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As filed with the Securities and Exchange Commissioon May 14, 2007
Registration No.

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT

UNDER THE
SECURITIES ACT 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.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021

(Address, including zip code, and telephone numbemcluding 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 telephon@&imber, 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 sald the securities to the public: As soon as practicable after this Registration
Statement becomes effective.

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

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offerind

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

CALCULATION OF REGISTRATION FEE

Proposed Maximunm

Proposed Maximun Amount of
Title of Each Class of Amount to be Aggregate Registration
Securities to be Registered Registered Offering Price (1) Offering Price Fee
8.75% Senior Notes of Level 3 Financing, Inc. |
2017 $ 700,000,00 10C% $ 700,000,00 $ 21,49(

Guarantee of the Notes listed above by Level 3
Communications, Inc (2) 2) (2) (2)



Floating Rate Senior Notes of Level 3 Financin

Inc. due 201! $ 300,000,00 10C% $ 300,000,00 $ 9,21C
Guarantee of the Notes listed above by Level 3

Communications, Inc (2) (2) (2) (2)
Total $1,000,000,00 10C% $ 1,000,000,00 $ 30,70(

(1) Estimated solely for the purpose of calculatingrégistration fee
(2) No separate consideration will be received forgharantees by Level 3 Communication, Inc. PurstaRiule 457(n), no registration fi
is payable with respect to the guarant

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentthat specifically states that this Registration Sttement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933, as amended, or until this Resfration Statement shall become
effective on such date as the Securities and ExchlggnCommission, acting pursuant to said Section 8(aphay determine.
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The information in this prospectus is not complete and may be changed. We may not exchange for 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 May 14, 2007

Level(3)

COMMUNICATIONS

Level 3 Financing, Inc.

Offers to Exchange

Prospectus

$300,000,000 principal amount of our Floating Rat&enior Notes due 2015

$700,000,000 principal amount of our 8.75% Senior dtes due 2017
Guaranteed by Level 3 Communications, Inc.

This is an offer to exchange new Floating Rate &adotes due 2015 (the “New Floating Rate Note$)evel 3 Financing, Inc. (the
“Issuer”) for the Issuer’s currently outstandin@&ting Rate Senior Notes due 2015 (the “Floatinge Ribtes”). The Issuer is also offering to
exchange new 8.75% Senior Notes due 2017 (the “BléB8o Notes”) for the Issuer'currently outstanding 8.75% Senior Notes due Z01
“8.75% Notes”). The New Floating Rate Notes andNle&v 8.75% Notes are collectively referred to &s"tiew notes,” the Floating Rate
Notes and the 8.75% Notes are collectively refetoeaks the“original notes” and the new notes and the origimates are collectively referred
to as the “notes.”

Terms of Exchange Offers
» Each exchange offer expires at 5:00 p.m., New YGitk time, on , unless suchtexage offer is extende

» 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 15 for a discussion of mattethat participants in either of the exchange offershould
consider.

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

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

Each broker-dealer that receives new notes favits account pursuant to either exchange offer mcistowledge that it will deliver a
prospectus in connection with any resale of suethmates. Each letter of transmittal states thasdwacknowledging and by delivering a
prospectus, a broker-dealer will not be deemeditoitathat it is an “underwriter” within the meaningthe Securities Act. This prospectus, as
it may be amended or supplemented from time to,tmey be used by a broker-dealer in connection relales of new notes received in
exchange for original notes where such new notee aequired by such broker-dealer as a result oketanaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date héteef'‘Expiration Date”) and ending on the
close of business on the day that is 180 daysvilig the Expiration Date, they will make this prespus available to any broker-dealer for
use in connection with any such resale. See “Pl@istribution.”

Neither the Issuer nor Level 3 Communications, has authorized any person to give you any infoionair to make any
representations about the exchange offers otharttiese contained in this prospectus. If you avergany information or representations that
are not discussed in this prospectus, you mustetpbn that information or those representatidiss prospectus is not an offer to sell or a
solicitation of an offer to buy any securities athigan the securities to which it relates. In additthis prospectus is not an offer to sell or the
solicitation of an offer to buy those securitiesiny jurisdiction in which the offer or solicitatios not authorized, or in which the person
making the offer or solicitation is not qualifiedl do so, or to any person to whom it is unlawfuirtake an offer or solicitation. The delivery
of this prospectus and any exchange made undepribspectus do not, under any circumstances, niedithtere has not been any change in
the affairs of Level 3 Financing, Inc. or Level 8r@munications, Inc. since the date of this progpeot that information contained in this
prospectus is correct as of any time subsequédtd 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 referdéorward looking statements and information #ratbased on the beliefs of
management as well as assumptions made by andnafion currently available to Level 3 Communicasipinc. and its subsidiaries
(together, “Level 3” or the “Company” unless itcigar from the context or expressly stated thatefierence to “Level 3” or the “Company”
is only to Level 3 Communications, Inc. or the E9uWhen used in this prospectus, the words “gate”, “believe”, “plan”, estimate” and
“expect” and similar expressions, as they relategeel 3 or its management, are intended to idgfdifward looking statements. Such
statements reflect the current views of Level witspect to future events and are subject toinaitks, uncertainties and assumptions.

Should one or more of these risks or uncertaimtiaerialize, or should underlying assumptions piliogerrect, actual results may vary
materially from those described in this documemiede forward-looking statements include, amongrsftstatements concerning:
» the communications business of Level 3, its adygegand Level’s strategy for continuing to pursue its busin
e anticipated development and launch of new seniitégvel &'s business

e anticipated dates on which Level 3 will begin prbrg certain services or reach specific milestandgbe development and
implementation of its business strate

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

» other statements of expectations, beliefs, futlaegand strategies, anticipated developments tnedl matters that are not
historical facts

You should be aware that these forward-lookingesti@nts are subject to risks and uncertaintiesydireg financial, regulatory,
environmental, industry growth and trend projecsiaihat could cause actual events or results ferdifaterially 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 custderaands and generate acceptable mar

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

» stabilize or reduce the rate of price compressiooeartain 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 oteesgnnel; ani
* meet all of the terms and conditions of Lev's debt obligations

Other factors are described under “Risk Factorg’iarthe filings of Level 3 Communications, IncPgrent”) with the Securities and
Exchange Commission that are incorporated by reéerén this prospectus, including Parent’s Annughétt on Form 10-K for the year
ended December 31, 2006 and Quarterly Report am BEOrQ for the period ended March 31, 2007.
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SUMMARY

This summary highlights information contained elsere or incorporated by reference in this prospsand does not contain all
the information you should consider before tendgeoriginal notes in the exchange offers. You sheal@fully read the entire
prospectus, including the documents incorporateid lry reference. This prospectus and the lettarafsmittal that accompanies
collectively constitute the exchange offers.

In this prospectus, (i) Level 3 Financing, Incg iksuer of the notes and a direct, wholly owndisisliary of Level 3
Communications, Inc., is referred to as the “Issuéii) Level 3 Communications, Inc., the parent compahthe Issuer, is referred to
“Parent” and (iii) Parent and its subsidiaries amllectively referred to as “Level 3" or the “Compg” unless it is clear from the
context or it is expressly stated that the refeestoc‘Level 3” or the “Company” is only to Parentr ¢he Issuer.

The Issuer

The new notes will be issued by Level 3 Financlng,, a direct, wholly owned subsidiary of Paréntexchange for the original
notes. The Issuer was incorporated in Delawar®8Dinder the name PKS Information Services, Ihe [Bsuer is a holding company
that holds, directly or indirectly, all of the otéading capital stock of Parent’s other subsidsarie

Level 3
Level 3 Communications, Inc., through its operasngsidiaries, engages primarily in the communicetibusiness.

Level 3 is a facilities based provider (that igpravider that owns or leases a substantial podfdhe plant, property and equipmen
necessary to provide its services) of a broad rahigemmunications services. Level 3 has createdernlly by constructing its own
assets, but also through a combination of purclyeai leasing other companies and facilities,datamunications network. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designed dnstcucted portions of its network
to provide communications services, which emplay take advantage of rapidly improving underlyingicgd and Internet Protocol
technologies.

