiliate Transactions has been
approved by the board of directors of Parent, idiclg a majority of the disinterested members ofttbard of directorgprovided, however
that, in the event that there shall not be at Ieestdisinterested members of the board of directdParent with respect to the Affiliate
Transaction, Parent shall, in addition to such 8a@asolution, obtain a written opinion from an istraent banking firm of national standing in
the United States which, in the good faith judgnadrthe board of directors of Parent, is indepemnaéth respect to Parent and its Affiliates
and qualified to perform such task, which opinibalsbe to the effect that the consideration tgaiel or received in connection with such
Affiliate Transaction is fair, from a financial paiof view, to Parent or such Restricted Subsidiary

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any ergplent agreement entered into by
Parent or any of its Restricted Subsidiaries indifténary course of business and consistent widlastry practice; (ii) any agreement or
arrangement with respect to the compensation akatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoBasent and consistent with industry practice; {iansactions between or among Parent ar
Restricted Subsidiarieprovided, howeverthat no more than 5% of the Voting Stock (onllyfdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (attiean a Restricted Subsidiary); (iv) RestrictegiiRants and Permitted Investments permi
by the covenant described under “—Limitation ontReted Payments” (other than Investments in Adfiis that are not Parent or Restricted
Subsidiaries); (v) transactions pursuant to theseof any agreement or arrangement as in effett@iMeasurement Date; and (vi) transact
with respect to wireline or wireless transmissiapacity, the lease or sharing or other use of cabliber optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiRest Subsidiary) and any other Perspravided, howeverthat, in the case of this
clause (vi), such transaction complies with claf@gen the immediately preceding paragraph.

Change of Control Triggering Evewithin 30 days of the occurrence of both a Charfgéamtrol and a Rating Decline with respect to
the Notes (a “Change of Control Triggering Eventfie Issuer will be required to make an Offer todRase all outstanding Notes at a price in
cash equal to 101% of the principal amount of tloéel on the purchase date plus any accrued anddunpexest (if any) to such purchase date
(subject to the right of holders of record on takevant record date to receive interest due omefleant interest payment date).

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

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAeny successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act, other #wanone or more of the Permitted Holders, becdimesbeneficial owner” (as defined in
Rule 13d-3 under the Exchange Act, except thatrsopewill be deemed to have “beneficial ownerstdpall shares that any such person has
the right to acquire, whether such right is exexigie immediately or only after the passage of tirdegctly or indirectly, of 35% or more of tl
total voting power of the Voting Stock of Pargmtovided, howeverthat the Permitted Holders are the “beneficiaherg” (as defined in
Rule 13d-3 under the Exchange Act, except thatrsopewill be deemed to have “beneficial ownerstdpall shares that any such person has
the right to acquire, whether such right is exetgie immediately or only after the passage of tirde®ctly or indirectly, in the aggregate of a
lesser percentage of the total voting power ofMbgng Stock of Parent than such other person ougi(for purposes of this clause (A), such
person or group shall be deemed to beneficially amynVoting Stock of a corporation (the “specifimporation”) held by any other
corporation (the “parent corporatiorsd long as such person or group beneficially owimectly or indirectly, in the aggregate a majowtythe
total voting power of the Voting Stock of such pereorporation); or
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(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, alf or substantially all the assets of
(i) Parent and the Restricted Subsidiaries, otl{g)Issuer and the Issuer Restricted Subsidianesch case considered as a whole (other than
a disposition of such assets as an entirety anallst as an entirety to a Wholly Owned RestrictetbSdiary of Parent or the Issuer,
respectively, or one or more Permitted Holders)l $tave occurred; or

(C) during any period of two consecutive yearsjvitials who at the beginning of such period cdaogd the board of directors of Par
(together with any new directors whose electioaggointment by such board or whose nomination lggtien by the shareholders of Parent
was approved by a vote of a majority of the directben still in office who were either directotdtze beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutgjerity of the board of directors of Parent
then in office; or

(D) the shareholders of Parent or the Issuer laak approved any plan of liquidation or dissolutid Parent or the Issuer, respectively.

In the event that the Issuer makes an Offer toliage the Notes, the Issuer intends to comply withagplicable securities laws and
regulations, including any applicable requiremeftSection 14(e) of, and Rule 14e-1 under, the Brge Act.

The existence of the holders’ right to require,jeabto certain conditions, the Issuer to repurehdstes upon a Change of Control
Triggering Event may deter a third party from acingj Parent or the Issuer in a transaction thastitutes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaise Price for all Notes tendered by holders
seeking to accept the Offer to Purchase. In additistruments governing other Debt of Parent erléisuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quie that such Debt be repurchased upon a
Change of Control. Subject to certain exceptioms Existing Credit Facility requires the Issueptepay loans under the Existing Credit
Facility within 60 days after the occurrence otharge of control triggering event (as defined m Bxisting Credit Facility). In the event that
an Offer to Purchase occurs at a time when theeststoes not have sufficient available funds to th@y/Purchase Price for all Notes tendered
pursuant to such Offer to Purchase or a time wherdsuer is prohibited from purchasing the No#esl (the Issuer is unable either to obtair
consent of the holders of the relevant Debt oefiay such Debt), an Event of Default would occudasrthe Indenture. In addition, one of the
events that constitutes a Change of Control uddetrtdenture is a sale, transfer, assignment, leaseeyance or other disposition of all or
substantially all of the assets of Parent or thads. The Indenture is governed by New York lavd @irere is no established definition under
New York law of‘substantially all’of the assets of a corporation. Accordingly, ifétdror the Issuer were to engage in a transaatiavhich it
disposed of less than all of its assets, a quesfiarterpretation could arise as to whether sushasition was of “substantially all” of its assets
and whether the Issuer was required to make arr @ffeurchase.

Except as described herein with respect to a Chah@entrol, the Indenture does not contain angpfirovisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitabradir similar restructuring

Reports Whether or not Parent is subject to Section 13(4b¢d) of the Exchange Act, or any successor gionithereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbale been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the “Required Filing Dates”) by which Panenuld have been required to file them.
Parent or the Issuer shall also in any event (#)iwil5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittwattto such holders, and (ii) file with the Triestmpies of the annual reports, quarterly
reports and other documents
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(without exhibits) which Parent would have beeruiegd to file with the Commission pursuant to Sexcti3(a) or 15(d) of the Exchange Act
any successor provisions thereto if Parent wergstthereto and (b) if filing such documents bydPa with the Commission is not permitted
under the Exchange Act, promptly upon written resjusupply copies of such documents (without ex$iitio any prospective holder.
Notwithstanding the foregoing, Parent and the Issukbe deemed to have furnished such reportsrreél to above to the Trustee and
holders if Parent has filed such reports with tleen@ission via the EDGAR filing system and such réepare publicly available.

Limitation on Designations of Unrestricted Subsii#a. The Indenture provides that Parent will not desigria) the Issuer or Level 3
LLC as an Unrestricted Subsidiary or (2) any otBebsidiary of Parent (other than a newly creatdss®liary in which no Investment has
previously been made) as an “Unrestricted Subsitliarder the Indenture (a “Designation”) unless:

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

(b) immediately after giving effect to such Desitjoa, Parent would be able to Incur $1.00 of Detder paragraph (a) of “—Limitation
on Consolidated Debt;” and

(c) Parent would not be prohibited under the Indenfrom making an Investment at the time of Deaigm (assuming the effectiveness
of such Designation) in an amount (the “Designadmmount”) equal to the portion (proportionate tadtd’s equity interest in such Restricted
Subsidiary) of the Fair Market Value of the neteas®f such Restricted Subsidiary on such date.

In the event of any such Designation, Parent dfeatleemed to have made an Investment constitutResticted Payment pursuant to
covenant “—Limitation on Restricted Payments” fdmparposes of the Indenture in the Designation Amtoprovided, howeverthat, upon a
Revocation of any such Designation of a Subsidigeyent shall be deemed to continue to have a peménvestment” in an Unrestricted
Subsidiary of an amount (if positive) equal toRgrent’s “Investment” in such Subsidiary at theetiof such Revocation less (ii) the portion
(proportionate to Parent’s equity interest in s8ecibsidiary) of the Fair Market Value of the neteds®f such Subsidiary at the time of such
Revocation. At the time of any Designation of anypS&diary as an Unrestricted Subsidiary, such Sligrsi shall not own any Capital Stock of
Parent or any Restricted Subsidiary. The Inderfunteer provides that neither Parent nor any Retsii Subsidiary shall at any time
(x) provide credit support for, or a Guaranteeanfy Debt of any Unrestricted Subsidiary (includamy undertaking, agreement or instrument
evidencing such Debtjprovided, howeverthat Parent or a Restricted Subsidiary may plétigatal Stock or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlig@éehas no claim whatsoever against Parent dthertd obtain such pledged Capital Stock
or Debt, (y) be directly or indirectly liable fong Debt of any Unrestricted Subsidiary or (z) beedlily or indirectly liable for any Debt which
provides that the holder thereof may (upon noteggse of time or both) declare a default thereocamse the payment thereof to be acceleratec
or payable prior to its final scheduled maturityonghe occurrence of a default with respect to@ealt, Lien or other obligation of any
Unrestricted Subsidiary (including any right toeadnforcement action against such UnrestrictediSialog), except in the case of clause (x) or
(y) to the extent permitted under “—Limitation oedtricted Payments” and “—Transactions with Afféis.”

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedReséricted Subsidiary and shall be automaticdéiggified as a
Unrestricted Subsidiary if either of the requiretseset forth in clauses (a) and (b) of the immedijafollowing paragraph will not be satisfied
immediately following such classification. Excegtgrovided in the first sentence of this “—Limitation Designations of Unrestricted
Subsidiaries,” no Restricted Subsidiary may be sgphated as an Unrestricted Subsidiary.
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The Indenture further provides that a Designati@y me revoked (a “Revocation”) by a resolutiontef board of directors of Parent
delivered to the Trustee, provided that Parent matl make any Revocation unless:

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

(b) all Liens and Debt of such Unrestricted Sulasigbutstanding immediately following such Revoaatwould, if Incurred at such tim
have been permitted to be Incurred at such timealfgurposes of the Indenture.

All Designations and Revocations must be evidergedksolutions of the board of directors of Padgiivered to the Trustee
(i) certifying compliance with the foregoing promias and (ii) giving the effective date of such [@estion or Revocation, such delivery to the
Trustee to occur within 45 days after the end efftbcal quarter of Parent in which such DesigmatioRevocation is made (or, in the case of a
Designation or Revocation made during the lasafigoarter of Parent’s fiscal year, within 90 dafter the end of such fiscal year).

Limitation on Actions with respect to Existing Ird@mpany Obligationswithout the consent of the holders of at least thicds in
principal amount of the outstanding Notes:

(a) the Issuer may not forgive or waive or faiettforce any of its rights under the Offering PrateBote, any Offering Proceeds Note
Guarantee, the Subordination Agreement or any @gerement with Parent or any Restricted Subsidasybordinate a payment obligation
on any Debt to the prior payment in full in cashabfobligations with respect to the Offering Preds Note or an Offering Proceeds Note
Guarantee, and the Issuer and Level 3 LLC may meta the Offering Proceeds Note in a manner adterde holders of the Notes;
provided, howeve, that nothing in this covenant shall compel treaiés to demand payment under the Offering Procdetis or any Offering
Proceeds Note Guarantee except during a bankrupgnlyency or similar proceeding;

(b) in the event Level 3 LLC (or any successorgdnliunder the Offering Proceeds Note) repays &l portion of the Offering Proceeds
Note, the Issuer must (i) deposit an amount of eaglal to the principal amount of the Offering Rreds Note then repaid in an escrow acc
with an unaffiliated financial institution for tHeenefit of the holders of the Notes, and as secfoitthe prompt and complete payment and
performance when due of the Issuer’s obligationgépect of the Notes, until such time as the Natesho longer outstanding or such cash is
used pursuant to clause (ii) or (iii) of this paiggh, (ii) redeem Notes having a principal amouyutat to the principal amount of the Offering
Proceeds Note then repaid in accordance with, faetdsiich time permitted by, the first paragraplthef section entitled “—Optional
Redemption,” or (iii) purchase Notes in the opemkathaving a principal amount equal to the priatgmount of the Offering Proceeds Note
then repaidprovided, howeverthat if at any time the principal amount of thie@ing Proceeds Note is greater than the princpabunt of
Notes that remain outstanding, Level 3 LLC (or angcessor obligor under the Offering Proceeds Nutg) repay or forgive or waive
amount of the Offering Proceeds Note equal to sxdess without complying with clause (i), (i) @r)(@bove;

(c) Parent may not, and may not permit any Restti@ubsidiary to, provide any Lien on its Propéotythe benefit of, or any Guarantee
(other than a similarly subordinated Guaranteatber form of credit enhancement in respect ofth@ Parent Intercompany Note or (ii) any
other intercompany note required by clause (vparfagraph (b) of the covenant described under “—thiimon on Consolidated Debt” or
clause (iv) of paragraph (b) of the covenant descriunder “ —Limitation on Debt of the Issuer asser Restricted Subsidiaries” to be
subordinated to the prior payment in full in caskalbobligations with respect to the Offering Peeds Note or an Offering Proceeds Note
Guarantee, or take any other action with the puemosffect of making the Parent Intercompany Netaior to or equal in right of payment
with the Offering Proceeds Note;

(d) Parent and Level 3 LLC may not amend the tesfriee Parent Intercompany Note in a manner adverttee holders of the Notes, the
determination of which shall be made by the bodrdirectors of Parent acting in good faith and khalevidenced by a resolution of the board
of directors of Parent except to permit
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subordination of Level 3 LLC’s obligations undeetRarent Intercompany Note to its obligations ursd@ualified Credit Facility as described,
and to the extent set forth, under “—SubordinatibiExisting Intercompany Obligations;”

(e) Parent, the Issuer and Level 3 LLC may not afrthka Subordination Agreement in a manner adversigetholders of the Notes and
Parent or any Restricted Subsidiary and the Issiagrnot amend any other agreement between ParanydRestricted Subsidiary and the
Issuer to subordinate a payment obligation on aglgt@f Parent or any Restricted Subsidiary to e payment in full in cash of all
obligations with respect to the Offering ProceedseNbr any Offering Proceeds Note Guarantee, ih ease, the determination of which shall
be made by the board of directors of Parent adgtimgod faith and shall be evidenced by a resatutibthe board of directors of Parent except
to permit subordination of their respective obligas under the Offering Proceeds Note or any QfteRroceeds Note Guarantee to their
respective obligations under a Qualified Creditiltg@as described, and to the extent set forttdarrf—Subordination of Existing
Intercompany Obligations”; and