Business Strategl,evel 3 is seeking to capitalize on the opportesifpresented by the expanded coverage of its coinatioms
network in the United States and in Europe as agethe significant and rapid advancements in dpdicd Internet Protocol technologi
Key elements of Level 3's strategy include:

» Offer a Comprehensive Range of Communications @&erMievel 3 provides a comprehensive range of commtinita
services designed to meet the needs of its cussoover its network. During 2006, Level 3 expandedargeted customer
base to include enterprise or business customersgh Level ’s recently completed acquisitiol

» Target Top Global Bandwidth CustomeifSor its wholesale services offerings, Leved Brimary distribution strategy is to t
a national, direct sales force focused on high hédith usage businesse

» Further Develop Existing Enterprise Customer Bus&. With respect to Level 3’s business markets custsirLevel 3's
primary distribution strategy is to use a localfsbd, direct sales force to target business cussostate governments, higher
education institutions and academic consortia Wigfh demands for mission critical communicationvises.

» Develop Market Leading Content Distribution Senfferings. At December 31, 2006, Level 3 operated one ofatgest
Internet Protocol backbones in the world. In otlverds, Level 3 operate
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one of the largest networks over which Internettennis transported from content sources to thandypowned access
networks connected directly to end us

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

» Pursue Acquisition Opportunitie. For a number of years, Level 3 has engaged imfgignt acquisition activities. In
evaluating potential acquisition opportunities, agother criteria, Level 3 evaluates the poteragjuisition according to the
transactio’s ability to generate positive cash flow from hggkdit quality customer:

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

» Provide Low Cost Backbone Services Through An Ujeahle Backbone Netwo. Many portions of Level 3's originally
constructed intercity and metropolitan networksengesigned to provide high quality communicatioswises at a lower
cost. As Level 3 continues to integrate its regeatiquired operations, Level 3's network and bussrn@ocesses will seek to
enable it to cost effectively deploy future genierag of optical and IP networking components (Hdibr and transmission
electronics and optronics) and thereby expand dégpatd reduce unit cost

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

With the acquisitions of Progress Telecom, LLC, IC@nmmunications, Inc., TelCove, Inc. (“TelCove”pdking Glass Networks
Holding Co., Inc. (“Looking Glass”) and Broadwing@oration (“Broadwing”), and the acquisition oBtltDN services business of
SAVVIS, Inc. (“SAVVIS"), Level 3 has embarked orstrategy to further expand its presence in regiandl metropolitan markets as
well as the enterprise market. The strategy to ot network facilities will allow Level 3 to terinate more of its intercity and local
traffic over its owned metropolitan facilities ratithan paying third parties to terminate sucHitraf evel 3 offers a broad range of
communications services in its metropolitan markéke expansion into new metropolitan markets shalgo provide additional
opportunities to sell services on Level 3's natlarad international networks.
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Current Organizational Structure of the Issuer andParent

The following organizational chart shows a simplifistructure of Level 3 and only depicts certaitheflssuer’s subsidiaries. For g
discussion of the Floating Rate Proceeds Note8he% Proceeds Note, the 9.25% Proceeds Note0tte Aoating Rate Proceeds
Note, the 12.25% Proceeds Note, the 10.75% Prod¢etds(collectively, th¢‘Level 3 LLC Offering Proceeds Notes”) and the Pare
Intercompany Note, see “Risk Factors—Risks Reldtingn Investment in the NotesAlthough the notes will initially benefit from sor
structural seniority to Parent’s indebtedness, tiexjsand future intercompany indebtedness and attigons could limit or eliminate this

seniority.”

Lewval 3 Communications, Inc

i Lewal 3 Financing. Inc,
g  d
i

Level 3 Communications, LLC

(1) The Parent Intercompany Note is subordinatatied 0.75% Proceeds Note, the 2011 Floating RateeBds Note, the 12.25%
Proceeds Note, the 9.25% Proceeds Note, the HipRtite Proceeds Note and the 8.75% Proceeds Natb.d the 10.75%
Proceeds Note, the 2011 Floating Rate Proceeds tleté2.25% Proceeds Note, the 9.25% Proceeds thetEloating Rate
Proceeds Note and the 8.75% Proceeds Note is snhted to the Loan Proceeds Note. See “Descritidotes—Subordination

of Existing Intercompany Obligatior”

(2) The New Credit Agreement (as defined hereiguigranteed by Parent, Broadwing Financial Seryices (“Broadwing Financial’

and certain other subsidiaries of the Iss

(3) The 10.75% Senior Notes due 2011, the Flod®iate Senior Notes due 2011, the 12.25% Senior Nute®013 and the 9.25%
Senior Notes due 2014 are guaranteed by Level 3n@ovitations, Inc. and Level 3 Communications, LECegel 3 LLC”).
Level 3, LLC’s guarantee of the 10.75% Senior Nakes 2011, the Floating Rate Senior Notes due 208112.25% Senior Notes
due 2013 and the 9.25% Senior Notes due 2014 bordinated to any future guarantee of the New Creglieement by Level 3

LLC.

(4) The notes are guaranteed by Level 3 Communicatinos|n addition, (i) Broadwing Financial, a whobwned subsidiary of Lev
3, has guaranteed the 9.25% Senior Notes due 84 &|oating Rate Senior Notes due 2011 and tH&¥2 Senior Notes due
2013, and (ii) each of Level 3 Communications, bred Level 3 Financing, Inc. has agreed to endeiavgood faith using

commercially reasonable efforts to ca

Other Operating and
Mon-Crperaling Subsxdanas (6)
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Level 3 LLC to obtain all material governmentaltaarizations and consents required in order fay guarantee the notes at the
earliest practicable date and to enter into a gueesof the notes promptly thereafter. Any suchrgutee by Level 3 LLC will be
subordinated to any future guarantee of the Newli€CAgreement by Level 3 LLC arghri passuwith Level 3, LLC’s guarantees
of the 10.75% Senior Notes due 2011, the Floatiatg Benior Notes due 2011, the 12.25% Senior Nitef013 and the 9.25%
Senior Notes due 2014. S*Description of Note—Note Guarantee”

(5) Each of the Parent Intercompany Note, the LP@teeds Note, the 10.75% Proceeds Note, the 20afirfg Rate Proceeds Note,
the 12.25% Proceeds Note, the 9.25% Proceeds thetEJoating Rate Proceeds Note and the 8.75% Edsddote has been
pledged as security for the New Credit Agreem

(6) These other subsidiaries are owned at multiplelde

The Issuer’s principal executive offices are lodaae 1025 Eldorado Boulevard, Broomfield, Color&9021 and its telephone
number is (720) 888-1000.

Level 3's principal executive offices are located at 10&®Eado Boulevard, Broomfield, Colorado 80021 asdeélephone numb:
is (720) 888-1000.
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The Exchange Offers

Registration Rights

The Exchange Offers

On February 14, 2007, the Issuer privately plac@D$00,000 aggregate principal amount of Floalate Notes and
$700,000,000 aggregate principal amount of 8.75%&m transactions exempt from registration urnderSecurities Act of 1933, as
amended (the “Securities Actp connection with the private placements, thedssund Parent entered into registration agreemeatt
dated as of February 14, 2007, with the initialghasers of the original notes. In the registratigreements, the Issuer and Parent agre
to register under the Securities Act an offer ef iksuer’'s New Floating Rate Notes and New 8.75%&d he Issuer and Parent also
agreed to deliver this prospectus to the holdeth@briginal notes. In this prospectus the orignwes and the new notes are referred t
together as the “notes.” You should read the dsoasunder the heading “Description of Notes” faiormation regarding the notes.

This is an offer to exchange (i) $1,000 in printigaount of New Floating Rate Notes for each $1,00(
in principal amount of outstanding Floating Rate@ép and (ii) $1,000 in principal amount of New
8.75% Notes for each $1,000 in principal amourdgubtanding 8.75% Notes. The new notes are
substantially identical to the original notes, eptdhat:

(1) the new notes will be freely transferable, otihen as described in this prospec
(2) the new notes will not contain any legend iesitig their transfer

(3) holders of the new notes will not be entitledtte rights of the holders of the original noteger the
respective registration agreements;

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

The Issuer and Parent believe that you can tratfséenew notes without complying with the registna
and prospectus delivery provisions of the Secwrifiet if you:

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

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

(3) are not an affiliate of the Issu

(4) are not a brok-dealer that acquired the original notes directiyfrthe Issuer; an

(5) are not a broker-dealer that acquired the waignotes as a result of market-making or otheliriga
activities.