(H Parent may not permit any Restricted Subsidiarguarantee the 10.75% Notes, the intercompatey/iasued by Level 3 LLC in
respect of the proceeds of the 10.75% Notes, tt5%2 Notes, the 12.25% Proceeds Note, the Flo&atg Notes or the Floating Rate
Proceeds Note unless such Restricted Subsidiaguoently Guarantees the Notes and such Guarahtbe blotes remains in effect for so
long as the Guarantee of the 10.75% Notes, theetkiatercompany note, the 12.25% Notes, the 12 R&6eeds Note, the Floating Rate
Notes or the Floating Rate Proceeds Note; providedgver, that this provision shall not be deenoeblet violated by the Guarantee of
10.75% Notes, the 12.25% Notes or the Floating Rates of Level 3 LLC outstanding on the Issue Date

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transaction or a sefieslated transactions, (i) consolidate with @rge into any other Person or Persons or
permit any other Person to consolidate with or reéngo Parent or (ii) directly or indirectly, trdfes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othensBe or Persons unless: (a) in a transaction iclwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or othemiisposes of all or substantially all of its &s$& any other Person, the successor entity is
organized under the laws of the United States o&Aca or any State thereof or the District of Cabiemand shall expressly assume, by a
supplemental indenture executed and deliveredet@thstee in form satisfactory to the TrusteepfParent’s obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeaftier giving effect to such transaction and irgpainy Debt which becomes an obligation
of Parent (or the successor entity) or a Restriidoksidiary as a result of such transaction aslgdween Incurred by Parent or such Restricted
Subsidiary at the time of the transaction, no DitfauEvent of Default shall have occurred and betmuing under the Indenture;

(c) immediately after giving effect to such trarnéat, the Consolidated Net Worth of Parent (orghecessor entity) is equal to or greater than
that of Parent immediately prior to the transactiaf) immediately after giving effect to such tran8on and treating any Debt which becomes
an obligation of Parent (or the successor entityd Restricted Subsidiary as a result of such &etign as having been Incurred by Parent or
such Restricted Subsidiary at the time of the tatign, Parent (or the successor entity) couldriatleast $1.00 of additional Debt pursuant to
the provisions of the Indenture described in paplgr(a) under “—Certain Covenants—Limitation on Saidated Debt” above; (e) if, as a
result of any such transaction, Property of Paf@nthe successor entity) or any Restricted Suasidivould become subject to a Lien
prohibited by the provisions of the Indenture dissat under “—Certain Covenants—Limitation on Liea&fove, Parent or the successor entity
to Parent shall have secured the Notes as reqoyredid covenant; (f) in the case of a transfde,daase, conveyance or other disposition ¢

or substantially all of the assets of Parent, agdets shall have been transferred as an entirgistually as an entirety to one Person and such
Person shall have complied with all the provisiohthis paragraph; and (g) certain other conditiaresmet. The successor entity shall succeed
to, and be substituted for, and may exercise enighy and power of Parent under the Indenture hedParent Guarantee, and the predecessor
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“Parent,” except in the case of a lease, shaleblsased from all its obligations under the Indemtamd the Parent Guarantee.

The Issuer may not, in a single transaction orgsef related transactions, (i) consolidate orgeento Parent or permit Parent to
consolidate with or merge into the Issuer or (i¢ept to the extent permitted under “—Certain Cargs—Limitation on Restricted
Payments,” directly or indirectly, transfer, sédase, convey or otherwise dispose of all or sulbisily all its assets to Parent. Additionally, the
Issuer may not, in a single transaction or a sefieslated transactions, (i) consolidate with arge into any other Person or Persons or permit
any other Person to consolidate with or mergetimolssuer or (ii) (other than, to the extent péediunder “—Certain Covenants—Limitation
on Restricted Payments,” to a Restricted Subsidfzatis or becomes a Guarantor and an Offeringdems Note Guarantor or to Parent so
long as Parent is a Guarantor) directly or indlyedtansfer, sell, lease, convey or otherwise alsgpof all or substantially all its assets to any
other Person or Persons unless: (a) in a transacatiwhich the Issuer is not the surviving Persomavhich the Issuer transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person, the sssmreentity is organized under the laws of the
United States of America or any State thereof eistrict of Columbia and shall expressly assubyea supplemental indenture executed and
delivered to the Trustee in form satisfactory te Thustee, all of the Issuer’s obligations underltidenture; (b) immediately before and after
giving effect to such transaction and treating Beypt which becomes an obligation of the Issueti{ersuccessor entity) or an Issuer Restricted
Subsidiary as a result of such transaction as haween Incurred by the Issuer or such Issuer ResdriSubsidiary at the time of the transact
no Default or Event of Default shall have occuraad be continuing under the Indenture; (c) immedijafter giving effect to such transacti
the Consolidated Net Worth of the Issuer (or thecessor entity) is equal to or greater than théhefissuer immediately prior to the
transaction; (d) immediately after giving effectstach transaction and treating any Debt which besoam obligation of the Issuer (or the
successor entity) or an Issuer Restricted Subyidisua result of such transaction as having besuried by the Issuer or such Issuer Restricted
Subsidiary at the time of the transaction, thedsgar the successor entity) could Incur at leAsd® of additional Debt pursuant to the
provisions of the Indenture described in paragi@hunder “—Certain Covenants—Limitation on Debtld Issuer and Issuer Restricted
Subsidiaries” above; (e) if, as a result of anyhsmansaction, Property of the Issuer (or the sssmeentity) or any Issuer Restricted Subsidiary
would become subject to a Lien prohibited by thevigions of the Indenture described under “—Cer@davenants—Limitation on Liens”
above, the Issuer or the successor entity to theetsshall have secured the Notes as requiredithgsaenant; (f) in the case of a transfer, sale,
lease, conveyance or other disposition of all dsgantially all of the assets of the Issuer, sigdets shall have been transferred as an entir
virtually as an entirety to one Person and suckd®eshall have complied with all the provisionsto$ paragraph; and (g) certain other
conditions are met. The successor entity shalleeatto, and be substituted for, and may exercisgyaight and power of the Issuer under the
Indenture, and the predecessor “Issuer,” excettdrcase of a lease, shall be released from abitgations under the Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transacti@nspnsolidate with or merge into any
other Person or Persons (other than, with respexcGuarantor that is an Issuer Restricted Subigidiae Issuer or another Guarantor that is an
Issuer Restricted Subsidiary, and with respect@uarantor that is a Sister Restricted Subsidemgther Guarantor that is a Sister Restricted
Subsidiary or Parent) or permit any other Perstimefathan, with respect to a Guarantor that issandr Restricted Subsidiary, another
Guarantor that is an Issuer Restricted Subsidéangl,with respect to a Guarantor that is a SistetriReed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargpnsolidate with or merge into such Guarantdfipexcept to another Guarantor to the ex
permitted under “—Certain Covenants—Limitation oesRicted Payments,” directly or indirectly, tragrsfsell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with redpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor than isssuer Restricted Subsidiary, and with resfweatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterrRést Subsidiary or Parent) unless (1) immediabetfore and after giving effect to such
transaction and treating any Debt which becomeshéigation of such Guarantor as a result of suahgaction as having
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been Incurred by such Guarantor at the time ofrresaction, no Default or Event of Default shalvé occurred and be continuing under the
Indenture and (2) either (a) in a transaction incWwisuch Guarantor is not the surviving Persomavhich such Guarantor transfers, sells,
leases, conveys or otherwise disposes of all estanbally all of its assets to any other Persbhe,resulting surviving or transferee Person is
organized under the laws of the United States o€Aca or any State thereof or the District of Cabiemand shall expressly assume, by a
supplemental indenture executed and deliveredetd@thstee in form satisfactory to the Trusteepffiuch Guarantor’s obligations under the
Indenture and its Note Guarantee; or (b) such &etien complies with the covenant described unde€értain Covenants—Limitation on
Asset Dispositions” (or Parent certifies in an ©dfis’ Certificate to the Trustee that it will comp¥ith the requirements of such covenant
relating to application of the proceeds of suchgeation).

An Offering Proceeds Note Guarantor may not, iingls transaction or a series of related transasti¢i) consolidate with or merge into
any other Person or Persons (other than, with ce$pan Offering Proceeds Note Guarantor thahisauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restristdsidiary or Parent) or permit any other
Person (other than, with respect to an Offeringceds Note Guarantor that is an Issuer Restriaiediiary, another Offering Proceeds Note
Guarantor that is an Issuer Restricted Subsidéargt,with respect to an Offering Proceeds Note Guardhat is a Sister Restricted Subsidiary,
Parent or another Offering Proceeds Note Guardhédiis a Sister Restricted Subsidiary) to constéidvith or merge into such Offering
Proceeds Note Guarantor or (ii) except to anottéeridg Proceeds Note Guarantors to the extent pershunder “—Certain Covenants—
Limitation on Restricted Payments,” directly oriimdttly, transfer, sell, lease, convey or othervdspose of all or substantially all its assets to
any other Person or Persons (other than, with otsp@an Offering Proceeds Note Guarantor thahiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restri®tdsidiary or Parent) unless
(1) immediately before and after giving effect tmls transaction and treating any Debt which becasnesbligation of such Offering Proceeds
Note Guarantor as a result of such transactioraam@ been Incurred by such Offering Proceeds Katarantor at the time of the transacti
no Default or Event of Default shall have occuraad be continuing under the Indenture and (2) e{ein a transaction in which such
Offering Proceeds Note Guarantor is not the sung\®erson or in which such Offering Proceeds Natar@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person, the tegubsurviving or transferee Person is organized
under the laws of the United States of Americany &tate thereof or the District of Columbia andlsbxpressly assume all of such Offering
Proceeds Note Guarantor’s obligations under ther®if Proceeds Note Guarantee and any subordinagi@ements between the Issuer and
such Offering Proceeds Note Guarantor relatingn¢oQffering Proceeds Note; or (b) such transaa@nplies with the covenant described
under “—Certain Covenants—Limitation on Asset Disitions” (or Parent certifies in an Officers’ Cédate to the Trustee that it will comply
with the requirements of such covenant relatinggdplication of the proceeds of such transaction).

Certain Definitions

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

“Accreted Value” of any Debt issued at a price lgms the principal amount at stated maturity, rseas of any date of determination, an
amount equal to the sum of (a) the issue pricaich Hebt as determined in accordance with Secdi3 bf the Code or any successor
provisions plus (b) the aggregate of the portidrthe original issue discount (the excess of thewamis considered as part of the “stated
redemption price at maturity” of such Debt withiretmeaning of Section 1273(a)(2) of the Code orsarcgessor provisions, whether
denominated as principal or interest, over theeiggice of such Debt) that shall theretofore have
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accrued pursuant to Section 1272 of the Code (witregard to Section 1272(a)(7) of the Code) fromdate of issue of such Debt to the date
of determination, minus all amounts theretoforepairespect of such Debt, which amounts are censitlas part of the “stated redemption
price at maturity” of such Debt within the meanbifgSection 1273(a)(2) of the Code or any succegsmiisions (whether such amounts paid
were denominated principal or interest).

“Acquired Debt” means, with respect to any spedifferson, (i) Debt of any other Person existinfpatime such Person merges with or
into or consolidates with or becomes a Subsidifiguch specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not imzlim anticipation of, and was outstanding prigrstech merger, consolidation or
acquisition.

“Affiliate” of any Person means any other Persardiy or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbfition, “control” when used with respect to aRgrson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms “controlling” and “controlled” have meags correlative to the foregoing. For purposesiefdovenants described under “—Certain
Covenants—Transactions with Affiliates” and “Cent&ovenants—Limitation on Asset Dispositions” ahd tefinition of
“Telecommunications/IS Assets” only, “Affiliate” ali also mean any beneficial owner of shares remtasy 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsi$ Parent or of rights or warrants to purchasehsvioting Stock (whether or not currently
exercisable) and any Person who would be an Atiilif any such beneficial owner pursuant to thet fientence hereof.

“Asset Disposition’means any transfer, conveyance, sale, lease, issoamther disposition by Parent or any Restri&elsidiary in on
or more related transactions (including a constititleor merger or other sale of any such Restri&ebsidiary with, into or to another Person
in a transaction in which such Restricted Subsjdi@ases to be a Restricted Subsidiary of Parahexeluding a disposition by a Restricted
Subsidiary to Parent or a Restricted SubsidiafyydParent to a Restricted Subsidiary) of (i) shafeSapital Stock or other ownership interests
of a Restricted Subsidiary (other than as permiitedlause (v), (vi), (vii) or (ix) of the covenadéscribed under “—Certain Covenants—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries”), (ii) substantially aflthe assets of Parent or any Restricted
Subsidiary representing a division or line of besor (iii) other Property of Parent or any Rettd Subsidiary outside of the ordinary course
of business (excluding any transfer, conveyande, kgase or other disposition of equipment thatisolete or no longer used by or useful to
Parent); provided in each case that the aggregatsderation for such transfer, conveyance, sa#sd or other disposition is equal to
$5 million or more in any 12-month period. The éoling shall not be Asset Dispositions: (i) Pernttielecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under “—Certain Covenants—LimitatiomrAsset Dispositions,” (ii) when used
with respect to Parent, any Asset Disposition peaiipursuant to “—Mergers, Consolidations and &erBales of Assets” which constitutes a
disposition of all or substantially all of the atssef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities pernditte be Incurred pursuant to “—Certain Covenantsmitdtion on Consolidated Debt” or
“—Certain Covenants—Limitation on Debt of the Issaad Issuer Restricted Subsidiaries” and (iv) disposition that constitutes a Permitted
Investment or a Restricted Payment permitted bytivenant described under “—Certain Covenants—Aitioibh on Restricted Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time liatllerdhan a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reqguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifram the last date of such remaining term todhte of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term @tardance with generally accepted
accounting principles. The net amount of rent resgito be paid under any
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such lease for any such period shall be the agtgegaount of rent payable by the lessee with régpestich period after excluding amounts
required to be paid on account of insurance, taassessments, utility, operating and labor cosissanilar charges. In the case of any lease
which is terminable by the lessee upon the paymepénalty, such net amount shall also includdelser of the amount of such penalty (in
which case no rent shall be considered as reqtorbd paid under such lease subsequent to theléitstupon which it may be so terminatec
the rent which would otherwise be required to bid gfasuch lease is not so terminated. “Attribuablalue” means, as to a Capital Lease
Obligation, the principal amount thereof.

“Capital Lease Obligation” of any Person meansablkgation to pay rent or other payment amount uredease of (or other Debt
arrangements conveying the right to use) Propdrspich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®®in accordance with generally accepted accogmtiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be theed#tthe last payment of rent or any other amouetwhder such lease prior to the first date
upon which such lease may be terminated by thedes#thout payment of a penalty. The principal amaif such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in acocoedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alfeshanterests, participations or other equival@mbsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswfh Person and any rights (other than debt
securities convertible or exchangeable into antgdnierest), warrants or options to acquire antgqaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option ofttbkler thereof, within two years
after the date of acquisition thereof, (ii) timegpdsits and certificates of deposit of any comméitmaak organized in the United States having
capital and surplus in excess of $500 million eoemmercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time) witinaturity date not more than one year from the
date of acquisition, (iii) repurchase obligationighva term of not more than 30 days for underlygegurities of the types described in clause (i)
above entered into with (x) any bank meeting thaijcations specified in clause (ii) above or &)y primary government securities dealer
reporting to the Market Reports Division of the Eral Reserve Bank of New York, (iv) direct obligais issued by any state of the United
States of America or any political subdivision af/asuch state or any public instrumentality themaaturing, or subject to tender at the option
of the holder thereof, within 90 days after theedat acquisition thereofyrovided, howeverthat at the time of acquisition, the long-ternbtde
of such state, political subdivision or public imshentality has a rating of A (or higher) from S&PA-2 (or higher) from Moody’s (or, if at
any time neither S&P nor Moody’s shall be ratinglsobligations, then an equivalent rating from sattter nationally recognized rating
service acceptable to the Trustee), (v) commepagkr issued by the parent corporation of any camialdank organized in the United States
having capital and surplus in excess of $500 nmildo a commercial bank organized under the lavemgfother country that is a member of the
OECD having total assets in excess of $500 mil{@rits foreign currency equivalent at the time)d @ommercial paper issued by others
having one of the two highest ratings obtainaldenfeither S&P or Moody’s (or, if at any time neitt&P nor Moody’s shall be rating such
obligations, then from such other nationally redegd rating service acceptable to the Trustee)imedch case maturing within one year after
the date of acquisition, (vi) overnight bank depoand bankers’ acceptances at any commercial dr@akized in the United States having
capital and surplus in excess of $500 million eaoemmercial bank organized under the laws of angrotbuntry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time), (déposits available for withdrawal on demand
with a commercial bank organized in the United &tdtaving capital and surplus in excess of $500omibr a commercial bank organized
under the laws of any other country that is a membéhe OECD having total assets in excess of $60@on (or its foreign currency
equivalent at the time) and (viii) investments inmay market funds substantially all of whose assetsprise securities of the types described
in clauses (i) through (vii).

“Change of Control” has the meaning set forth urfde€Certain Covenants—Change of Control Triggeringi” above.
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“Change of Control Triggering Event” has the megrset forth under “—Certain Covenants—Change oftf@biriggering Event”
above.

“Code” means the Internal Revenue Code of 198&nsnded.

“Commission” means the Securities and Exchange Csgiom, as from time to time constituted, createdar the Exchange Act, or, if at
any time after the execution of this Indenture sGommission is not existing and performing the esitiow assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

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

“Consolidated Capital Ratio” means as of the dédetermination the ratio of (i) the aggregate antaf Debt of Parent and its
Restricted Subsidiaries on a consolidated basi¢ tie date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net proceeds
to Parent from the issuance or sale of any Caitatk (including Preferred Stock) of Parent otlhantDisqualified Stock subsequent to the
Measurement Date, (c) the aggregate net proceentstfre issuance or sale of Debt of Parent or amyriReed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafmté@l Stock of Parent other than Disqualified 8tde each case upon conversion or
exchange thereof into Capital Stock of Parent syieset to the Measurement Date and (d) the aftega#x on the sale, subsequent to the
Measurement Date, of Special Assets to the extert Special Assets have been sold for cash, Casivdtents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdimated to the Notes or any applicable N
Guarantee or Offering Proceeds Note Guaranteejededse of Parent and all Restricted Subsidiarges &ll liability on the Debt assumed,;
provided, howeve, that, for purposes of calculation of the Consatidl Capital Ratio, the net proceeds from the isseiar sale of Capital
Stock or Debt described in clause (b) or (c) atshedl not be included to the extent (x) such prdedeave been utilized to make a Permitted
Investment under clause (i) of the definition tloérer a Restricted Payment or (y) such Capital IStacDebt shall have been issued or sold to
Parent, a Subsidiary of Parent or an employee statiership plan or trust established by Parennhgrsaich Subsidiary for the benefit of their
employees.

“Consolidated Cash Flow Available for Fixed Chargies Parent and its Restricted Subsidiaries ortfigr Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidattdncome of Parent and its Restricted Subsidiasiethe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgday the sum of, to the extent reducing such @taed Net Income for such period,

(i) Consolidated Interest Expense of Parent anRéstricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries, as applicable, for
such period, plus (ii) Consolidated Income Tax Ergeeof Parent and its Restricted Subsidiariesetsbuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filysonsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such non-cash item to the extent thapitasents an accrual of or reserve for cash expeeslin any future period) for Parent and its
Restricted Subsidiaries or the Issuer and the td3astricted Subsidiaries, as applicalplevided, howeverthat there shall be excluded
therefrom the Consolidated Cash Flow AvailableRixed Charges (if positive) of any Restricted Sdlasiy or Issuer Restricted Subsidiary, as
applicable (calculated separately for such Restli@ubsidiary or Issuer Restricted Subsidiary énslime manner as provided above for Parent
or the Issuer, as applicable) that is subjectrestriction which prevents the payment of dividendshe making of distributions to Parent or
another Restricted Subsidiary or to the Issuemnotteer Issuer Restricted Subsidiary, as applicablthe extent of such restrictions.

“Consolidated Income Tax Expense” for Parent asdRiestricted Subsidiaries or the Issuer and thestdRestricted Subsidiaries for any
period means the aggregate amounts of the progis@rincome taxes of Parent and its Restricteds@lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.
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“Consolidated Interest Expense” for Parent an@Réstricted Subsidiaries or the Issuer and the idR@stricted Subsidiaries for any
period means the interest expense included in satidiated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Resiristdbsidiaries, as applicable, for such periocctoedance with generally accepted accounting
principles, including without limitation or duplitan (or, to the extent not so included, with tideliéion of), (i) the amortization of Debt
discounts and issuance costs, including commitrfea®; (ii) any payments or fees with respect tietstof credit, bankers’ acceptances or
similar facilities; (iii) net costs with respectitterest rate swap or similar agreements or foreigrency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stockd2nds (other than dividends paid in shares efd?tred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiiilified Stock Dividends, whether or not declavegaid; (vi) interest on Debt guaranteed
by Parent and its Restricted Subsidiaries or thedisand the Issuer Restricted Subsidiaries, dgaple; (vii) the portion of any Capital Lease
Obligation or Sale and Leaseback Transaction paithg such period that is allocable to interestesge; (viii) interest Incurred in connection
with investments in discontinued operations; arjittie cash contributions to any employee stockeraimip plan or similar trust to the extent
such contributions are used by such plan or toupay interest or fees to any Person (other tha@nPar a Restricted Subsidiary or the Issu
an Issuer Restricted Subsidiary, as applicablepimection with Debt Incurred by such plan or trust

“Consolidated Net Income” for Parent and its Restd Subsidiaries or the Issuer and the IssueriBest Subsidiaries for any period
means the net income (or loss) of Parent and is$riReed Subsidiaries or the Issuer and the IsRastricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting pplasiprovided, howeverthat there shall
be excluded therefrom (a) for purposes of the camedescribed under “ —Certain Covenants—LimitatorRestricted Payments” only, the
net income (or loss) of any Person acquired byrRanea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioompto the date of such transaction, (b) the nebime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidogi, as applicable, except to the extent of thewnt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiary the Issuer or an Issuer Restricted Subsidasyapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder “—Certain Covenants—Limitation on RegtdcPayments” only, to the extent
such dividends or distributions have been subtdaictam the calculation of the amount of Investmeatsupport the actual making of
Investments), (c) gains or losses realized uporsaies or other disposition of any Property of Pacernits Restricted Subsidiaries or the Issui
the Issuer Restricted Subsidiaries, as applic#iée is not sold or disposed of in the ordinaryrsewf business (it being understood that
Permitted Telecommunications Capital Asset Dispmsit shall be considered to be in the ordinary sewf business), (d) gains or losses
realized upon the sale or other disposition of pgcial Assets, (e) all extraordinary gains andaextinary losses, determined in accordance
with generally accepted accounting principlestii® cumulative effect of changes in accountinggipies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the isstaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anydisRestricted Subsidiary, as applicable, of (1)o@ to purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or sushelsRestricted Subsidiary, as applicable, or {2rocompensatory rights; provided, in either
case, that such options or rights, by their terarslze redeemed at the option of the holder of sption or right only for Capital Stock, (i) wi
respect to a Restricted Subsidiary or an Issuetriiesi Subsidiary, as applicable, that is not aoWhOwned Subsidiary any aggregate net
income (or loss) in excess of Parent’s or any Restt Subsidiary’s or the Issuer’s or any IssuestReted Subsidiary’s, as applicable, pro rata
share of the net income (or loss) of such ResttiStebsidiary or Issuer Restricted Subsidiary, gdieable, that is not a Wholly Owned
Subsidiary; provided further that there shall ferthe excluded therefrom the net income (but nbtass) of any Restricted Subsidiary or any
Issuer Restricted Subsidiary, as applicable, thatbject to a restriction which prevents the payroédividends or the making of distributions
to Parent or another Restricted Subsidiary oréddkuer or another Issuer Restricted Subsidiargpalicable, to the extent of such restriction,
and (j) if the period is the second, third or foufiscal quarter of 2003 or the first fiscal quaiwé& 2004, an aggregate of $293,686,650 for all
such quarters (such amount relating to communiegtio
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revenues recognized by Parent and its Subsidigriesnnection with the amendment in February 200B® 1998 Cost Sharing and IRU
Agreement with XO Communications).

“Consolidated Net Worth” of any Person means theldtolders’ equity of such Person, determined oaresolidated basis in accordance
with generally accepted accounting principles, Essunts attributable to Disqualified Stock of si&rson.

“Consolidated Tangible Assets” of any Person melhedotal amount of assets (less applicable reseand other properly deductible
items) which under generally accepted accountiimgciples would be included on a consolidated batasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeédd@éstount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.

“Credit Facilities” means one or more credit agreats, including the Existing Credit Facility, loagreements or similar facilities,
secured or unsecured, providing for revolving dr&gdins, term loans and/or letters of credit, idalg any Qualified Receivable Facility,
entered into from time to time by Parent and itstReted Subsidiaries, or Purchase Money Debt,afstDncurred pursuant to Capital Lease
Obligations, Sale and Leaseback Transactions,rioisgecured note issuances, and including anyetleotes, Guarantees, collateral
documents, instruments and agreements executexhirection therewith, as the same may be amendpglesnented, modified, restated or
replaced from time to time.

“Debt” means (without duplication), with respectaioy Person, whether recourse is to all or a podicthe assets of such Person and
whether or not contingent, (i) every obligationsath Person for money borrowed, (ii) every obligmtf such Person evidenced by bonds,
debentures, notes or other similar instrumentdudtieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with respeletters of credit, bankers’ acceptances oilamfacilities issued for the account of such
Person, (iv) every obligation of such Person issaresissumed as the deferred purchase price of RByapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oatincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiemtstssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdtlause (vi)) issued by any Restricted Subsididuiguch Person, (viii) every obligation
under Interest Rate or Currency Protection Agre¢sehsuch Person and (ix) every obligation oftipe referred to in clauses (i) through
(viii) of another Person and all dividends of arestRerson the payment of which, in either casd) 8&rson has Guaranteed. The “amount” or
“principal amount’of Debt at any time of determination as used hamgnesented by (a) any Debt issued at a pricéghess than the princig
amount at maturity thereof, shall be, except asmifse set forth herein, the Accreted Value of dDebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourth®@fuinrecovered purchase price (that is, the anpaidtfor Receivables that has not been
actually recovered from the collection of such Remlales) paid by the purchaser (other than Pareatwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representezhlgbligation under an Interest Rate or Currenogdetion Agreement shall be equal to
(x) zero if such obligation has been Incurred pamsuo clause (x) of paragraph (b) of the covenastribed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (viii) maragraph (b) of the covenant described under &rtdin Covenants—Limitation on Debt
of the Issuer and Issuer Restricted Subsidiarie$y)athe notional amount of such obligation if ioturred pursuant to such clause.

“Default” means any event, act or condition the occurreneehath is, or after notice or the passage of timbath would be, an Event
Default.

“Disqualified Stock” of any Person means any Cag8tack of such Person which, by its terms (or iy terms of any security into which
it is convertible or for which it is exchangeable)),upon the happening of any
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event, matures or is mandatorily redeemable, putgoaa sinking fund obligation or otherwise, orésleemable at the option of the holder
thereof, in whole or in part, on or prior to thedl Stated Maturity of the Notegrovided, however, that any Preferred Stock which would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requisgdht or the Issuer, respectively, to repurcl
or redeem such Preferred Stock upon the occurm@n@ea change of control occurring prior to thieall Stated Maturity of the Notes shall not
constitute Disqualified Stock if the change of cohprovisions applicable to such Preferred Stagkreo more favorable to the holders of such
Preferred Stock than the provisions applicablééoNotes contained in the covenant described urd@ertain Covenants—Change of
Control Triggering Event” or (ii) an asset sale weing prior to the final Stated Maturity of the tég shall not constitute Disqualified Stock if
the asset sale provisions applicable to such Reef&tock are no more favorable to the holdersiofi $referred Stock than the provisions
applicable to the Notes contained in the covenastidbed under “—Limitation on Asset Dispositiorsid, in each case such Preferred Stock
specifically provides that Parent or the Issuespeetively, will not repurchase or redeem any siobk pursuant to such provisions prior to the
Issuer’s repurchase of such Notes as are required tepurchased pursuant to the covenant desariimt “—Certain Covenants—Change of
Control Triggering Event” or “—Limitation on Ass&tispositions.”

“Disqualified Stock Dividends” means all dividendith respect to Disqualified Stock of Parent heydHersons other than a Wholly
Owned Restricted Subsidiary. The amount of any sliddend shall be equal to the quotient of suchdgind divided by the difference betw:
one and the maximum statutory federal income tex (@xpressed as a decimal number between 1 aqub0able to Parent for the period
during which such dividends were paid.

“Domestic Restricted Subsidiary” means any Regtd&ubsidiary other than (a) a Foreign RestrictdssBliary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

“Event of Default” has the meaning set forth untieiEvents of Default” below.

“Exchange Act” means the Securities Exchange Adi9¥4, as amended (or any successor act), andléseand regulations thereunder
(or respective successors thereto).