If any of these conditions are not satisfied and yansfer any new notes without delivering a prope
prospectus or without qualifying for a registratexemption, you may incur liability under the Sétes
Act.

The Issuer and the Guarantor have agreed to usetmemercially reasonable efforts to consummate
each exchange offer or cause the original notés t@gistered under the Securities Act to pernsiles
If the Issuer and Parent are not in compliance thidtir obligations under the applicable registratio
agreement, then Special Interest (as defined)ddlitian to the interest otherwise due on the ntias
are the subject of the applicable registration @guent or the new notes) will accrue on such nates o
new notes. If an exchange offer is completed ontéhas and within the time period contemplated by
this prospectus, no Special Interest will be pagain the applicable notes. See “Description of blete
Registration Rights; Special Inter¢
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No Minimum Condition

Expiration Date

Exchange Date

Conditions to each
Exchange Offer

Withdrawal Rights

Procedures for Tendering
Original Notes

Material United States
Federal Income Tax
Considerations

Effect on Holders of
Original Notes

Use of Proceeds

Exchange Agent

Issuer

Neither exchange offer is conditioned on any mimmaggregate principal amount of original nc
being tendered for exchang

Each exchange offer will expire at 5:00 p.m., NearkyCity time, on , 200Aless such
exchange offer is extende

Original notes will be accepted for exchange beigimon the first business day following the expoat
date, upon their surrends

The Issuer’s obligation to complete each excharifig i$ subject to certain conditions. See “The
Exchange Offers—Conditions to each Exchange OffEng Issuer reserves the right to terminate or
amend either or both exchange offers at any tinieréd¢he expiration date if various specified egent
occur.

You may withdraw the tender of your original noédésany time before the expiration date. Any origina
notes not accepted for any reason will be retutogau without expense as promptly as practicable
after the expiration or termination of the applieabxchange offel

See “The Exchange Offers—How to Tender.”

The exchange of original notes for new notes by. bdklers should not be a taxable exchange for U.$.
federal income tax purposes, and U.S. holders dhmatlrecognize any taxable gain or loss as atreé
the exchange. S¢'Material United States Federal Income Tax Constaera”

If the exchange offers are completed on the temdsnathin the period contemplated by this prospgctu
holders of original notes will have no further iggation or other rights under the respective tegfion
agreements, except under limited circumstanidekiers of original notes who do not tender their
original notes will continue to hold those originalnotes. All untendered, and tendered but
unaccepted, original notes will continue to be subft to the restrictions on transfer provided for in
the original notes and the respective indenture urel which such original notes have been, and the
new notes are being, issued.o the extent that original notes are tenderedaameépted in an exchange
offer, the trading market, if any, for the origimadtes could be adversely affected. See “The Exgdan
Offer—Other”

None of the Issuer, Parent or Level 3 LLC will ieeeany proceeds from the issuance of the new t
in either exchange offe

The Bank of New York is serving as exchange agenbnnection with both exchange offe

The Notes

The new notes are substantially identical to thgimal notes, except for the transfer restrictians registration rights relating to
original notes. The new notes will evidence theesai®bt as the original notes, be guaranteed byhPanel, upon receipt of applicable
regulatory approvals, by Level 3 LLC, and be eaditto the benefits of the applicable indenture. “®ascription of Notes.”

Level 3 Financing, Inc
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Securities Offered

Maturity

Interest

Note Guarantees

$300,000,000 aggregate principal of New FloatingeR¥otes in exchange for
$300,000,000 aggregate principal amount of outétariéloating Rate Note:

$700,000,000 aggregate principal amount of New%.Ribtes in exchange for
$700,000,000 aggregate principal amount of outéan®l75% Notes

For the New Floating Rate Notes: February 15, 2015.
For the New 8.75% Notes: February 15, 2(

Interest on the new notes will accrue from the ilatgtrest payment date on which intel
was paid on the original notes surrendered in exghdherefor or, if no interest has been
paid on such original notes, from the date of aadjissuance of such original not

Interest on the New Floating Rate Notes will acatithe rate per annum, reset
semiannually, equal to LIBOR plus 3.75%. Interestite New Floating Rate Notes will
be payable semiannually in arrears on Februann@i5Aaigust 15 of each year,
commencing on August 15, 2007, to the persons whoegistered holders of the note
the close of business on the preceding FebruangdAagust 1. Interest on the New
Floating Rate Notes will accrue from the last ingtipayment date on which interest was
paid on the Floating Rate Notes surrendered inaxgh therefore or, if no interest has
been paid on the Floating Rate Notes, from the dfateiginal issuance of such Floating
Rate Notes.

Interest on the New 8.75% Notes will accrue atrétie of 8.75% per annum. Interest on
the New 8.75% Notes will be payable semiannuallgriears on February 15 and Aug
15 of each year, commencing on August 15, 200the@ersons who are registered
holders of the notes at the close of business @pitceding February 1 or August 1, as
the case may be. Interest on the New 8.75% Notébevcomputed on the basis of a
36(C-day year comprised of twelve -day months

The notes are fully and unconditionally guarantee@n unsubordinated unsecured basjs
by the Issuer’s parent company, Level 3 Commuroaatilnc., which is referred to as
“Parent,” or the “Guarantor.” If the Issuer canntke payments on the notes when they
are due, Parent must make them inst

In addition, as described under “Description of &t-Note Guarantees”, each of Paren
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 consemgsired in order for it to guarantee
the notes at the earliest practicable date andtr @to a guarantee of the notes
promptly thereafter. The Issuer’s 10.75% SenioreNatue 2011, Floating Rate Senior
Notes due 2011, 12.25% Senior Notes due 2013 an@l.#5% Senior Notes due 2014
guaranteed by Level 3 LLC. Level 3 LLC’s guarantetthe 10.75% Senior Notes due
2011, the Floating Rate Senior Notes due 20111 2h25% Senior Notes due 2013 and
the 9.25% Senior Notes Due 2014 are subordinat

—
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Offering Proceeds Notes; Relative
Priority of Intercompany Obligations

Level 3 LLC’s guarantee of the Loan Proceeds Nasedefined below) and will be
subordinated to any future guarantee by Level 3 bE@e New Credit Agreement and,
so long as the New Credit Agreement is outstandihige Level 3 LLC provides a
guarantee thereunder, any guarantee of the notesug} 3 LLC will be subordinated to
Level 3 LLC’s guarantee of the Loan Proceeds Naotkany guarantee by Level 3 LLC
of the New Credit Agreement. Any guarantee by L&/eLC of the notes will b@ari
passtto Level 3 LLC’s guarantee of the 10.75% Seniorésalue 2011, the Floating
Rate Senior Notes due 2011, the 12.25% Senior Ne®2013 and the 9.25% Senior
Notes due 201«

The Issuer lent the net proceeds received byt fifte offering of the Floating Rate
Notes and the 8.75% Notes, together with cash ad,ha Level 3 LLC in return fc
intercompany demand notes issued by Level 3 LL& pnincipal amount equal to the
aggregate principal amount of the Floating RateeNl@ind the 8.75% Notes, respectiv
We refer to such intercompany demand notes asRloating Rate Proceeds Note” and
the “8.75% Proceeds Note,” respectively, and ctilety as the “Offering Proceeds
Notes”

Level 3 LLC has previously issued an intercompaamand note to Parent in exchange
for loans made by Parent to Level 3 LLC, which risteeferred to as the “Parent
Intercompany Note” and has previously issued iengany demand notes to the Issuer
in exchange for loans made by the Issuer to Le¥él@G: (1) in an aggregate principal
amount of $500 million, representing the gross eedls to the Issuer from the issuanc
its 10.75% Senior Notes due 2011, which note isrredl to as the “10.75% Proceeds
Note” (2) in an aggregate principal amount of $150 imril| representing the gross
proceeds to the Issuer from the issuance of itatiFig Rate Senior Notes due 2011,
which note is referred to as the “2011 FloatingeRRtoceeds Note,” (3) in an aggregate
principal amount of $550 million, representing tirtess proceeds to the Issuer from the
issuances of its 12.25% Senior Notes due 2013,haiite is referred to as the “12.25%
Proceeds Note,” (4) in an aggregate principal arhotii1.250 billion, representing the
gross proceeds to the Issuer from the issuands 8f25% Senior Notes due 2014, which
note is referred to as the “9.25% Proceeds Note.bMarch 31, 2007, the principal
amount outstanding under the Parent Intercompartg iNas approximately $15.7
billion, the principal amount outstanding under 1#e75% Proceeds Note was
approximately $3 million, the principal amount datsling under the 2011 Floating Rate
Proceeds Note was $6 million, the principal amauwristanding under the 12.25%
Proceeds Note was $550 million and the principabamh outstanding under the 9.25%
Proceeds Note was $1,250 millic