“Existing Credit Facility” means the Credit Agreemelated as of December 1, 2004, among the IsBaeent, the lenders party thereto
and Merrill Lynch Capital Corporation, as Admingive Agent, as amended and restated as of JurzoQa,

“Existing Notes” means Parent’s 2.875% Convertiédmior Notes due 2010 in an aggregate principauatnaot to exceed $374 million,
11% Senior Notes due 2008 in an aggregate prinaipalunt not to exceed $78 million, 11.25% SenioteNaue 2010 in an aggregate
principal amount not to exceed $96 million, 12.87S&mior Discount Notes due 2010 in an aggregateipal amount at maturity not to
exceed $488 million, 10.75% Senior Notes due 260hiaggregate principal amount not to exceed $i®m 11.25% Senior Notes due 20
in an aggregate principal amount not to exceed $iflbn, 6% Convertible Subordinated Notes due200an aggregate principal amount
to exceed $362 million, 6% Convertible Subordindtiedes due 2010 in an aggregate principal amountonexceed $514 million, 9%
Convertible Senior Discount Notes due 2013 in ayreggte principal amount not to exceed $254 millma5% Convertible Senior Notes due
2011 in an aggregate principal amount not to ex&3&d million, 10% Convertible Senior Notes due P@ian aggregate principal amount
to exceed $880 million, 11.50% Senior Notes dueddfilan aggregate principal amount not to exce@®2 $illion, the Issuer’s 10.75% Senior
Notes due 2011 in an aggregate principal amountonexceed $500 million, the Iss’s 12.25% Senior Notes due 2013 in an aggregate
principal amount not to exceed $550 million andI8®eier's Floating Rate Senior Notes due 2011 iaggregate principal amount not to
exceed $150 million.

“Fair Market Value” means, with respect to any Ry, the price that could be negotiated in an arl@hgth free market transaction, for
cash, between a willing seller and a willing buyegither of whom is under
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pressure or compulsion to complete the transactiotess otherwise specified in the Indenture, Market Value shall be determined by the
board of directors of Parent acting in good faitld ahall be evidenced by a resolution of the bo&directors of Parent (except in the case of
the last paragraph under “—Certain Covenants—L iiteon Asset Dispositions”).

“Floating Rate Notes” means the Issuer’s FloatimgeRSenior Notes due 2011 issued pursuant to thentare dated as of March 14,
2006, among the Issuer, Parent and The Bank of Xaw, as trustee.

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

“Governmental Authority” means the government @& tnited States of America, any other nation or mijtical subdivision thereof,
whether state or local, and any agency, autharisgrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining tovgimment.

“Government Securities” means direct obligationsoofobligations fully and unconditionally guarasdeor insured by, the United States
of America or any agency or instrumentality therfiaofthe payment of which obligations or guararttezfull faith and credit of the United
States is pledged and which are not callable areethble at the issuer’s option (unless, for purpos¢he definition of “Cash Equivalents”
only, the obligations are redeemable or callabke @tice not less than the purchase price paiddogri or the applicable Restricted Subsidiary,
together with all accrued and unpaid interestrfif)aon such Government Securities).

“Guarantee” by any Person means any obligatioegctior indirect, contingent or otherwise, of sueng®n guaranteeing, or having the
economic effect of guaranteeing, any Debt of amgioPerson (the “primary obligor”) in any mannehether directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaade or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of parthgsdirrangements or by agreements to keep-welltd(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ehdDebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of tharary obligor so as to enable the primary obligiopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the oblggeénst loss in respect thereof, in whole or iri (@nd “Guaranteed,” “Guaranteeing” and
“Guarantor” shall have meanings correlative tofdregoing);provided, howeverthat the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depogither case, in the ordinary course of bass

“Guarantor” means (1) Parent and (2) any otherdPetisat becomes a Guarantor pursuant to the coteedascribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Ceart@ovenants—Limitation on Debt of the Issuer asslier Restricted Subsidiaries,”
“—Mergers, Consolidations and Certain Sales of &3s& any other provision of the Indenture.

“Incur” means, with respect to any Debt or otheligdiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or otheewdf any such Debt or other obligation on thameé sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumg” shall have meanings correlative to the foregyiprovided, howeverthat a change in
generally accepted accounting principles that tesualan obligation of such Person that existsiahgime becoming Debt shall not be deemed
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original issliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbeédomes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at whic
becomes a Subsidiary.
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“Interest Rate or Currency Protection Agreementaimy Person means any forward contract, futuresactn swap, option or other
financial agreement or arrangement (including cfipsrs, collars and similar agreements) relatimgor the value of which is dependent upon,
interest rates or currency exchange rates or indice

“Invested Capital” means the sum of (a) $500 milli(b) the aggregate net proceeds received by Paoam the issuance or sale of any
Capital Stock, including Preferred Stock, of Patantexcluding Disqualified Stock, subsequent ® Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Debamdr® or any Restricted Subsidiary subsequenttdisasurement Date convertible or
exchangeable into Capital Stock of Parent othar iaqualified Stock, in each case upon conversioexchange thereof into Capital Stock of
Parent subsequent to the Measurement Ppateided, howeverthat the net proceeds from the issuance or $&@lajpital Stock or Debt
described in clause (b) or (c) shall be excludethfany computation of Invested Capital to the exgrutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have bessned or sold to Parent, a Subsidiary of Pareaha@mployee stock ownership plan or trust
established by Parent or any such Subsidiary fb#nefit of their employees.

“Investment” by any Person means any direct orewiloan, advance or other extension of creddagital contribution (by means of
transfers of cash or other Property to others gmgants for Property or services for the accountser of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalckt bonds, notes, debentures or other securitiesidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatiqgrany other Persorovided, howeverthat Investments shall exclude commercially
reasonable extensions of trade credit. The amasnif any date of determination, of any Investnséiatl be the original cost of such
Investment, plus the cost of all additions, asuzhsdate, thereto and minus the amount, as of dateh of any portion of such Investment re
to such Person in cash as a repayment of prinoipaleturn of capital, as the case may be (exodpie extent such repaid amount has been
included in Consolidated Net Income of Parent aséRestricted Subsidiaries to support the actu&imgeof Restricted Payments), but without
any other adjustments for increases or decreasasdun, or write-ups, write downs or writdfs with respect to such Investment. In deterng
the amount of any Investment involving a transfearty Property other than cash, such Property sleallalued at its Fair Market Value at the
time of such transfer.

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

“Issue Date” means October 30, 2006.

“Issue Date Purchase Money Debt” means PurchaseWbebt outstanding on the Issue Datgvided, however, that the amount of
such Purchase Money Debt when Incurred did noteskd@®0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunication&$Sets.

“Issue Date Rating” means the ratings assignedatedNby the Rating Agencies on the Issue Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in thecdDebt issued at a discount, the
then-Accreted Value) of Debt of the Issuer anditiseer Restricted Subsidiaries (other than Debtawdarent or a Sister Restricted
Subsidiary that is subordinated to the Offeringdeemls Note (if Level 3 LLC is the obligor on sucéh) or to an Offering Proceeds Note
Guarantee of the obligor on such Debt), on a caset@d basis, outstanding as of the most recerlable quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation anyg ather Debt Incurred or repaid since such
balance sheet date and the receipt and applicatitire net proceeds thereof, to (b) the sum oheuit duplication, (x) Consolidated Cash Flow
Available for Fixed Charges of the Issuer and 8siér Restricted Subsidiaries for the four futdisquarters next preceding such proposed
Incurrence of
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Debt for which consolidated financial statementsarailable and (y) Consolidated Cash Flow Avaddbt Fixed Charges of Parent and the
Sister Restricted Subsidiaries to the extent attaible to Sister Restricted Subsidiaries that arar@ntors for such four full fiscal quarters;
provided, howeve, that if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer Restt Subsidiary, Parent or
any Sister Restricted Subsidiary shall have mad@eoomore Asset Dispositions or an Investment (kygar or otherwise) in any Issuer
Restricted Subsidiary or Sister Restricted Subsidiar any Person which becomes an Issuer Restrigtisidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consoiatabf Property which constitutes all or substdhtiall of an operating unit of a business or a
line of business, or (B) since the beginning oftsperiod any Person (that subsequently becamesaariRestricted Subsidiary or a Sister
Restricted Subsidiary or was merged with or ineI8suer, any Issuer Restricted Subsidiary or astgiSRestricted Subsidiary since the
beginning of such period) shall have made suchsse®Disposition, Investment, acquisition, mergezamsolidation, then Consolidated Cash
Flow Available for Fixed Charges for such four ffiical quarter period shall be calculated afteirg pro forma effect to such Asset
Dispositions, Investments, acquisitions, mergersomsolidations as if such Asset Dispositions, streents, acquisitions, mergers or
consolidations occurred on the first day of suchiqae For purposes of this definition, wheneverd'iorma” effect is to be given to any Asset
Disposition, Investment, acquisition, merger orsmlidation, the calculations shall be performeddnordance with Article 11 of Regulation S-
X promulgated under the Securities Act, as intagatén good faith by the chief financial officer B&rent, except that any such pro forma
calculation may include operating expense redustfonsuch period attributable to the transactmwhich pro forma effect is being given
(including, without limitation, operating expengluctions attributable to execution or terminatidany contract, reduction of costs related to
administrative functions, the termination of anypoyees or the closing (or the approval by the BadrDirectors of the closing) of any
facility) that have been realized or for whichstkps necessary for the realization of which haenliaken or are reasonably expected to be
taken within twelve months following such transantiprovided, that such adjustments are set fardniOfficers’ Certificate which states

(i) the amount of such adjustment or adjustmentis(@nthat such adjustment or adjustments aredasethe reasonable good faith beliefs of
the Officers executing such Officers’ Certificate.

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

“Lien” means, with respect to any Property, any tgage or deed of trust, pledge, hypothecationgagsent, deposit arrangement,
security interest, lien, charge, easement (othaar #ny easement not materially impairing usefulpessumbrance, preference, priority or o
security agreement or preferential arrangemenhpfkind or nature whatsoever on or with respectich Property (including any Capital
Lease Obligation, conditional sale or other tideention agreement having substantially the saraeauic effect as any of the foregoing and
any Sale and Leaseback Transaction). For purpdgbsalefinition the sale, lease, conveyance beotransfer by Parent or any of its
Subsidiaries of, including the grant of indefeasitijhts of use or equivalent arrangements witheetsto, dark or lit communications fiber
capacity or communications conduit shall not cansgia Lien. For the sake of clarity, subordinater setoff rights do not constitute Liens.

“Measurement Date” means April 28, 1998.

“Moody’s” means Moody’s Investors Service, Inc. ibiMoody’s Investors Service, Inc. shall ceaséngtiebt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Moody’s Investors Service, Inc. ceasdémgadebt securities having a maturity at origiisaance of at least
one year and its ratings business with respecetheahall not have been transferred to any succ@&sson, then “Moody’s” shall mean any
other national recognized rating agency (other h&R) that rates debt securities having a matatityriginal issuance of at least one year and
that shall have been designated by the Trusteewnjtten notice given to the Issuer.
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“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyeedg@ncluding amounts received
by way of sale or discounting of any note, instaliinreceivable or other receivable, but excludimg @ther consideration received in the form
of assumption by the acquirer of Debt or othergstibns relating to such Property) therefrom byhsRerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfeteand expenses (including appraisals, brokeragenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlgbiity as a consequence of such Asset
Disposition, (ii) all payments made by such Persoits Subsidiaries on any Debt which is securedunh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooiider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut of the proceeds from such Asset Disposiffidii all distributions and other payments
required to be made to minority interest holderSirbsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls&®epr any Subsidiary thereof, as the case magsa reserve in accordance with generally
accepted accounting principles against any liadsliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioaad severance and other employee
termination costs associated with such Asset Diposin each case as determined by the boardre€trs of such Person, in its reasonable
good faith judgment evidenced by a resolution efltbard of directors filed with the Trustgepvided, howeverthat any reduction in such
reserve within twelve months following the consuntiotaof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timeiolfi seduction with Net Available Proceeds equah®amount of such reduction; provided
further, however, that, in the event that any cdesition for a transaction (which would otherwisastitute Net Available Proceeds) is
required to be held in escrow pending determinatiowhether a purchase price adjustment will beenatisuch time as such portion of the
consideration is released to such Person or itgiRes Subsidiary from escrow, such portion shealtreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the gihsuch release from escrow with Net Availabledeéeds equal to the amount of such
portion of consideration released from escrow.

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

“Note Guarantee” means an unconditional Guarantéfeeodue and punctual payment of the principamd premium, if any, and interest
on the Notes, when and as due, whether at matbsitacceleration, upon one or more dates set Eggyment or otherwise, and all other
monetary obligations of the Issuer under the Ingienand the Notes, and the due and punctual pesforenof all covenants, agreements,
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

“Offer to Purchase” means a written offer (the “@f) sent by the Issuer by first-class mail, postpgepaid, to each holder of Notes at its
address appearing in the Note Register on theafale Offer offering to purchase up to the priratipmount of Notes specified in such Offer
at the purchase price specified in such Offer &srdhined pursuant to the Indenture). Unless otiservequired by applicable law, the Offer
shall specify an expiration date (the “Expiratioat®’) of the Offer to Purchase which shall be, sabfjo any contrary requirements of
applicable law, not less than 30 days or more @Gtadays after the date of such Offer and a setti¢ite (the “Purchase Date”) for purchase
of Notes within five business days after the ExjioraDate. The Issuer shall notify the Trusteesast 15 Business Days (or such shorter period
as is acceptable to the Trustee) prior to the nwihif the Offer of the obligation to make an Otf@Purchase, and the Offer shall be mailed by
the Issuer or, at the Issuer’s request, by thet@elis the name and at the expense of the IssberOffer shall contain information concerning
the business of Parent and its Subsidiaries wiehdsuer in good faith believes will enable sucliérs to make an informed decision with
respect to the Offer to Purchase (which at a minimuill include (i) the most recent annual and gedytfinancial statements and
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operatiorgintained in the documents required to be filedh
the Trustee pursuant to the Indenture (which reguémts may be satisfied by delivery of such
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documents together with the Offer), (ii) a desdéoiptof material developments in Parent’s businebsaquent to the date of the latest of such
financial statements referred to in clause (i)l(idog a description of the events requiring theuks to make the Offer to Purchase), (iii) if
applicable, appropriate pro forma financial infotioa concerning the Offer to Purchase and the ewatuiring the Issuer to make the Offer to
Purchase and (iv) any other information requiredpplicable law to be included therein). The Offleall contain all instructions and materials
necessary to enable such holders to tender Notesgmt to the Offer to Purchase. The Offer shalb atate:

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

c. the aggregate principal amount of the outstanbliotes offered to be purchased by the Issuer patgo the Offer to Purchase
(including, if less than 100%, the manner by whsakh has been determined pursuant to the sectitre dfidenture requiring the Offer
Purchase) (the “Purchase Amount”);

d. the purchase price to be paid by the Issue3I®00 aggregate principal amount of Notes accdprgoayment (as specified
pursuant to the Indenture) (the “Purchase Price”);

e. that the holder may tender all or any portiothefNotes registered in the name of such holdeérttsaxt any portion of a Note
tendered must be tendered in an integral multip&Lg000 principal amount;

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

h. that on the Purchase Date the Purchase Pritbegibme due and payable upon each Note being tectép payment pursuant
the Offer to Purchase and that interest thereamyf shall cease to accrue on and after the Psedbate;

i. that each holder electing to tender a Note pmsto the Offer to Purchase will be required toesader such Note at the place or
places specified in the Offer prior to the closdwo$iness on the Expiration Date (such Note beirlge Issuer or the Trustee so requires,
duly endorsed by, or accompanied by a written imsant of transfer in form satisfactory to the Issaed the Trustee duly executed by,
the holder thereof or his attorney duly authorizedriting);

j- that holders will be entitled to withdraw all any portion of Notes tendered if the Issuer (erBaying Agent) receives, not later
than the close of business on the Expiration Datelegram, telex, facsimile transmission or lestting forth the name of the holder, the
principal amount of the Note the holder tenderkd,dertificate number of the Note the holder teeademnd a statement that such holder is
withdrawing all or a portion of his tender;

k. that (i) if Notes in an aggregate principal amolgss than or equal to the Purchase Amount dyetelndered and not withdrawn
pursuant to the Offer to Purchase, the Issuer poathase all such Notes and (ii) if Notes in agragate principal amount in excess of
the Purchase Amount are tendered and not withdpauwsuant to the Offer to Purchase, the Issuer phiathase Notes having an
aggregate principal amount equal to the Purchaseustron gpro ratabasis (with such adjustments as may be deemed [@ajgiso the
only Notes in denominations of $1,000 or integraltiples thereof shall be purchased); and

l. that in the case of any holder whose Note islpased only in part, the Issuer shall execute tlaad rustee shall authenticate and
deliver to the holder of such Note without serwibarge, a new Note or Notes, of any authorized mémetion as requested by such
holder, in an aggregate principal amount equahtbia exchange for the unpurchased portion of theeSo tendered.