On March 13, 2007, Parent, as guarantor, the Isasdyorrower, Merrill Lynch Capital
Corporation, as administrative agent and collategaint, and certain lenders entered intp
a credit agreement (the “New Credit Agreememl),suant to which the lenders exten
a $1.4 billion senior secured term loan to thedsstihe Issuer lent the proceeds of
the senior secured term loan to Level 3 LLC inmefior an
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Guarantees of Notes and Offering
Proceeds Notes

intercompany demand note issued by Level 3 LLCctvimote is referred to as the “Loar
Proceeds Note.” The Issuer’s obligations undeteha loan are secured by the Parent
Intercompany Note, the 10.75% Proceeds Note, thé Flbating Rate Proceeds Note,
the 12.25% Proceeds Note, the 9.25% Proceeds thet&ffering Proceeds Notes and
the Loan Proceeds Note. As of March 31, 2007, theeipal amount outstanding under
the Loan Proceeds Notes was $1.4 bill

Parent and the Issuer entered into two Parentclotgpany Note subordination
agreements which subordinate the right of Parepayomnent under the Parent
Intercompany Note to the right of the Issuer torpagt under the Offering Proceeds
Notes upon the liquidation, dissolution or windung of Level 3 LLC or in a bankruptc
reorganization, insolvency, receivership or simgesceeding relating to Level 3 LLC or
its property. The subordination agreements do modlinate the Parent Intercompany
Note to the notes or any future guarantee of thesadhe Parent Intercompany Not
subordinated on the same terms to the 10.75% Risd¢ete, the 12.25% Proceeds Ni
the 2011 Floating Rate Proceeds Note and the 9R¥aeeds Note:

The benefit of the subordination of the Parentrbdampany Note to the Offering
Proceeds Notes can be limited or eliminated byagedctions. See “Risk Factors—Risks
Relating to an Investment in the Notes—Althoughrbges 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 Issunet Level 3 LLC entered into an
omnibus offering proceeds note subordination ageseithat subordinates the right of
Issuer to payment under the Level 3 LLC Offeringd@eds Notes to the right of the
Issuer (in its capacity as borrower under the Need& Agreement) to payment under
the Loan Proceeds Note upon the liquidation, diggoi or winding up of or

Level 3 LLC or in a bankruptcy, reorganization,dh&ncy, receivership similar
proceeding relating to Level 3 or its property. Siingly, the right of the Issuer to
payment under the Offering Proceeds Notes is @esypto the right of the Issuer to
payment under the 10.75% Proceeds Note, the 12E26%eeds Note, the 2011 Floating
Rate Proceeds Note and the 9.25% Proceeds

As a condition to incurring specified types of ibtidness described under “Description
of Notes—Certain Covenants—Limitation on Consokdabebt” and “Description of
Note<—Certain Covenants—Limitation on Debt of the Issaled Issuer Restricted
Subsidiaries,” restricted subsidiaries of Pareifithvé required to guarantee the notes an
Level 3 LLC’s obligations under the Offering ProdedNotes and, in certain
circumstances, subordinate such indebtedness logsiarantees. In addition, if any
restricted subsidiary of Parent guarantees thetss0i0.75% Senior Notes due 2011,
Floating Rate Senior Notes due 2011, 12.25% Séites due 2013 or 9.25% Senior
Notes due 2014, such restricted subsidiary willdzpiired to guarantee the notes anc
senior secured term loan under the New Credit Agesg. Any such guarantee of the
notes will be subordinated to the guarantee ok#émgor secured term loan under the
Credit Agreement
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Subordination of Guarantees and
Offering Proceeds Notes

Ranking

The Offering Proceeds Notes and guarantees ofdtes fother than Parent’s guarantee
and of the Offering Proceeds Notes may, at theoopif Level 3, be expressly
subordinated in any bankruptcy, liquidation or wimgdup proceeding of Level 3 LLC
and each guarantor to the prior payment in futlash of all obligations of Level 3 LLC
and such guarantor in respect of a credit fadificurred by Parent or any of its restricted
subsidiaries in accordance with the covenantsefritientures relating to the notes. As
described above, in accordance with these prodsitwe Offering Proceeds Notes are
subordinated to the Loan Proceeds Note issuedpent of the Issuer’s $1.4 billion
senior secured term loan under the New Credit Agesg. Any future guarantee by
Level 3 LLC of the notes will be subordinated ty dmture guarantee of the senior
secured term loan under the New Credit Agreememtewel 3 LLC. See “Description of
Notes”

The notes are unsecured, unsubordinated obligatiotie Issuer, ranking equal in right
of payment with all existing and future unsubordétbindebtedness of the Issuer, anc
senior in right of payment to all existing and fig¢indebtedness of the Issuer expressly
subordinated in right of payment to the notes. fbies are effectively subordinated tc
secured obligations of the Issuer, including theaesecured term loan under the New
Credit Agreement, to the extent of the value ofdbkateral securing such obligations.
The Issuer conducts substantially all its operatitmough subsidiaries, and the notes al
effectively subordinated to all liabilities (inclund) trade payables) of the Issuer’s
subsidiaries that do not guarantee the notes. identures relating to the notes permit
Parent, the Issuer and their subsidiaries to irabstantial amounts of additional debt
and other liabilities, some of which may be secumed some of which may be incurred
by its non-guarantor subsidiaries. As of MarchZ&1Q7, the Issuer (excluding
subsidiaries) had $4.209 billion of indebtednedstanding, of which $1.4 billion was
secured and of which $1.809 billion was guarant®etevel 3 LLC, which includes,
upon having received all required governmental @aightions and consents, Level 3
LLC’s April 9, 2007 guarantee of the 9.25% Seniatés due 2014. As of March 31,
2007, the Issuer and its subsidiaries in the aggeggad approximately $4.324 billion of
indebtedness outstanding (excluding intercompatgnioas and discount and fair value
adjustments), $1.515 billion of which constitutetsred indebtedness and none of w
constituted subordinated indebtedness (excluditggdgompany balances

Each guarantee of the notes is a general unseobfig@ation of each guarantor, will be
effectively subordinated to any existing or futsezured indebtedness of such guarantg
to the extent of the value of the assets securinf sxdebtedness, is senior in right of
payment to any existing or future indebtednessiohgjuarantor that is expressly
subordinated in right of payment to such guarastgtarantee of the notes and will rank
equal in right of payment with any existing or ftdwnsubordinated indebtedness of ¢
guarantor. The Offering Proceeds Notes and guaarftgher than Parestuarantee) ¢
the notes and of the Offering Proceeds Notes ntdiieaoption of Level 3, be expressly
subordinated in any bankruptc
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Optional Redemption

liquidation or winding up proceeding of Level 3 Llabd each guarantor to the prior
payment in full in cash of all obligations of Le\&LLC and such guarantor in respect of
a credit facility incurred by Parent or any ofréstricted subsidiaries in accordance with
the covenants of the indentures relating to theqxd@ee “Description of Notes.” As
described above, in accordance with these prositwe Offering Proceeds Notes are
subordinated to the Loan Proceeds Note issuedpent of the Issuer’s $1.4 billion
senior secured term loan under the New Credit Agesg. Any future guarantee of the
notes by Level 3 LLC or any other subsidiary w#l fubordinated to Level 3 LLC’s or
such subsidiary’s guarantee of the senior secerad fban under the New Credit
Agreement. Any future guarantee by Level 3 LLChaf hotes will be pari passu to
Level 3 LLC’s guarantee of the 10.75% Senior Nakes 2011, the Floating Rate Senior
Notes due 2011, the 12.25% Senior Notes due 204 3h&m9.25% Senior Notes d

2014. As of March 31, 2007, Parent (excluding iissidiaries) had approximately
$2.526 billion of indebtedness outstanding, exelgdntercompany balances and
discount and fair value adjustments, none of whimhstituted secured indebtedness and
approximately $876 million of which constituted suthinated indebtedness. See
“Description of Note”