Any Offer to Purchase shall be governed by andcegtiein accordance with the Offer for such OffePtochase.
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“Offering Proceeds Note Guarantee” means an untondl Guarantee of the due and punctual paymetiteoprincipal of and premium,
if any, and interest on the Offering Proceeds Nwteen and as due, whether on demand, at matuyitgcteleration, upon one or more date
for prepayment or otherwise, and all other monetdigations of Level 3 LLC under the Offering Peedls Note.

“Offering Proceeds Note Guarantor” means any RetetiSubsidiary that provides an Offering Procéédl® Guarantee pursuant to the
covenant described under “—Certain Covenants—Limiteon Consolidated Debt” and “—Certain Covenantsmitation on Debt of the
Issuer and Issuer Restricted Subsidiaries” or @hgrgrovision of the Indenture.

“Officers’ Certificate” of any Person means a dattite signed by the Chairman of the board of dinecof such Person, a Vice Chairman
of the board of directors of such Person, the Beggior a Vice President, and by the Chief Findr@fficer, the Chief Accounting Officer, the
Treasurer, an Assistant Treasurer, the ContrdherSecretary or an Assistant Secretary of sucéoReand delivered to the Trustee, which s
comply with the Indenture.

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

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

“Permitted Holders” means the members of Parentar® of Directors on the Measurement Date and tksjective estates, spouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemngon of which the foregoing “beneficially owng’(defined in Rule 13d-3 under the
Exchange Act) at least 66/ 3% of the total voting power of the Voting Stocksafch Person.

“Permitted Interest Rate or Currency Protectione®gnent” of any Person means any Interest Rate ey Protection Agreement
entered into with one or more financial instituidn the ordinary course of business that is desidga protect such Person against fluctuations
in interest rates or currency exchange rates wgpect to Debt Incurred and not for purposes oftdpgon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétgpect to the Debt being hedged thereby.

“Permitted Investments” means (a) Cash Equivaldb}sinvestments in prepaid expenses; (¢) negaietstruments held for collection
and lease, utility and workers’ compensation, penfmce and other similar deposits; (d) loans, acksor extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentmdsther securities received as a result of ABisgtositions pursuant to and in compliance
with “—Certain Covenants—Limitation on Asset Disgimss”; (g) Investments in any Person as a resflthich such Person becomes a
Restricted Subsidiary; (h) Investments made padheé Measurement Date; (i) Investments made tifeeMeasurement Date in Persons
engaged in the Telecommunications/IS Business Bgagnegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, agsesss, governmental charges, levies or claims waiemot yet delinquent or which
are being contested in good faith by appropriateg@edings, if a reserve or other appropriate prawv;sf any, as shall be required in conforn
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideatthe conduct of Parent’s and its
Restricted Subsidiaries’ businesses or the owneiddits Property not securing any Debt, and widomot in the
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aggregate materially detract from the value of Rgseand its Restricted Subsidiaries’ Property wteken as a whole, or materially impair the
use thereof in the operation of its business; {eh4, pledges and deposits made in the ordinamseaf business in connection with workers’
compensation, unemployment insurance and othes typstatutory obligations; (d) Liens, pledges epasits made to secure the performance
of tenders, bids, leases, public or statutory albi@ns, sureties, stays, appeals, indemnitiesppreince or other similar bonds and other
obligations of like nature incurred in the ordinagurse of business (exclusive of obligations fier payment of borrowed money, the obtaining
of advances or credit or the payment of the defieprechase price of Property and which do not énafgregate materially impair the use of
Property in the operation of the business of Paaadtthe Restricted Subsidiaries taken as a wh@g)oning restrictions, servitudes,
easements, rights-of-way, restrictions and otheilar charges or encumbrances incurred in the arglinoourse of business which, in the
aggregate, do not materially detract from the valine Property subject thereto or materially ifgre with the ordinary conduct of the
business of Parent or its Restricted Subsidiaaied;(f) any interest or title of a lessor in thearty subject to any lease other than a Capital
Lease.

“Permitted Telecommunications Capital Asset Dispoist means the transfer, conveyance, sale, leasther disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent’s communicationser&tthat (i) constitute capital assets in
accordance with generally accepted accounting iplegand (ii) after giving effect to such dispasit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on si8#gment as deployed at the time of such dispasitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplaysdch time. “Segment” means (x) with respectareRt’s intercity network, the through-
portion of such network between two local netwdiles, Omaha to Denver) and (y) with respect tocal network of Parent (i.e., Dallas), the
entire through-portion of such network, excludihg spurs which branch off the through-portion.

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

“Preferred Stock’df any Person means Capital Stock of such Persany€lass or classes (however designated) thias gaor, as to th
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 other class oh<Rerson.

“Preferred Stock Dividends” means all dividendshwigéspect to Preferred Stock of Restricted Subsédidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictéois&liary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided Iy difference between one and the maximum statdéolgral income rate (expressed as a
decimal number between 1 and 0) applicable togteer of such Preferred Stock for the period duthgch such dividends were paid.

“Pro Forma Consolidated Cash Flow Available fordexCharges” for Parent and its Restricted Subsgdidor any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriod, calculated in accordance with the
definition thereofprovided, howeverthat if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restricteds®liary (or any Person which
becomes a Restricted Subsidiary) or an acquisiti@rger or consolidation of Property which constisuall or substantially all of an operating
unit of a business or a line of business, or (B¥aithe beginning of such period any Person (itagequently became a Restricted Subsidiary
or was merged with or into Parent or any Restri@eHdsidiary since the beginning of such period)l $tave made such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornffe& to such Asset Dispositions, Investments, &itjons, mergers or consolidations as if <
Asset Dispositions, Investments, acquisitions, rerg@r consolidations occurred on the first daguth period. For purposes of this definition,
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whenever “pro forma” effect is to be given to angsat Disposition, Investment, acquisition, mergesamsolidation, the calculations shall be
performed in accordance with Article 11 of ReguatS-X promulgated under the Securities Act, asrpreted in good faith by the chief
financial officer of Parent, except that any suah forma calculation may include operating expemstictions for such period attributable to
the transaction to which pro forma effect is beagigen (including, without limitation, operating expse reductions attributable to execution or
termination of any contract, reduction of costated to administrative functions, the terminatiéay employees or the closing (or the
approval by the Board of Directors of Parent ofdlasing) of any facility) that have been realizedor which all steps necessary for the
realization of which have been taken or are redsdgrexpected to be taken within twelve months feilog such transactiomprovidedthat such
adjustments are set forth in an Office@&rtificate which states (i) the amount of suctuatipent or adjustments and (ii) that such adjustroe
adjustments are based on the reasonable good#idis of the Officers executing such Officers'rtifecate.

“Property” means, with respect to any Person, any interestaif Person in any kind of property or asset, wiratal, personal or mixe
or tangible or intangible, including Capital Stdokand other securities of, any other Person paoposes of any calculation required pursuant
to the Indenture, the value of any Property shalite Fair Market Value.

“Proportionate Interest” in any issuance of Caf#tdck of a Restricted Subsidiary means a ratith@)numerator of which is the
aggregate amount of all Capital Stock of such Restt Subsidiary beneficially owned by Parent drelRestricted Subsidiaries and (ii) the
denominator of which is the aggregate amount ofit@bptock of such Restricted Subsidiary benefigialvned by all Persons (excluding, in
the case of this clause (ii), any Investment mad®nnection with such issuance).

“Purchase Money Debt” means Debt (including Accqiiibebt and Capital Lease Obligations, mortgagenfiimys and purchase money
obligations) incurred for the purpose of financalgor any part of the cost of construction, inisti#n, acquisition, lease, development or
improvement by Parent or any Restricted Subsidiégny Telecommunications/IS Assets of Parent grRestricted Subsidiary and including
any related notes, Guarantees, collateral documiestsuments and agreements executed in conndttmawith, as the same may be amer
supplemented, modified or restated from time taetim

“Qualified Credit Facility”"means one or more credit agreements, loan agregnogrgimilar facilities, secured or unsecuredyjliog for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, and including rafgted notes, Guarantees, collateral documersisuiments and agreements executed in
connection therewith, as the same may be amendpplesnented, modified, restated or replaced frone tio time, including, without
limitation, the Existing Credit Facility.

“Qualified Receivable Facility” means Debt of Pdarenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purdaadies, and including any related notes, Guégas, collateral documents, instruments
agreements executed in connection therewith, asaime may be amended, supplemented, modified tatedsrom time to time.

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

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

“Rating Decline” shall be deemed to have occurfedd later than 90 days after the Rating Date ¢Whieriod shall be extended so long
as the rating of the Notes is under publicly anmagnconsideration for possible downgrade by arth@Rating Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ntiasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date,
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either of the ratings assigned to the Notes byR&kng Agencies is lower than the applicable I93ate Rating, then a Rating Decline will be
deemed to have occurred if such rating is not cedry the 90th day following the Rating Date. A dgnade within rating categories, as well
as between rating categories, will be considerBdting Decline. A “Rating Decline” also shall beedged to have occurred if a Rating Decline
(as defined in any indenture governing any of thistihg Notes) shall have occurred in respect gf @fithe Existing Notes.

“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

“Restricted Subsidiaryfneans (a) a Subsidiary of Parent or of a Restritdgsidiary, including the Issuer, that has nonlegsignated ¢
classified as an Unrestricted Subsidiary pursuaant in compliance with “—Certain Covenants—Lirida on Designations of Unrestricted
Subsidiaries” and (b) an Unrestricted Subsidiagat th redesignated as a Restricted Subsidiary pot$a such covenant.

“S&P” means Standard & Poor’s Ratings ServicefoBtandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceaatisg debt securities having a maturity at origisauance of at
least one year and its ratings business with réspereto shall not have been transferred to angessor Person, then “S&P” shall mean any
other nationally recognized rating agency (othantMoody’s) that rates debt securities having aunitgtat original issuance of at least one
year and that shall have been designated by thetdé oy a written notice given to the Issi

“Sale and Leaseback Transaction” of any Person sasay direct or indirect arrangement pursuant thvlny Property is sold or
transferred by such Person or a Restricted Sulbgidfesuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall bel#tte of the last payment of rent or any
other amount due under such arrangement priortdirst date on which such arrangement may be tetad by the lessee without payment of
a penalty.

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

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

“Special Assets” means (a) the Capital Stock oetassf RCN Corporation and Commonwealth Telephamerfrises, Inc. (and any
intermediate holding companies or other entitiemal solely for the purpose of owning such CajStakk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr ¢itla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condiderfor the disposition after the Measurement Dxt8pecial Assets (as contemplated by
the first proviso under “—Certain Covenants—Limiaton Asset Dispositions”).

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

“Subordinated Debt” means Debt of Parent (a) thabit secured by any Lien on or with respect toRmperty now owned or acquired
after the Measurement Date and (b) as to whiclpdlyenent of principal of
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(and premium, if any) and interest and other paytrobligations in respect of such Debt shall be sdinate to the prior payment in full in cash
of the Parent Guarantee to at least the followitgre: (i) no payments of principal of (or premiuifnany) or interest on or otherwise due
(including by acceleration or for additional ama)rit respect of, or repurchases, redemptionstar aetirements of, such Debt (collectively,
“payments of such Debt”) may be permitted for swglas any default (after giving effect to any aggdble grace periods) in the payment of
principal (or premium, if any) or interest on thetls exists, including as a result of accelerafipnin the event that any other Default exists
with respect to the Notes, upon notice by holdé2586 or more in aggregate principal amount ofNlées to the Trustee, the Trustee shall
have the right to give notice to Parent and théérsl of such Debt (or trustees or agents therefa)payment blockage, and thereafter no
payments of such Debt may be made for a period®fdhys from the date of such notipepvided, however, that not more than one such
payment blockage notice may be given in any corieec860-day period, irrespective of the numbedefaults with respect to the Notes
during such period; (iii) if payment of such Debthiccelerated when any Notes are outstanding, yraqres of such Debt may be made until
three Business Days after the Trustee receivesenofisuch acceleration and, thereafter, such patgmeay only be made to the extent the
terms of such Debt permit payment at that time; @rdsuch Debt may not (x) provide for paymentgpdhcipal of such Debt at the stated
maturity thereof or by way of a sinking fund applite thereto or by way of any mandatory redemptiefieasance, retirement or repurchase
thereof by Parent (including any redemption, retieat or repurchase which is contingent upon evantsrcumstances but excluding any
retirement required by virtue of acceleration aftfsebt upon an event of default thereunder), ahease prior to the final Stated Maturity of
the Notes or (y) permit redemption or other retieat(including pursuant to an offer to purchase enlayl Parent) of such other Debt at the
option of the holder thereof prior to the final ®thMaturity of the Notes, other than, in the calelause (x) or (y), any such payment,
redemption or other retirement (including pursuardn offer to purchase made by Parent) whichiglitmned upon (A) a change of control of
Parent pursuant to provisions substantially simdahose described under “—Certain Covenants—GChafgontrol Triggering Event” (and
which shall provide that such Debt will not be reghased pursuant to such provisions prior to thedss repurchase of the Notes required to
be repurchased by the Issuer pursuant to the jwasislescribed under “—Certain Covenants—Chandeoaitrol Triggering Event”) or (B) a
sale or other disposition of assets pursuant teigians substantially similar to those describedem—Certain Covenants—Limitation on
Asset Dispositions” (and which shall provide thatts Debt will not be repurchased pursuant to suokigions prior to the Issuer’s repurchase
of the Notes required to be repurchased by thestgaursuant to the provision described under “—&@er€ovenants—Limitation on Asset
Dispositions”).

“Subsidiary” of any Person means (i) a corporatimore than 50% of the combined voting power of thstanding Voting Stock of
which is owned, directly or indirectly, by such B&m or by one or more other Subsidiaries of suehdPeor by such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, orammore other Subsidiaries of such Person or
such Person and one or more other Subsidiariesdhetirectly or indirectly, has at least a majpotvnership and power to direct the policies,
management and affairs thereof.

“Telecommunications/IS Assets” means (a) any Piggether than cash, cash equivalents and se@)riticbe owned by Parent or any
Restricted Subsidiary and used in the Telecommtioits!|S Business; (b) for purposes of the covenhdescribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Ceart@ovenants—Limitation on Debt of the Issuer asgler Restricted Subsidiariesid
“—Certain Covenants—Limitation on Liens” only, CegliStock of any Person; or (c) for all other pug® of the Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asil of the acquisition of such Capital Stock byePd or another Restricted Subsidiary from
any Person other than an Affiliate of Pargmgvided, howeverthat, in the case of clause (b) or (c), suchdreis primarily engaged in the
Telecommunications/IS Business.

“Telecommunications/IS Business” means the busin&@} transmitting, or providing services relaito the transmission of, voice,
video or data through owned or leased transmidsiditities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, software
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and other devices for use in a communications legsin(iii) computer outsourcing, data center mamage, computer systems integration,
reengineering of computer software for any purgossuding, without limitation, for the purposes pérting computer software from one
operating environment or computer platform to asothr to address issues commonly referred to aar'2800 issues”) or (iv) evaluating,
participating or pursuing any other activity or optinity that is primarily related to those ideigi in (i), (ii) or (iii) above;provided, however
that the determination of what constitutes a Tel@oaoinications/IS Business shall be made in good fajtthe board of directors of Parent.

“10.75% Notes” means the Issuer’s 10.75% Senioesldue 2011 issued pursuant to the Indenture datefiOctober 1, 2003, among
the Issuer, Parent and The Bank of New York, esteri

“12.25% Notes” means the Issuer’s 12.25% Senioedlduie 2013 issued pursuant to the Indenture dédech 14, 2006, among the
Issuer, Parent and The Bank of New York, as trustee

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parentt®iasts in the SR91 tollroad), Level 3
Finance LLC, Level 3 Finance Il LLC, Eldorado FumgliLLC, SR 91 Holding LLC, SR91 Corp, SR LP, Exgresanes, Inc., California Private
Transportation Company LP, CPTC LLC and 85 Tenterfue LLC; (b) any Subsidiary of an Unrestricted Sdiary; and (c) any Subsidiary
Parent designated as such pursuant to and in camepliwith “—Certain Covenants—Limitation on Desitimias of Unrestricted Subsidiaries”
and not thereafter redesignated as a RestrictesidBaty as permitted pursuant thereto. For the séktarity, actions taken by an Unrestricted
Subsidiary will not be deemed to have been takieactly or indirectly, by Parent or any Restrictedbsidiary.

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

“Wholly Owned Subsidiary” of any Person means asglibry of such Person all of the outstanding Vi@t8tock or other ownership
interests (other than directors’ qualifying shamsyhich shall at the time be owned by such Pemsdny one or more Wholly Owned
Subsidiaries of such Person or by such Person m@adiomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default under the Indee: (a) failure to pay principal of (or premiuihany, on) any Note when due;
(b) failure to pay any interest on any Note whea,dwntinued for 30 days; (c) default in the payhoémprincipal and interest on Notes requi
to be purchased pursuant to an Offer to Purchadesasibed under “—Certain Covenants—Change of i@bmtiggering Event'when due an
payable; (d) failure to perform or comply with thevisions described under “—Mergers, Consolidatiand Certain Sales of Assets” and “—
Certain Covenants—Limitation on Asset Dispositidife) failure to perform any other covenant or &gnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes or in the Indemtontinued for 60 days after written noticehe kssuer by the Trustee or holders of at least
25% in aggregate principal amount of the outstagilotes; (f) default under the terms of any insteatrevidencing or securing Debt of Parent
or any Restricted Subsidiary having an outstangnmgipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iksin the acceleration of the payment of such lneéness or constitutes the failure to pay
such indebtedness when due (after expiration ofagpyicable grace period); (g) the rendering afdgjment or judgments against Parent or
Restricted Subsidiary in an aggregate amount iegxof $25 million or its foreign currency equivalat the time and shall not be waived,
satisfied or discharged for any period of 45 contiee days during which a stay of enforcement shallbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other thaadcordance with the terms of such Note Guarawiea)y Guarantor denies or disaffirms its
obligations under its Note Guarantee; and (i) ceaents of bankruptcy, insolvency or reorganmatffecting Parent, the Issuer or
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any Significant Subsidiary. Subject to the prowisi@f the Indenture relating to the duties of thestee in case an Event of Default shall occur
and be continuing, the Trustee will not be undsr @ligation to exercise any of its rights or posvander the Indenture at the request or
direction of any of the holders of the Notes, uslegch holders shall have offered to the Trustdenmity reasonably satisfactory to it. Subject
to such provisions for the indemnification of theu3tee, the holders of a majority in aggregateqgiped amount of the outstanding Notes will
have the right to direct the time, method and plEfasonducting any proceeding for any remedy abéélao the Trustee or exercising any trust
or power conferred on the Trustee.

If any Event of Default (other than an Event of &df described in clause (i) above with respe®dcent or the Issuer) shall occur anc
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantling Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeaswdjority in
aggregate principal amount of the outstanding Notag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptettipal, have been cured or waived as providetiénindenture. If an Event of Default
specified in clause (i) above occurs with respe®adrent or the Issuer, all the outstanding Noi#tspgo factobecome immediately due and
payable without any declaration or other act onpidue of the Trustee or any holder. For informatisnto waiver of defaults, see “—
Amendment, Supplement and Waiver.”

No holder of any Note will have any right to ingtg any proceeding with respect to the Indentuferoany remedy thereunder, unless
such holder shall have previously given to the T@svritten notice of a continuing Event of Defaarid unless also the holders of at least 25%
in aggregate principal amount of the outstandingeslghall have made written request and offereenimity reasonably satisfactory to the
Trustee to institute such proceeding as trustekttaan Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incsiesi with such request and shall have failed sttirte such proceeding within 60 days.
However, such limitations do not apply to a sudtituted by a holder of a Note for enforcement&fmpent of the principal of and premium, if
any, or interest on such Note on or after the retgedue dates expressed in such Note.

The Issuer shall deliver to the Trustee, withinda@s after the occurrence thereof, written noticthe form of an Officers’ Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaulstidus and what action the Issuer is taking
or proposes to take with respect thereto. Parahtlanissuer also will be required to deliver te Trustee annually a statement as to the
performance by Parent and the Issuer of certaiheif obligations under the Indenture and as todefgult in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trustee mayyatime and from time to time, without notice toconsent of any holders of Notes,
enter into one or more indentures supplementdlagdridenture (1) to evidence the succession ohan®erson to the Issuer, Parent or any
other Guarantor and the assumption by such suacekte covenants of the Issuer, Parent or sucbrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii2) to add to the covenants of Parent, theetssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aghit or power conferred upon Parent, the Issuany other Guarantor by the Indenture; (3) to
add any additional Events of Defaults; (4) to pdevfor uncertificated Notes in addition to or imgé of certificated Notes; (5) to evidence and
provide for the acceptance of appointment undetritienture of a successor Trustee; (6) to secerdlties; (7) to comply with the Trust
Indenture Act or the Securities Act (including Regiwn S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided btethes of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which taynconsistent with any other provision theraitooadd any other provision with respect
to matters or questions arising under the Indenprevidedsuch actions shall not adversely affect the interethe holders in any material
respect. The Issuer, a Guarantor and the Trustgeahany time and from time to time,
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without notice to or consent of any holders of Mo&nter into one or more indentures supplementélet Indenture, or amend one or more
indentures supplemental to the Indenture, in eask as set forth in the fifth paragraph under gaing “—Note Guarantees.”

With the consent of the holders of not less thamagority in principal amount of the outstanding Blatthe Issuer, the Guarantors and the
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addimgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightshef holdersprovided, however, that no
such supplemental indenture shall, without the eontef the holder of each outstanding Note (1) geahe Stated Maturity of the principal of,
or any installment of interest on, any Note, omuuealthe principal amount thereof or the interestebn that would be due and payable upon the
Stated Maturity thereof, or change the place ofhpatyt where, or the coin or currency in which, amteNor any premium or interest thereon is
payable, or impair the right to institute suit tbe enforcement of any such payment on or afteStaged Maturity thereof; (2) reduce the
percentage in principal amount of the outstandintell, the consent of whose holders is hecessaanfosuch supplemental Indenture or
required for any waiver of compliance with certphovisions of the Indenture or certain Defaults¢ader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes oNotg Guarantee to any other Debt (other thantafedh in the fifth paragraph under the
heading “—Note Guarantees”); (4) except as othernggjuired by the Indenture, release any secuntigrest that may have been granted in
favor of the holders of the Notes; (5) reduce trepum payable upon the redemption of any Notechange the time at which any Note may
be redeemed, as described under “—Optional Redenip{6) reduce the premium payable upon a Chaf@®oatrol Triggering Event or, at
any time after a Change of Control Triggering Evass occurred, change the time at which the Off€éturchase relating thereto must be made
or at which the Notes must be repurchased purdaanich Offer to Purchase; (7) at any time afterltisuer is obligated to make an Offer to
Purchase with the Net Available Proceeds from AB$gpositions, change the time at which such QffdPurchase must be made or at which
the Notes must be repurchased pursuant theretmdBg any change in any Note Guarantee that walddraely affect the holders of the Nc
(other than as set forth in the fifth paragraphairtie heading “—Note Guarantees”); or (9) modify arovision of this paragraph (except to
increase any percentage set forth herein);paadided further, however, that without the consent of at least two-thimlpiincipal amount of
the outstanding Notes, no such supplemental indestuall amend the covenant described under “—{Pe@avenants—Limitations on
Actions with respect to Existing Intercompany Ohtigns.”

The holders of not less than a majority in printgr@ount of the outstanding Notes may, on behathefholders of all the Notes, waive
any past Default under the Indenture and its caresgeps, except Default (1) in the payment of tlecppal of (or premium, if any) or interest
on any Note, (2) in respect of a covenant or pioxisiereof which under the first proviso to theopgaragraph cannot be modified or amended
without the consent of the holder of each outstagndiote affected, or (3) in respect of the covemdrith under the second proviso to the prior
paragraph cannot be modified or amended withoutdimsent of at least two-thirds in principal amoofithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may terminate tidigations under the Indenture when (i) either é)outstanding Notes have been
delivered to the Trustee for cancellation or (B)sach Notes not theretofore delivered to the Taeidor cancellation have become due and
payable, will become due and payable within one geare to be called for redemption within oneryaader irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name andea¢xpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited wighTrustee funds in an amount sufficient to paydiedharge the entire indebtedness on the
Notes not theretofore delivered to the Trusteec&mrcellation, for principal of (or premium, if argn), and interest on, the Notes; (ii) the Iss
has paid or caused to be paid all other sums payshihe Issuer under the Indenture; and (iii)l#seier has delivered an Officers’ Certificate
and an Opinion of Counsel relating to compliancthhe conditions set forth in the Indenture.
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The Issuer, at its election, shall (a) be deemédwt@ paid and discharged its debt on the Noteshenbhdenture shall cease to be of
further effect as to all outstanding Notes (ex@pto (i) rights of registration of transfer, sutosion and exchange of the Notes and the Issuer’
right of optional redemption, (ii) rights of holdeto receive payment of principal of, premium,rf/aand interest on such Notes (but not the
Purchase Price referred to under “—Certain Coverafthange of Control Triggering Event” or under “—@aé Covenants—Limitation on
Asset Dispositions”) and any rights of the holdeith respect to such amount, (iii) the rights, ghtions and immunities of the Trustee under
the Indenture and (iv) certain other specified @iowns in the Indenture), or (b) cease to be uadgrobligation to comply with certain
restrictive covenants, including those describedienri—Certain Covenants,” and terminate the opernadif certain Events of Default, after the
irrevocable deposit by the Issuer with the Trusieérust for the benefit of the holders of Notasany time prior to the maturity of the Notes
(A) money in an amount, (B) Government Securitiéclv through the payment of interest and principidllprovide, not later than one day
before the due date of payment in respect of thiedjanoney in an amount, or (C) a combination thfemaifficient to pay and discharge the
principal of (premium, if any, on), and interest time Notes then outstanding on the dates on wdnighsuch payments are due in accordance
with the terms of the Indenture and of the NotexhSdefeasance or covenant defeasance shall beedeeraccur only if certain conditions are
satisfied, including among other things, deliveptie Issuer to the Trustee of an Opinion of Coliaseeptable to the Trustee to the effect that
(i) such deposit, defeasance and discharge wilbaateemed, or result in, a taxable event for Eddecome tax purposes with respect to the
holders; and (i) the Issuer’s deposit will notuksn the trust relating thereto or the Trusteafesubject to regulation under the Investment
Company Act of 1940.

Governing Law

The Indenture, the Notes and the Note Guaranteegomerned by the laws of the State of New Yorkhaut reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under the Inden The address of the Trustee is 101 BarclagegtFloor 8 West, New York, Ne
York 10286.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitbolder of the Issuer or the Guarantors, as sldd| have any liability for any
obligations of the Issuer or the Guarantors, rebpalg, under the Notes or the Indenture or for atajm based on, in respect of, or by reason
of, such obligations or their creation, solely bpson of its status as director, officer, employmmrporator or stockholder of such Person. By
accepting a Note each holder waives and releakgsgdl liability (but only such liability). The weer and release are part of the consideration
for issuance of the Notes. Nevertheless, such waiay not be effective to waive liabilities undeetfederal securities laws and it has been the
view of the Commission that such a waiver is aggiublic policy.

Transfer and Exchange

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

The following discussion is a summary of the maldd.S. federal income tax consequences relevahetexchange offer and the
ownership and disposition of new notes. This disiusdoes not purport to be a complete analys#dl giotential tax effects. This discussion
only applies to holders of notes that are heldaguital assets who are exchanging original notegadar notes in the exchange offer.

This discussion does not describe all of the tassequences that may be relevant to holders in difjtiteir particular circumstances or to

holders subject to special rules, such as:

» certain financial institutions

» tax-exempt organization:

* insurance companie

» dealers in securities or foreign currenc

» persons holding notes as part of a hedge or atlegrated transactio

* U.S. Holders (as defined below) whose functionatency is not the U.S. dolla

» partnerships or other entities classified as pastnps for U.S. federal income tax purposes

» persons subject to the alternative minimum

If a partnership holds notes, the tax treatmerat pértner will generally depend upon the statut®fpartner and the activities of the
partnership. If you are a partner of a partnersbiging notes, you should consult your tax advisor.