The Floating Rate Notes are subject to redemptidineaoption of the Issuer, in whole or
in part, at any time or from time to time priorRebruary 15, 2009, upon not less than 3D
nor more than 60 daygrior notice, at the redemption prices set fortrele plus accrue

and unpaid interest thereon (if any) to the red@nplate and a “make-whole premium.’
See “Description of the Notes—Optional Redemptidié Issuer may redeem some or
all of the Floating Rate Notes at any time on ¢erafFebruary 15, 2009 at the redemption
prices are set forth under the capt*Description of the Not—Optional Redemptio”

The 8.75% Notes are subject to redemption at thieropf the Issuer, in whole or in pa

at any time or from time to time on or after Feloyus5, 2012, upon not less than 30 nor
more than 60 days’ prior notice, at the redempgioces set forth herein, plus accrued

and unpaid interest thereon (if any) to the red@nplate and a “make-whole premium.’
See “Description of the Notes—Optional Redemptidig Issuer may redeem some or
all of the 8.75% Notes at any time on or after kaby 15, 2012 at the redemption prices
are set forth under the capti“Description of the Not——Optional Redemptio”

In addition, at any time and from time to time arpdor to February 15, 2009, the Issuef
may redeem up to 35% of the original aggregatecjgral amount of the Floating Rate
Notes and on or prior to February 15, 2010, thedssay redeem up to 35% of 1
aggregate principal amount of the 8.75% Notesathecase at a redemption price equa
to 100% plus a premium equal to the interest rateapnum of the Floating Rate Notes
applicable on the date that notice of redemptiagivien (in case of the Floating Rate
Notes) and 8.75% (in case of the 8.75% Notes)@ptincipal amount of the notes
redeemed, plus in each case, accrued and unpardshthereon (if any) to the
redemption date, with the net cash proceeds caédbto the Issuer of one or more
private placements to persons other than affiliafd3arent or underwritte

11
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Change of Control Triggering Event

Certain Covenants

Covenant Suspension

Absence of a Public Market for the Note:

public offerings of common stock of Parent resgifim each case, in gross proceeds
least $100 million in the aggregate; provided ttdeast 65% of the original aggregate
principal amount of the Floating Rate Notes or8t¥5% Notes, as the case may be,
would remain outstanding immediately after givirffget to such redemption. Any such
redemption shall be made within 90 days of suchapei placement or public offering
upon not less than 30 nor more than 60 days’ piatice. See “Description of Notes—
Optional Redemptio”

Within 30 days of the occurrence of a Change oftf@bi riggering Event (as defined),
the Issuer will be required to make an offer toghase all outstanding notes at a price i
cash equal to 101% of the principal amount of thies, plus accrued and unpaid inter
if any, to the purchase date. See “Description atelS—Certain Covenants—Change of
Control Triggering Even”

The indentures relating to the notes contain aetavenants, including, among others,
covenants with respect to the following matterglifiitation on consolidated debt;

(ii) limitation on debt of the Issuer and Issuestrieted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting
restricted subsidiaries; (v) limitation on liensi) (imitation on sale and leaseback
transactions; (vii) limitation on asset disposigp(viii) limitation on issuance and sales
of capital stock of restricted subsidiaries; (pgrtsactions with affiliates; (x) reports;

(xi) limitation on designations of unrestricted sidiaries; and (xii) in the case of Parent
the Issuer, future guarantors of the notes andagianrs of the Offering Proceeds Notes,
limitations on mergers, consolidations and saleslladr substantially all of the assets of
such entities. All of the covenants are subjee mmber of important qualifications and
exceptions. Se"Description of Note”

During any period of time that (i) the ratings gssid to either the Floating Rate Notes g
the 8.75% Notes by both of Moody'’s Investors Sexylac. and Standard & Poor’s
Ratings Service are equal to or higher than Baathéequivalent) and BBB- (or the
equivalent), respectively, and (ii) no default veet of default has occurred and is
continuing under the indenture relating to the male series of notes, the Issuer, Pare
and their respective restricted subsidiaries vatllme subject to most of the covenants
discussed above. In the event that the IssuernPane their respective restricted
subsidiaries are not subject to such covenantarfgiperiod of time as a result of the
preceding sentence and, on any subsequent dater béh of such rating agencies
withdraws its ratings or downgrades the ratingsgassl to either the Floating Rate No
or the 8.75% Notes, as the case may be, belovetlet et forth above or a default or
event of default occurs and is continuing undetiidenture relating to the applicable
series of notes, then the Issuer, Parent andrémpective restricted subsidiaries will
thereafter again be subject to such coven:

The new notes are new issues of securities fortwthiere is currently no established
trading market. There can be no assurance as

12
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Risk Factors

development or liquidity of any market for any bétnew notes. The Issuer does not
intend to apply for listing of any of the new notasany securities exchange or for
quotation through any annotated quotation systera."Risk Factors—Risks Relating to
an Investment in the Notes—There is no public migidethe notes, so you may be
unable to sell the not¢”

Before tendering original notes, holders shoule@ftdly consider all of the information
set forth and incorporated by reference in thispectus and, in particular, should
evaluate the specific risk factors set forth ur“Risk Factors” beginning on page 1

13
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RATIO OF EARNINGS TO FIXED CHARGES
The ratio of earnings to fixed charges for eacthefperiods indicated was as follows:

Three Months
Fiscal Year Ended December 31,

Ended
March 31,
2007 2006 2005 2004 2003 2002

Ratio of earnings to fixed charge _ = = = = =

For this ratio, earnings consist of earnings (Id&spre income taxes, minority interest and disom®d operations, plus fixed
charges (excluding capitalized interest but ingigdamortization of capitalized interest). Fixedrgjes consist of interest expensed and
capitalized, plus the portion of rent expense umgerating leases deemed by Level 3 to be represendf the interest factor. Level 3
had deficiencies of earnings to fixed charges @8@iillion for the three months ended March 31,7280d $722 million for the fiscal
year ended December 31, 2006, $634 million foffigel year ended December 31, 2005, $409 millarthe fiscal year ende
December 31, 2004, $681 million for the fiscal yeaded December 31, 2003 and $936 million for ideaf year ended December 31,
2002.
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RISK FACTORS

Before tendering original notes, prospective papimts in either exchange offer should consideetaly the following risks. The new
notes, like the original notes, entail the follogirisks:

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 acqired operations and thus may not fully realize theanticipated benefits from such
acquisitions.

Level 3 and Broadwing entered into the Broadwinggaewith the expectation that the acquisition cd&lwing will result in benefits
to each company. Achieving the anticipated benefithe Broadwing merger will depend in part updmether Level 3 and Broadwing can
integrate their businesses in an efficient andcéffe manner. In addition, since December 2005gL8has acquired WilTel, Progress
Telecom, ICG Communications, TelCove, Looking Glasd the CDN services business of SAVVIS, and ftiome to time Level 3 may
acquire additional businesses in accordance vgthusiness strategy. The integration of Level 8tuaed businesses and any future
businesses that Level 3 may acquire involves a eamirisks, including, but not limited to:

» demands on management related to the significarease in size after the acquisiti

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

» loss of key personnel of the recently acquired atpans;

» loss of customers pcintegration;

» higher integration costs than anticipat

» failure to achieve expected synergies and cosiags)

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

* resistance to the assimilation of different cultuaad practices, and complexity in the assimilatibpersonnel and operations
which are broadly geographically dispersed,;

e unanticipated impediments in the integration ofatépents, systems, including accounting systerobptdogies, books and
records and procedures, as well as in maintainmifgun standards, controls, including internal e¢ohbver financial reporting
required by the Sarbar-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, finananaliton or results of operations. Successful irdéign of these acquired businesses or
operations will depend on Level 3’s ability to mgaahese operations, realize opportunities formagegrowth presented by strengthened
service offerings and expanded geographic markeatrage and, to some degree, to eliminate reduratmhéxcess costs to fully realize the
expected synergies. Because of difficulties in ciinly 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 thenefits from its recent acquisitions, or thatiit tae able to efficiently and effectively
integrate the recently acquired operations as gldnifi Level 3 fails to integrate the recently aicgd operations efficiently or fails to realize
the benefits Level 3 anticipates, it could haveadarial adverse effect on Level 3's business, fifgrcondition, 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 adrimtt, data, voice and video transmissions orpitsncunications network at
acceptable prices in order to realize its targat@fticipated sales and revenue growth, cash fiperating efficiencies and the cost benefits
of Level 3's network. If Level 3 does not maintainimprove its current relationship with existingstomers and develop new large volume
and enterprise customers, Level 3 may not be aldalistantially increase traffic on Level 3’s netkyavhich would adversely affect its
ability to become profitable.

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

If technology that is necessary for Level 3 to jde\vits services was determined by a court torigiia patent held by another entity
is unwilling to grant Level 3 a license on termsegmable 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 patent-holder. The sufotesdorcement of such patents, or
Level 3's inability to negotiate a license for asych technology on acceptable terms, could foreelL®to cease using the technology and
offering services incorporating the technologytha event that a claim of infringement was browag#inst Level 3 based on the use or sa
technology or against any of its customers basetti@in use of Level 3 technology for which Level 3 would be obligatedrtdemnify, Leve
3 could be subiject to litigation to determine wigetbuch use or sale of the relevant technologw igct, infringing. This litigation would be
expensive and distracting, regardless of the ouécofthe suit.

While Level 35 extensive patent portfolio may deter other tel@mainications providers from bringing such actigregent infringemer
claims are increasingly being asserted by patedidfgpcompanies, whose sole business model isfar@patents against operators, such as
Level 3, for monetary gain. Because such patemtihglcompanies do not provide services or use tolyy, the assertion of Level 3’s
patents by way of counter-claim would be largebfiactive. Level 3 has already been the subjetina#-consuming and expensive patent
litigation brought by certain patent holding comjgsrand Level 3 can reasonably expect that itfadé further claims in the future.

Level 3's business requires the continued developmeof 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 amgert from third-party vendors. Business suppgsteams are needed for:

* implementing customer orders for servic
* provisioning, installing and delivering these seed; anc
» monthly billing for these service
Because Level 3's business provides for continapeirgrowth in the number of customers that it esr@nd the volume of services
offered, there is a need to continue to developel8is business support systems on a scheduleiguifito meet proposed service rollout

dates. The failure to continue to develop effechiusiness support systems could materially adyeesédct Level 3's ability to implement its
business plans and meet its financial goals anectibes.

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

A significant portion of Level 3's communicationsvenue is concentrated among a limited number stbawers. For the year ended
December 31, 2006, Level 3's top ten customersesgmited approximately 54%

16



Table of Contents

of its consolidated total revenue. Revenue fromel&s largest customer, AT&T Inc. and its subsgidig, including SBC Communications,
BellSouth and Cingular (assuming those subsidiaviere wholly owned by AT&T for all of 2006), repersted approximately 32.4% of Ley
3's consolidated total revenue for 2006. The nasddst customer accounted for approximately 6.6%ewél 3's consolidated total revenue
and most of the remaining top ten customers eaobuat for 2% or less of Level 3's consolidated ltoté@enue. If Level 3 lost one or more of
these major customers, or if one or more majorocusts significantly decreased orders for Levelsgsrices, Level 3's business would be
materially and adversely affected.

In connection with the acquisition of WilTel in Deober 2005, Level 3 acquired a large customer achlretween WilTel and SBC
Communications, a subsidiary of AT&T. Level 3 exgethat the revenue generated under this contrilatamtinue to decline over time as
SBC Communications migrates its traffic from Le8& network to the merged SBC and AT&T Communiagasioetwork 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 avaid mitigate any interruptions in service or regtlicapacity for customers.
Interruptions in service or performance problerosyhatever reason, could undermine confidenceewel 3's services and cause it to lose
customers or make it more difficult to attract nemes. In addition, because many of Level $rvices are critical to the businesses of mé
its customers, any significant interruption in segvcould result in lost profits or other loss tstomers. Although Level 3 attempts to
disclaim liability in its service agreements, a rtauight not enforce a limitation on liability, wéti could expose Level 3 to financial loss. In
addition, Level 3 often provides its customers vgitlaranteed service level commitments. If Leved Griable to meet these guaranteed se
level commitments as a result of service interangj it may be obligated to provide credits, gelhena the form of free service for a short
period of time, to its customers, which could negdy affect its operating results.

The failure of any equipment or facility on Leves Bietwork, including the network operations cohtrenter and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedmacement equipment is installed.
Network failures, delays and errors could also ltdsam natural disasters, terrorist acts, powessts, security breaches and computer vir
These failures, faults or errors could cause dedag®rvice interruptions, expose Level 3 to cusoliability or require expensive
modifications that could significantly hurt Levesdusiness.

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

As Level 3 believes that one of the largest souofdsture incremental demand for its communicatiservices will be derived from
customers that are seeking to distribute theitufeatich 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 needsdmbine this CDN service offering with
its existing communications services—including hégieed Internet access, transport and colocatiwites—to provide a single source, end-
to-end content distribution solution. Although Lé8ehas sold high speed Internet access, tranapdrtolocation services since the late
1990’s, Level 3 has only been selling its CDN seggisince the completion of the acquisition ofSB&/VIS assets in January 2007. As a
result, there are many difficulties that Level 3ynemcounter, including customer acceptance, irtelid property matters, technological
issues, developmental constraints and other prabthat Level 3 may not anticipate. There is no gotee that Level 3 will be successful in
generating significant revenues from its CDN sexwfering.

Rapid technological changes can lead to further copetition.

The communications industry is subject to rapid sigdificant changes in technology. In additiorg thtroduction of new services or
technologies, as well as the further developmeseixafting services and
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technologies, may reduce the cost or increaseumg!\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 nenaats may not be burdened by an
installed base of outdated equipment. Level 3'srusuccess depends, in part, on its ability twigatte and adapt in a timely manner to
technological changes. Technological changes andetbulting competition could have a material aslwaffect on Level 3's business.

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

Level 3 continuously develops, tests and introdunsg communications services that are delivered beeel 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@nketplace and to compete for
additional customers. In certain instances, th@éhiction of new services requires the succesgukldpment of new technology. To the
extent that upgrades of existing technology areired for the introduction of new services, thecass of these upgrades may be dependent
on the conclusion of contract negotiations withdans and vendors meeting their obligations in &lmmanner. In addition, new service
offerings may not be widely accepted by Level 3istomers. If Level 3's new service offerings aréwinely accepted by its customers,
Level 3 may terminate those service offerings amddpuired to impair any assets or information nedtgy used to develop or offer those
services. If Level 3 is not able to successfullynptete the development and introduction of newisesvin a timely manner, its business
could be materially adversely affected.

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

The development of Level 3's communications busireguired, and may continue to require, signifieapenditures. These
expenditures could result in substantial negataghdlow from operating activities and substaniiti losses for the near future. For the fiscal
years ended December 31, 2006 and December 31, 2&@& 3 incurred losses from continuing operatiohapproximately $790 millio
and $707 million, respectively, and approximatedy#% million and $166 million for the three montheled March 31, 2007 and March 31,
2006, respectively. Level 3 expects to continueXperience losses, and may not be able to achresestain operating profitability in the
future. Continued operating losses could limit Lie3/s ability to obtain the cash needed to expasaétwork, 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 additbfunding. During 2005, Level 3 deployed a newegation of optical transmission
equipment. Additional expansion and adaptatiorth@felectronic and software components of Levek8mmunications network will be
necessary in order to respond to:

e growing number of customer

» the development and launching of new servi

* increased demands by customers to transmit largeuats of data
» changes in custome¢ service requirement

» technological advances by competitors;

e governmental regulation

Future expansion or adaptation of Level 3's netweitkrequire substantial additional financial, eggonal and managerial resources,
which may not be available at the time. If Levé$ 8inable to expand or adapt its network to resgoridese developments on a timely basis
and at a commercially reasonable cost, its busiwvdsbe materially adversely affected.
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The prices Level 3 is able to charge for certain afs communications services have been decreasimgthe past and may decrease over
time resulting in lost revenue for which Level 3 mg be unable to compensate.