This summary is based on the Internal Revenue Gb#886, as amended to the date hereof, adminigratonouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus may affect
the tax consequences described herein. Holderste$ mre urged to consult their tax advisors watfard to the application of the U.S. federal
income tax laws to their particular situations adl\&s any tax consequences arising under thedéasy state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sought, noreitiier of them seek, any rulings from the IntefRaVenue Service (the “IRS”) with
respect to the matters discussed below. There €& lassurance that the IRS will not take a diffepesition concerning the tax consequences
of the purchase, ownership or disposition of thees@r that any such position would not be susthine

Holders of original notes are urged to consult theiown tax advisors with regard to the application d the tax consequences
discussed below to their particular situations as @ll as the application of any state, local, foreigor other tax laws, including gift and
estate tax laws.

Exchange Offer

The exchange of original notes for new notes pursizathe exchange offer should not constitutexalite event for U.S. federal income
tax purposes. As a result:

» aholder of original notes should not recognizeabda gain or loss as a result of the exchangeiginat notes for new note
pursuant to the exchange off

» the holding period of the new notes should incltideholding period of the original notes surrendéreexchange therefor; al

» aholde’s adjusted tax basis in the new notes should bsaime as such holc s adjusted tax basis in the original notes surnextt
in exchange therefo
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, “U.S. Holder” means a beneficiahemof a note who or that is for U.S. federal inediax purposes:
* anindividual that is a citizen or resident of theited States

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

* an estate, the income of which is subject to UeBefal income tax regardless of its source

e atrust, if a U.S. court can exercise primary suvigezn over the administration of the trust and onenore U.S. persons can control
all substantial trust decisions, or, if the trustsvin existence on August 20, 1996, and has eléateohtinue to be treated as a U.S.
person,

The term U.S. Holder also includes certain form&zens and residents of the United States.

Interest

A U.S. Holder generally will include interest omate as ordinary income at the time such inteeestdeived or accrued in accordance
with such holder’s regular method of accountingJo®. federal income tax purposes.

Bond Premiun

If a U.S. Holder purchases a note for an amouritithgreater than the sum of all amounts payablthemote other than stated interest,
the holder will be considered to have purchaseditte with amortizable bond premium. In generalpdinable bond premium with respect to
any note will be equal in amount to the exceshefaurchase price over the sum of all amounts payabthe note other than stated interest
and the holder may elect to amortize this premiwer the remaining term of the note. A U.S. Holderyngenerally use the amortizable bond
premium allocable to an accrual period to offsatest interest required to be included in such hitddecome with respect to the note in that
accrual period. A U.S. Holder who elects to amertibnd premium must reduce his tax basis in the Impthe amount of the premium
amortized in any year. An election to amortize bpremium applies to all taxable debt obligatiorentlowned and thereafter acquired by the
U.S. Holder and may be revoked only with the cohséthe Internal Revenue Service. Special ruleg apply in the case of notes that are
subject to optional redemption.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lassthe sale, exchange, redemption, retirementhar daxable disposition of a note
equal to the difference between the amount realigeoh the disposition and the U.S. Holder’'s adjisée basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder’s cost therefor, adjusted for amort@agas discussed above. Such recognized gain
or loss generally will be capital gain or loss, dfthe U.S. Holder is an individual that has htd note for more than one year, such capital
gain will generally be subject to tax at long-tezapital gain rates. For these purposes, the amealized does not include any amount
attributable to accrued interest. Amounts attriblgdo accrued interest are taxed as ordinary imcasdescribed under “—Interest” above. A
U.S. Holder’s ability to deduct capital losses nhaylimited.

Contingent Payments

In certain circumstances, the Issuer may be oldijtd pay you amounts in excess of the statedeisitand principal payable on the no
The Issuer’s obligation to make payments of addéianterest upon a registration default, as welt@rtain payments upon a change of control
or certain redemptions, may implicate the provisiofi Treasury regulations relating to “contingeayment debt instruments.” The Issuer
intends to
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take the position that the notes should not baegdeas contingent payment debt instruments beazHubese payments. Assuming such position
is respected, a U.S. Holder would be required ¢tugte in income the amount of any such paymentseatime such payments are received or
accrued in accordance with such U.S. Holder’s nettifeaccounting for U.S. federal income tax purgos$ithe IRS successfully challenged
this position, and the notes were treated as ageinpayment debt instruments because of such pagme.S. Holders might, among other
things, be required to accrue interest incomegitdri rates than the stated interest rate on thesraotd to treat any gain recognized on the sale
or other disposition of a note as ordinary incoatder than as capital gain. The regulations appléctn contingent payment debt instruments
have not been the subject of authoritative inteégti@n and therefore the scope of the regulatismet certain. Purchasers of notes are urged to
consult their tax advisors regarding the possiplgieation of the contingent payment debt instrutrates to the notes.

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS inection with payments on the notes and the poscem a sale or other dispositior
the notes. A U.S. Holder will be subject to backiifhholding tax on these payments if the U.S. Holdds to provide its taxpayer
identification number to the paying agent and conwath certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgri a payment to a U.S. Holder will be allowed asalit against the U.S. Holder’s U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirgdrmation is furnished to the IRS.

Tax Consequences of Holding New Notes: Non-U.S. ldefs

The following discussion is limited to the U.S. éedl income tax consequences relevant to a NonHibBler. For these purposes, a
“Non-U.S. Holder” is a beneficial owner of a notmt is for U.S. federal income tax purposes:

« anindividual who is classified as a nonresidentf. federal income tax purpos
» aforeign corporation; ¢
» aforeign estate or trus
“Non-U.S. Holder” does not include a Holder whaisindividual present in the United States for #88s or more in the taxable year of

disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psggsoSuch a Holder is urged to consult h
her own tax advisor regarding the U.S. federalinedax consequences of the sale, exchange orditiparsition of a note.

Interest

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

» such holder does not own directly or indirectlytuadly or constructively, 10% or more of the totaimbined voting power of all
classes of the IssU’'s stock entitled to vote

» such holder is not a controlled foreign corporatioat is related to the Issuer directly or congtuaty through stock ownershi
» such holder is not a bank receiving interest avea lentered into in the ordinary course of itséradbusiness

» such interest is not effectively connected with¢baeduct by the Non-U.S. Holder of a trade or besgwithin the United States;
and

» the Issuer, or its paying agent, receives apprtgpdacumentation (generally an IRS Form W-8BEN eBRLI) establishing that
the Nor-U.S. Holder is not a U.S. persc

115



Table of Contents

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

If interest on the notes is effectively connectethwhe conduct by a NobkS. Holder of a trade or business within the Uh&ates, suc
interest will be subject to U.S. federal income ¢axa net income basis at the rate applicable $ persons generally and will be subject to the
discussion of “Bond Premium” above (and, with respge corporate holders, may also be subject t0% Branch profits tax). If interest is
subject to U.S. federal income tax on a net incbams in accordance with these rules, such paymeéfhtsot be subject to U.S. withholding
tax so long as the Non-U.S. Holder provides thedssr its paying agent with the appropriate doauai®n (generally an IRS Form BECI).

Sale or Other Taxable Disposition of the Notes

Subiject to the discussion of backup withholdingplaglany gain realized by a Non-U.S. Holder on e, sexchange or redemption of a
note generally will not be subject to U.S. fedénabme tax, unless:

» such gain is effectively connected with the condycsuch No-U.S. Holder of a trade or business within the Uhi&ates; o
» the Nor-U.S. Holder is subject to tax pursuant to the miovis of U.S. federal income tax law applicableadain expatriate:

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imonection with payments on the notes. Unless theM&. Holder complies with
certification procedures to establish that it is adJnited States person, information returns mafiled with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesidlrhe certification procedures required to climexemption from withholding tax on
interest described above will satisfy the certtiima requirements necessary to avoid the backuphelting tax as well. The amount of any
backup withholding from a payment to a Non-U.S.déolwill be allowed as a credit against the Non-U8lder’'s U.S. federal income tax
liability and may entitle the Non-U.S. Holder taedund, provided that the required informationusiished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawits account pursuant to the exchange offer mustaeledge that it will deliver a
prospectus in connection with any resale of suet mates. This prospectus, as it may be amendedpmlemented from time to time, may be
used by a broker-dealer in connection with resafeww notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. Each of the Issuer and Parentlgased that, starting on the expiration date
and ending on the close of business on the daysi®0 days following the expiration date, it wilbke this prospectus, as amended or
supplemented, available to any broker-dealer ferimgonnection with any such resale. In additiontjl , all dealers effecting
transactions in the new notes may be requiredlteallea prospectus.

Neither the Issuer nor Parent will receive any peats from any sale of new notes by broker-ded\sa: notes received by broker-
dealers for their own account pursuant to the exgbaffer may be sold from time to time in one @rentransactions in the over-the-counter
market, in negotiated transactions, through théingriof options on the new notes or a combinatibsuzh methods of resale, at market prices
prevailing at the time of resale, at prices reldateduch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealersway receive compensation in the form of commiss@mnsoncessions from any such broker-
dealer and/or the purchasers of any such new ndigsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any broker aled¢hat participates in a distribution of suchvrreotes may be deemed to be an
“underwriter” within the meaning of the Securitigst and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todeswiriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegia prospectus, a broker-dealer will not be deetmedimit that it is an “underwriter” within
the meaning of the Securities Act.

For a period of 180 days after the expiration déue Issuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to mrkgbdealer that requests such documents in tte [&f transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieagxye offer (other than the expenses of counséhéoholders of the original notes) other t
commissions or concessions of any brokers or dealed will indemnify the holders of the originaltes (including any broker-dealers) against
certain liabilities, including liabilities underetSecurities Act.

LEGAL MATTERS
Certain legal matters with respect to the legalitthe new notes and related guarantees offerexbhevill be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements of Level 8@winications, Inc. and subsidiaries as of Decer8be2006 and 2005, and for each
of the years in the three-year period ended DeceBhe2006, and management’s assessment of thetieffieess of internal control over
financial reporting as of December 31, 2006, inooaged by reference herein, have been audited WW®&PBLP, independent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertscdeoanting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issuer’s paremhgany, files annual, quarterly and current repqnsxy statements and other
information with the SEC. The Issuer and Parenehaso filed a registration statement on Form 8+gister the new notes being offered in
this prospectus. This prospectus, which forms pfattte registration statement, does not containfate information contained in the
registration statement. For further information athicevel 3 and the new notes offered in this progge you should refer to the registration
statement and its exhibits. Parent’s SEC filingsalso available at the SEC’s Internet Web sitgtat//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@e SEGCS public reference room at 100 F Street, N.E., Whagbn, D.C. You can reque
copies of these documents by writing to the SECpaying a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refere rooms. Level 3's SEC filings can also be sadASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parent is “incorpted by reference” in the prospectus. This méaetsmportant information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQl wutomatically update and supersede this infoimmafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c), 14 or 15(d) of the Securitiesfange Act of 1934, as amended (the
“Exchange Act”), prior to the termination of thisahange offer are being incorporated herein byreefee:

» Annual Report on Form -K, for the fiscal year ended December 31, 200@ifda March 1, 2007; ar

* Current Reports on Forms 8-K (in all cases othan tihformation furnished rather than filed pursuarany Form 8-K), filed on
March 16, 2007, March 14, 2007, March 7, 2007, M&c2007, February 26, 2007, February 20, 200@Uuzey 20,
2007, February 15, 2007, February 12, 2007, Feh®@s2007, January 23, 2007, January 17, 2007 amgaly 3, 2007

You may request a copy of these filings at no bgstrriting or telephoning Parent at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

No separate financial statements of the Issuer baga included herein. It is not expected thatskeer will file reports, proxy stateme
or other information under the Exchange Act wite 8EC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizeebtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bould not assume that the information in this pea$us is accurate as of any date other than
the date on the front of those documents.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

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

A Delaware corporation may indemnify officers anedtors 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 approvithe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against thkpemses (including attorneys’ fees) which he oresttaally and reasonably incurred in
connection therewith. The indemnification providesot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiSleventh of the Amended and Restated Certificateanfrporation (the “Issuer
Certificate”) of Level 3 Financing, Inc. (the “ls=t) and the Issuer’s By-Laws (the “Issuer By-Lajpfovide that the Issuer shall indemnify
each person who is or was a director, officer oplegree of the Issuer (including the heirs, exe@jtadministrators or estate of such person) to
the fullest extent permitted under subsections d4%b), and (c) of the DGCL or any successor taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingmdification or advancement of expenses
may be entitled under any by-law, agreement, vbstazkholders or otherwise, as to action in hiser official capacity, and shall continue as
to a person who has ceased to be a director, ofitemployee and shall inure to the benefit oftibs, executors and administrators of such a
person. The Issuer Certificate further provides #hdirector of the Issuer shall not be persorialyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breach the directors duty of loyalty to the Issuer
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional misconducta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper peeddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, thetmetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent perméttby the DGCL as so amended.

Officers and directors of Level 3 Communications{Lare covered under the same liability insuraraeies described under “kevel &
Communications, Inc.” below.
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Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delaware cotfmrao indemnify any person who was or is a partys threatened to be made a
party to any threatened, pending or completed acsoit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leyason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestueh corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigat action, suit or proceeding, pay the
expenses (including attorneys’ fees) incurred by afficer, director, employee or agent in defendsigh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation. A
corporation may indemnify such person against exgeiiincluding attorneys’ fees), judgments, fine$ amounts paid in settlement actually
and reasonably incurred by such person in conmeetith such action, suit or proceeding if he or abted in good faith and in a manner he or
she reasonably believed to be in or not oppos#uetbest interests of the corporation, and, wigpeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

A Delaware corporation may indemnify officers anedtors in an action by or in the right of the paration to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpenses (including attorneys’ fees) which he orasttaally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeote or otherwise.

In accordance with Section 145 of the DGCL, ArtiXleof the Restated Certificate of Incorporatiohgt‘Certificate”) of Level 3
Communications, Inc. (“Parent”) and Parent’s By-ksafthe “By-Laws”) provide that Parent shall indefgréach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecli person) or is or was serving at the request
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusbther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemuidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otlggts to which any of those seeking indemnificatay advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwiséh Ias to action in his or her official capacity
and as to action in another capacity while holdingh office, and shall continue as to a person kdtoceased to be a director, officer,
employee or agent and shall inure to the benetit@heirs, executors and administrators of suysérson. Expenses (including attorneys’ fees)
incurred in defending a civil, criminal, adminigixe or investigative action, suit or proceedingnpeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifidlsultimately be determined that he or she isentitled to be indemnified by Parent. The
Certificate further provides that a director of &arshall not be personally liable to Parent osiit&kholders for monetary damages for breach
of fiduciary duty as a director, except for liahyil{i) for any breach of the director’s duty of ity to Parent or its stockholders, (i) for acts o
omissions not in good faith or which involve intemial misconduct or a knowing violation of law,)iunder Section 174 of the DGCL, or
(iv) for any transaction from which the directorided an improper personal benefit. If the DGClaisended to authorize corporate action
further eliminating or limiting the personal liaipy of directors, then the liability of a directof Parent shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-Laws provide that Parent may purchase aridtaia insurance on behalf of its directors, offsseemployees and agents against
any liabilities asserted against such personsnarisiit of such capacities.
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Iltem 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit No. Description
3.1 Certificate of Incorporation of Level 3 Financirige. (filed as Exhibit 3.1.1 to Level 3 Financirge.’s Form S-4/A filed on
June 13, 2005
3.2 Amended and Restated By-laws of Level 3 Finandimg, (filed as Exhibit 3.2 to Level 3 Financinggclis Form S-4/A filed
on June 13, 2005
3.3 Certificate of Amendment of Restated Certificatérmforporation of Level 3 Communications, Inc. &ebktated Certificat
of Incorporation of Level 3 Communications, Indlgd as Exhibit 3.(1) to Level 3 Communications¢lis Form 8K filed on
May 17, 2006)
3.4 Amended and Restated By laws of Level 3 Commurnatilnc. (filed as Exhibit 3.(ll) to Level 3 Commigations, Inc.’s
Current Report on Forrr-K filed on May 17, 2006)
4.1 Indenture, dated as of October 30, 2006, betwegrll22Communications, Inc., Level 3 Financing, land The Bank of
New York as trustee (filed as Exhibit 4.1 to Le8eCommunications, In's Current Report on Form 8-K dated October 30,
2006).
4.2 Supplemental Indenture, dated as of January 4,,2@@Ween Level 3 Communications, Inc., Level 3aRiing, Inc.,
Broadwing Financial Services, Inc. and The BankleWv York as trustee relating to Level 3 Financimg,’s 9.25% Senior
Notes due 2014.
4.3 Registration Agreement, dated October 30, 2006yéxt Level 3 Communications, Inc., Level 3 Finaggimc. and the
Initial Purchasers (filed as Exhibit 4.2 to LeveC8mmunications, Inc.’s Current Report on Form 8id on October 30,
2006).
4.4 Registration Agreement, dated December 28, 2006;den Level 3 Communications, Inc., Level 3 Finaggilnc. and the
Initial Purchasers (filed as Exhibit 4.1 to LeveC8mmunications, Inc.’s Current Report on Form 8kd on December 28,
2006).
5 Opinion of Willkie Farr & Gallagher LLF
12 Statement Regarding Computation of Ratio of Eamboegrixed Charges (incorporated by reference tuliix12 of Level 2
Communications, In’s Form 1-K filed on March 1, 2007,
23.1 Consent of KPMG LLP
23.2 Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5
24 Powers of Attorney.:
25 Form T-1 Statement of Eligibility of the Trustee under h25% Senior Notes Due 2014 Indentul
99.1 Form of Letter of Transmittal.
99.2 Form of Notice of Guaranteed Deliver
99.3 Form of Letter to Clients.
99.4 Form of Letter to Nominees

* Previously filed
t  To be filed by amendme
(b) Financial Statement Schedul

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 incorpoitztegin by reference.

Item 22. Undertakings.

Each of the undersigned registrants hereby undesttiat, for purposes of determining any liabilibder the Securities Act, each filing
such registrant’s annual report pursuant to seda) or section 15(d) of the Exchange Act (andere applicable, each filing of an employee
benefit plan’s annual report pursuant to sectiof)L6f the Exchange Act) that is incorporated tigmence in the registration statement shall be
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof
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Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dine;tofficers and controlling persons of
registrants pursuant to the provisions describettuiiem 20 above, or otherwise, each registrasible@n advised that in the opinion of the
Securities and Exchange Commission, such indenatiidic is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {reyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense gfaation, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling precedebmit to court of appropriate jurisdiction tipgestion whether such indemnification by
against public policy as expressed in the Secarfiiet and will be governed by the final adjudicatif such issue.

Each 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
part of this registration statement in reliancerupule 430A and contained in a form of prospeciles by such registrant pursuant to Rule 424
(b)(1) or 497(h) under the Securities Act shalbdleemed to be part of this registration statemenf #se time it was declared effective.

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

Each undersigned registrant hereby undertakespmnel to requests for information that is incorpeateby reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requesl to send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdetdsequent to the effective date of the
registration statement through the date of respantdi the request.

Each undersigned registrant hereby undertakespigysby means of a postffective amendment all information concerningaasaction
and the company being acquired involved theret, was not the subject of and included in this Regiion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGlg of Broomfield, State of Colorado, on the 3iaydf April, 2007.

LEVEL 3 FINANCING, INC.

By: /s/ JamES Q. CROWE
Name: James Q. Crowe
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

* _ ) _ _ April 3, 2007
James Q. Crowe Chief Executive Officer and Direct

* Group Vice President and Chief Financ April 3, 2007

Sunit S. Patel Officer (Principal Financial Officet

* ) _ _ ) ) April 3, 2007
Kevin J. O'Hara President, Chief Operating Officer and Direc

* Executive Vice President, Chief Legal Offic April 3, 2007
Thomas C. Stortz Secretary and Directt

* Sr. Vice President and Controller (Principal April 3, 2007
Eric J. Mortensen Accounting Officer)

Neil J. Eckstein, by signing his name below, sitjris document on behalf of each of the above ngmeesbns specified by an asterisk
pursuant to a power of attorney duly executed loh qaersons and filed with the Securities and Exgeadommission in the Registrant’s
Registration Statement on December 5, 2006.

*By: /s/ NEILJ. ECKSTEIN

Neil J. Eckstein
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGlg of Broomfield, State of Colorado, on the 3iaydf April, 2007.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JamES Q. CROWE
Name: James Q. Crowe
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date

* Chairman of the Board April 3, 2007
Walter Scott, Jr.

* _ ) _ _ April 3, 2007
James Q. Crowe Chief Executive Officer and Direct

* Group Vice President and Chief Financ April 3, 2007

Sunit S. Patel Officer (Principal Financial Officet

* Sr. Vice President and Controller (Princi April 3, 2007
Eric J. Mortensen Accounting Officer)

* Director April 3, 2007

James O. Ellis, Jr.

* Director April 3, 2007
Richard R. Jaros

* Director April 3, 2007
Robert E. Julian

* Director April 3, 2007

Arun Netravali

S-2
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Name Title Date
* Director April 3, 2007
John T. Reed
* Director April 3, 2007

Michael B. Yanney

*

Director April 3, 2007
Albert C. Yates

Neil J. Eckstein, by signing his name below, sitins document on behalf of each of the above ngmeesbns specified by an asterisk

pursuant to a power of attorney duly executed loh qaersons and filed with the Securities and Exgeadommission in the Registrant’s
Registration Statement on December 5, 2006.

*By: /s/ NEILJ. ECKSTEIN
Neil J. Eckstein
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGlg of Broomfield, State of Colorado, on the 3iaydf April, 2007.

BROADWING FINANCIAL SERVICES, INC.

By: /s/ JamES Q. CROWE
Name: James Q. Crowe
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andirspr homas C.
Stortz and Neil J. Eckstein, as his true and laaftdrney-in-fact and agent for the undersignedh Will power of substitution, for and in the
name, place and stead of the undersigned to sigfilarwith the Securities and Exchange Commissioder the Securities Act of 1933, as
amended, (i) any and all pre-effective and posgtetife amendments to this registration statemengr(y registration statement relating to this
offering that is to be effective upon filing pursiiao Rule 462(b) under the Securities Act of 1983amended, (iii) any exhibits to any such
registration statement or pre-effective or posedffre amendments, (iv) any and all applicatiorss @her documents in connection with any
such registration statement or pre-effective ot4gffective amendments, and generally to do afighiand perform any and all acts and things
whatsoever requisite and necessary or desiraleeable Broadwing Financial Services, Inc. to comgpith the provisions of the Securities Act
of 1933, as amended, and all requirements of tearies and Exchange Commission.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date
/sl JamES Q. CROWE . ] . April 3, 2007
James Q. Crowe Chief Executive Office
/s/ KEvINJ. O'HARA Chief Operating Officer & Director April 3, 2007
Kevin J. O'Hara
/s/  SuNIT S. PATEL Group Vice President and Chief Financ April 3, 2007
Sunit S. Patel Officer
/s/ ERICJ. MORTENSEN Sr. Vice President and Controll April 3, 2007
Eric J. Mortensen
/s/ THomAsC. STORTZ Executive Vice President, Chief Legal Officer, April 3, 2007
Thomas C. Stortz Secretary & Directo
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Exhibit 5
April 3, 2007

Level 3 Financing, Inc.

Level 3 Communications, Inc.
Broadwing Financial Services, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021

Re: Registration Statement on Forr-4 (File No. 33:-139123)
Ladies and Gentlemen:

We are counsel to Level 3 Financing, Inc., a Detavearporation (the “Issuer”), Level 3 Communicasginc., a Delaware corporation
(“Parent”), and Broadwing Financial Services, IrcDelaware corporation (together with Parent, @egarantors”), and have acted as such in
connection with the filing of a Registration Statsrthon Form S-4, as amended (File No. 333-139188)“Registration Statement”), under the
Securities Act of 1933, as amended (the “Securi?), covering up to $1,250,000,000 in aggregaiacipal amount of new 9.25% Senior
Notes due 2014 (tF*New Notes”) of the Issuer, unconditionally guared by the Guarantors, to be offered in exchangalffoutstanding
9.25% Senior Notes due 2014 (the “Original Notedthe Issuer, unconditionally guaranteed by that@ators and originally issued and sold
in reliance upon an exemption from registrationanttie Securities Act.

The Original Notes were issued under, and the Nete®\will be issued under, the indenture, dateaf &ctober 30, 2006 (as
supplemented, the “Indenture”), among the Issugreft and The Bank of New York, as trustee (thei&Tae”). The exchange of the Original
Notes for the New Notes will be made pursuant texaxhange offer contemplated by the RegistratiateBient (th¢‘Exchange Offer”). As
used herein, the term “Registrants” refers to fseiér and the Guarantors.

We have examined originals or copies, certifiedtberwise, identified to our satisfaction, of (ag form of New Notes, (b) the Indenture
and (c) the respective certificates of incorporafior equivalent), as amended, and by-laws (onedgit) of the Registrants.

We have also examined original, reproduced orfeadttopies of such records of the Registrants@abave deemed necessary or
appropriate as a basis for the opinions hereinaftpressed. In our examination and in renderingopurions contained herein, we have
assumed (i) the genuineness of all signatured phdies; (ii) the authenticity of all corporatecprds, agreements, documents, instruments anc
certificates of the Registrants submitted to usréginals, the conformity to original documents agteements of all documents and agreer
submitted to us as conformed, certified or photastapies; (iii) the due authorization, executanmd delivery of all documents and agreements
(including the Indenture) by all parties theretthéy than the Registrants) and the binding effésuch documents and agreements on all such
parties (other then the Registrants); (iv) the leights and power of all such parties (other tttaanRegistrants) under all applicable laws and
regulations to enter into, execute and deliver sagrieements and documents; and (v) the capacitgtafal persons. As to all questions of fact
material to such opinions, we have relied withogleipendent check



Level 3 Financing, Inc.

Level 3 Communications, Inc.
Broadwing Financial Services, Inc.
April 3, 2007

Page 2

verification upon certificates of the Registrarasd their respective officers, employees, agerdsepresentatives; and certificates of public
officials.

A.

Based on the foregoing and subject to the qualifina and limitations expressed below, we are efdpinion that

1. The execution and delivery of the Indenture Hasen duly authorized by the Registrants, andritleriture constitutes a legal, valid
and binding obligation enforceable against the Regts in accordance with the terms thereof.

2. The New Notes have been duly authorized bydbkedr and, when duly executed by the proper offioéthe Issuer, duly authenticated
by the Trustee and issued by the Issuer in accoedaith the terms of the Indenture and the Exch@difier, will constitute legal, valid
and binding obligations of the Issuer, will be #ad to the benefits of the Indenture and will béoeceable against the Issuer in
accordance with the terms thereof.

3. The guarantees of the New Notes by the Guamhtore been duly authorized by the Guarantorsvaineln the New Notes are duly
executed by the proper officers of the Issuer, @uithenticated by the Trustee and issued by tlueldss accordance with the terms of the
Indenture and the Exchange Offer, the guarantetteedfiew Notes will constitute legal, valid anddiimg obligations of the Guarantors,
will be entitled to the benefits of the Indenturelavill be enforceable against the Guarantors @goatance with the terms thereof.

The foregoing opinions are subject to the followinalifications:

The opinions set forth in paragraphs A.1 througth iacluding A.3 above are qualified in that thedlty or enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimoratorium or similar laws affecti
creditors’ rights generally, (b) limited insofar th® remedies of specific performance and injurctind other forms of equitable relief
may be subject to equitable defenses and the tizecref the court before which any enforcementéoémay be brought and (c) subject
to general principles of equity (regardless of \iieetenforceability is considered in a proceedinigator in equity) including principles
of commercial reasonableness or conscionabilityaaninplied covenant of good faith and fair dealing

This opinion is limited to the matters stated hemaid no opinion is implied or may be inferred baythe matters expressly stated. W

not express an opinion as to matters arising utgelaws of any jurisdiction, other than the lashe State of New York, the Delaware
General Corporation Law and the Delaware Limiteability Company Act (and the applicable provisiafishe Delaware Constitution and
reported judicial decisions interpreting such lanyl the Federal laws of the United Sta



Level 3 Financing, Inc.

Level 3 Communications, Inc.
Broadwing Financial Services, Inc.
April 3, 2007

Page 3

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement refercedltove and to the reference to our 1
under the heading “Legal Matters” in the prospeatekided in the Registration Statement. We doaalbit by giving this consent that we are
in the category of persons whose consent is redjuineler Section 7 of the Securities Act.

Very truly yours,
s/ Willkie Farr & Gallagher LLP



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our report dated Mar@®Q7, with respect to the consolidated balancetsluféevel 3 Communications, Inc.
and subsidiaries as of December 31, 2006 and 20f@bthe related consolidated statements of opestaash flows, changes in stockholders’
equity (deficit) and comprehensive loss for eacthefyears in the three-year period ended DeceBhe2006, and our report dated March 1,
2007 with respect to management’s assessment effénetiveness of internal control over financigborting as of December 31, 2006, and the
effectiveness of internal control over financighoeting as of December 31, 2006, incorporated hdrgireference and to the reference to our
firm under the heading “Experts” in the prospectus.

/sl KPMG LLP

Denver, Colorado
April 3, 2007