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

* increased transmission capacity by Lev's competitors and Level 3 on their respective exgsand new network:

» Level 3's customer agreements containing volumedbasicing or other contractually agreed upon desse in prices during the
term of the agreement; a

» technological advances or otherwi

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

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

e anincrease in the number of subscribers migrdatrigoadband service
e 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 dissertédahrough their networks is still
unsettled. Level 3 may become subject to legahwdaielating to the content disseminated on Leve&h&twork. For example, lawsuits may be
brought against Level 3 claiming that material tsmietwork on which one of its customers relied iascurate. Claims could also involve
matters such as defamation, invasion of privacyamyright infringement. In addition, there areetissues such as online gambling where
the legal issues remain unclear. Content providpesating private networks have been sued in tbg pametimes successfully, based on the
content of material. If Level 3 needs to take gostbasures to reduce its exposure to these risksrequired to defend itself against such
claims, Level 3's financial results could be neggali affected.

Because Level 3 VoIP services are relatively new services there ho guarantee that these services will gain broadarket acceptance

Although Level 3 has sold Softswitch based servaiese the late 1990’s, Level 3 has only beenrggltis Voice over Internet Protocol
(or VoIP) services for a limited period of time. Asesult, there are many difficulties that Leveh8y encounter, including regulatory hurd
technological issues, intellectual property mattdeselopmental constraints and other problemsltéatl 3 may not anticipate. To date,
Level 3's revenue from the sale of VolIP services mat been significant relative to Level 3's tatahsolidated revenues and there is no
guarantee that Level 3 will be successful in geirggasignificant VolP revenues.

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

The success of Level 3's subscriber based VolHAEvs dependent upon future demand for VoIP bedap services in general in the
marketplace. In order for the IP telephony mar&etdntinue to grow, several things need to ocawluding the following:

» Telephone and cable service providers must contimirevest in the deployment of high speed broadbeatworks to residential
and commercial customel
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* VolP networks must continue to improve quality efidce for real-time communications, managing défetich 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 thelpic switched telephone
network have come to expect from their telephomeice, including emergency calling features andatxifties.

» VolIP telephony service providers must offer cost Brature benefits to their customers that aradeifit to cause the customers
switch away from traditional telephony service pdevs.

If any or all of these factors fail to occur, Led$ VolIP services business may not continue owgs expected.

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

Level 3 uses network resources owned by other corapdor portions of its network both in the Unit8thtes and in Europe. Level 3
obtains the right to use such network portionduitiog both telecommunications capacity and rigbtase dark fiber, through operating
leases and IRU agreements in which Level 3 paythoright to use such other companies’ fiber assetl through agreements in which
Level 3 exchanges the use of portions of its ndtvimr the use of portions of such other companietivorks. In several of those agreements,
the counter party is responsible for network maiatece and repair. If a counter party to a leasd,dRan exchange suffers financial distress
or bankruptcy, Level 3 may not be able to enfotseights to use such network assets or, evenviélLg could 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 maybeatuccessful in obtaining reasonable alternagteork assets if needed. Failure to obtain
usage of alternative network assets, if necessanyd have a material adverse impact on Level Biltyto carry on business operations. In
addition, some of Level 3's agreements with othrerjglers require the payment of amounts for sepsigkether or not those services are
used.

In the normal course of business, Level 3 needsiter into interconnection agreements with many ekiio and foreign local telephone
companies, but Level 3 is not always able to dorstavorable terms. Costs of obtaining local serfiom other carriers comprise a
significant proportion of the operating expenseknf) distance carriers. Similarly, a large projorof the costs of providing international
service consists of payments to other carriersnGésin regulation, particularly the regulatioriaifal and international telecommunication
carriers, could indirectly, but significantly, afte_evel 3's competitive position. These changadaincrease or decrease the costs of
providing Level 3's services.

Level 3 may be unable to hire and retain sufficientjualified personnel; the loss of any of its key @&cutive officers could adversely
affect Level 3’s business.

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

As a result of this significant competition, Lex3eiay experience a shortage of qualified persohmeiel 3's businesses are manage
a small number of key executive officers, partidyldames Q. Crowe, Chief Executive Officer, Ke¥irO'Hara, President and Chief
Operating Officer and Charles C. Miller, 1l Vi€ghairman and Executive Vice President. The losngfof these key executive officers
could have a material adverse effect on Level @sriess.
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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 timaly basis, to obtain and maintain the franchipesmits and rights-oftay needed t
expand and operate its network, its business dmilehaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are aidicould materially adversely affect Level 3'sibass. Level 3 communications operatil
subsidiaries are defendants in several lawsuits din@ong other things, challenge the subsidiaties’ of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as clatisre It is likely that additional suits challengiuse of Level 3's rights-ofray will occur anc
that those plaintiffs also will seek class ceréifion. The outcome of this litigation may increaseel 3's costs and adversely affect its
operating results.

Termination of relationships with key suppliers coud 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 ofgbeelationships is terminated or a supplier tailsrovide reliable services or equipment and
Level 3 is unable to reach suitable alternativarmgements quickly, Level 3's business may expeeamgnificant additional costs. If that
happens, Level 3 could be materially adverselyctéid:

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

Additional network capacity available from Levek3ompetitors may cause significant decreasesiptikes for the services that it
offers. Prices may also decline due to capacityemses resulting from technological advances aatkgic acquisitions. Increased
competition has already led to a decline in rates@ed for various 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;ehe connection between its owned network andulstomer premises, from ILECs.
With the recent ILEC acquisitions of major interkange carriers, the ILECs now compete directly wikiel 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 éxignange carriers against this discrimination énglocurement of the bottleneck local
access circuits. The ILECs favoring themselveseas could have a material adverse effect on L3gelbility to obtain and retain
customers because access is often necessary ircasest to connect enterprise customers and cemsesmers to Level 8'network. Networ
access represents a very large portion of Leveladad costs and if it faces less favorable pricamgl provisioning, 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 milewts that Level 3 purchases from
the ILEC. Another method is Level 3 purchasing scictuits from competitive access providers like€AlTand MCI. 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 pecial access over time, it is not possibléet@rmine at this time 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 significagtilation at the federal, state, local and intéonal levels. These regulations affect
Level 3's business and its existing and potentiahpetitors. Delays in receiving
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required regulatory approvals (including approvelating to acquisitions or financing activitiespmpleting interconnection agreements with
incumbent local exchange carriers or the enactwfeméw and adverse regulations or regulatory reguémts may have a material adverse
effect on Level 3's business. In addition, futuggislative, judicial and regulatory agency actioasld 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. Thisslatjon remains subject to judicial review and &ddal Federal Communications
Commission, or FCC, rulemaking. As a result, Le8/elnnot predict the legislation’s effect on ithufe operations. Many regulatory actions
are under way or are being contemplated by fe@dewmlistate authorities regarding important item&s€hactions could have a material ad\
effect on Level 3's business.

States also often require prior approvals or regttfons for certain transfers of assets, custowreosvnership of certificated carriers and
for issuances by certified carriers of equity dbtde

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

Ownership of facilities that originate or terminataffic in Canada is currently limited to Canadi@ariers. 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 serviceigee as enhanced service providers. In additiomg@ess has, to date, not sought to
heavily regulate the provision of IP-based servih Congress and the FCC are considering prégtsat involve greater regulation of IP-
based service providers. Depending on the contahteope of any regulations, the imposition of stegjulations could have a material
adverse effect on Level 3’s business and the pihufity of its services.

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

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

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

» further technological advances; ¢

» further deregulation and other regulatory initiag\

If Level 3 is unable to compete successfully, Le3/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 investmertd strategic opportunities to expand its netwernkiance connectivity and add
traffic to the network. In the future, Level 3 msgek additional investments, strategic alliancesroilar arrangements, which may expose
Level 3 to risks such as:

« the difficulty of identifying appropriate investmisn strategic allies or opportunitie
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» the possibility that senior management may be redub spend considerable time negotiating agretsae monitoring these
arrangements

» the possibility that definitive agreements will o finalized;

» potential regulatory issues applicable to the lemunications busines

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

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

There can be no assurance that Level 3 would ssitdlysovercome these risks or any other problentoantered with these
investments, strategic alliances or similar arramgyets.

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

As part of Level 3's acquisition of the communioais business of WilTel Communications Group, LLEWITel, Level 3 acquired a
multi-year contract with SBC Services, Inc. which refer to as the SBC Contract Services Agreenratently, SBC Services Inc. became a
subsidiary of AT&T Inc. and announced its intenttormigrate the services provided by WilTel to therged SBC Services, Inc. and AT&T
network. WilTel and SBC amended the SBC Contracti6es agreement to run through 2009 and, as oEMat, 2007, it provides a
remaining gross margin purchase commitment of $#fomfor the remainder of 2007, and $75 millioiin January 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 Masten&es Agreement provides for the payment of $2%ionilin 2007 from SBC if Level 3
meets certain performance criteria. Level 3 expéetgevenue generated by the SBC Contract Serageement to decline materially in
2007.

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 operatiand properties are subject to a wide
variety of laws and regulations relating to envirantal protection, human health and safety. Thess nd regulations include those
concerning the use and management of hazardouscarbazardous substances and wastes. Level 3 liesand will continue to make
significant expenditures relating to its environitaicompliance 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 pakativironmental liability at
approximately 148 properties as of December 3162D6vel 3 is engaged in addressing or has liqa@l@d of those properties. Of these:
(@) Level 3 has formal commitments or other potrititure costs at 15 sites; (b) there are 10 sitts minimal future costs; (c) there are 11
sites with unknown future costs and (d) there drsifs with no likely future costs. The remain#®properties have been dormant for
several years. Level 3 could be held liable, jgint severally, and without regard to fault, fockunvestigation and remediation. The
discovery of additional environmental liabilitieslated to historical operations or changes in exgstnvironmental requirements could hay
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 oparatjanaintenance, financial
assurance, environmental compliance, reclamatéstoration and closure requirements.
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These requirements include those governing aimaatdr emissions, waste disposal, worker healthsafety, benefits for current and
retired coal miners, and other general permitting licensing requirements. Despite its best effarésel 3 may not at all times be in
compliance with all of these requirements. Liakgbtor claims associated with this non-compliarméd require us to incur material costs or
suspend production. Mine reclamation costs thateaceserves for these matters also could regeivell3 to incur material costs.

General

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

If Level 3 was unable to comply with the restricsoand covenants in any of its debt agreements theuld be a default under the
terms of those agreements. As a result, borrowinger other debt instruments that contain croselation or cross-default provisions may
also be accelerated and become due and payabley f these events occur, there can be no assuthatcl evel 3 would be able to make
necessary payments to the lenders or that Leva8dibe able to find alternative financing. Evehéfvel 3 was able to obtain alternative
financing, there can be no assurance that it wbealdn terms that are acceptable.

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

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

» asubstantial portion of Level 3's cash flow wi#t bsed to make principal and interest paymentsutstanding debt, reducing the
funds that would otherwise be available for operatiand future business opportunit

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

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

Level 3 had substantial deficiencies of earningsateer fixed charges of approximately $628 millfonthe three months ended
March 31, 2007, and approximately $722 million ttoe fiscal year ended December 31, 2006. Leveld3deficiencies of earnings to cover
fixed charges of approximately $634 million for fiimcal year ended December 31, 2005, approxim&#0® million for the fiscal year end
December 31, 2004, approximately $681 million for fiscal year 2003 and approximately $936 milfi@nthe fiscal year 2002.

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

If Level 3 was unable to refinance its debt oraise additional capital on acceptable terms, L8i&hbility to operate its business wc
be impaired. As of March 31, 2007, Level 3 had ggragate of approximately $6.850 billion of longrtedebt on a consolidated basis,
excluding discount and fair value adjustments, iantliding current maturities, and approximately4i¥. billion of stockholders’ equity.
Level 3's ability to make interest and principalyp®ents on its debt and borrow additional fundsawofable terms depends on the future

24



Table of Contents

performance of the business. If Level 3 does neélenough cash flow in the future to make inteoegtrincipal payments on its debt, Leve
may be required to refinance all or a part of ébtcbr to raise additional capital. Level 3 caramgure you that it will be able to refinance its
debt or raise additional capital on acceptable $erm

Restrictions and covenants in Level 3's debt agreesnts limit its ability to conduct its business anatould prevent Level 3 from
obtaining needed funds in the future.

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

If certain transactions occur with respect to LeveB’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 operdtiag carryforwards of approximately $7.0 billiom federal income tax purposes. If
certain transactions occur with respect to Levelczipital stock that result in a cumulative ownigrshange of more than 50 percentage
points by 5% stockholders over a three-year peagdetermined under rules prescribed by the Ut&rlal Revenue Code and applicable
regulations, annual limitations would be imposethwéspect to Level 3's ability to utilize its regierating loss carryforwards and certain
current deductions against any taxable incomehiteaes in future periods. Level 3 has enteredtirensactions over the last three years
resulting in significant cumulative changes in tlvenership of its capital stock. Additional transews that Level 3 enters into as well as
transactions by existing 5% stockholders that L8vébes not participate in could cause Level 3itaiii a 50 percentage point ownership
change by 5% stockholders and, if Level 3 triggkesabove-noted Internal Revenue Code imposedilifmits, such transactions would
prevent it from fully utilizing net operating losarryforwards and certain current deductions taicedncome 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 vagn#icantly 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 fluttudhe primary factors, among other
things, that may affect Level 3's quarterly resittdude the following:

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

» loss of customers or the ability to attract newtconers;

» changes in pricing policies or the pricing polictdd_evel Zs competitors
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» 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

A delay in generating revenue or the timing of gruaing revenue and expenses could cause signifigaiations in Level 3 operating
results from quarter to quarter. It is possible thasome future quarters Level 3's results mapélew analysts’ and investors’ expectations.
In these circumstances, the price of Level 3's camistock 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 authoritiest@anedia are intensely scrutinizing a numbeirgrfcial reporting issues and
practices. Although all businesses face uncertaifitty respect to how the U.S. financial disclostggime may be impacted by this process,
particular attention has been focused recenthhert¢lecommunications industry and companies’ imeations of generally accepted
accounting principles.

If Level 3 was required to restate its financialtsinents as a result of a determination that L&¥ld incorrectly applied generally
accepted accounting principles, that restatemantiadversely affect its ability to access the tdpnarkets or the trading price of its
securities. The recent scrutiny regarding finanegbrting has also resulted in an increase igdliton in the telecommunications industry.
There can be no assurance that any such litigatiamst Level 3 would not materially adversely efffies business or the trading price of
Level 3's securities.

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

Since the September 11, 2001 terrorist attacksahdequent events, there has been considerablgainigein world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrottatls, is not yet known. They could,
however, adversely affect Level 3's ability to dbtéinancing on terms acceptable to Level 3, calht

There can be no assurance that there will not tteduterrorist attacks against the United Statdd.8. businesses. These attacks or
armed conflicts may directly affect Level 3's ploadifacilities or those of Level 8'customers. These events could cause consuméulemnce
and spending to decrease or result in increasedilitylin the U.S. and world financial markets amcbnomy. 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 inhereimternational 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 exceeckthothe U.S.

» foreign currency exchange rates may fluctuate, lvbauld adversely affect our results of operatiand the value of Level 3's
international assets and investme
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» foreign earnings may be subject to withholding fegfuents or the imposition of tariffs, exchangetcols or other restriction:

» difficulties and costs of compliance with foreigzs and regulations that impose restrictions oreL8is investments and
operations, with penalties for noncompliance, idilg loss of licenses and monetary fir

« difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all
» changes in U.S. laws and regulations relating teigm trade and investmel

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

If you do not exchange your original notes for mestes in the applicable exchange offer, your ogbiotes will continue to be subject
to the restrictions on transfer as stated in tgernd on the original notes. In general, you mayreoffer, resell 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 SeiegriAct and applicable state securities la
» offered or sold in a transaction not subject toSkeurities Act and applicable state securitiesjax

The Issuer does not currently anticipate thatlit 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 mivaser or holders of original notes
who are not eligible to participate in the exchaaoffers or who do not receive freely transferatdemotes in the exchange offers, will not
have any further registration rights under the impple registration agreement or otherwise andmwatlhave rights to receive special interest.

The market for original notes may be significantlymore limited after the applicable exchange offer ath you may not be able to sell
your original notes after such exchange offer.

If original notes are tendered and accepted fohamxge under the applicable exchange offer, théngadarket for original notes that
remain outstanding may be significantly more lirdit&s a result, the liquidity of the original notest tendered for exchange could be
adversely affected. The extent of the market figioal notes and the availability of price quotasavould depend upon a number of factors,
including the number of holders of original notemaining outstanding and the interest of securfties in maintaining a market in the
original notes. An issue of securities with a samibutstanding market value available for tradimiich is called the “float,” may command a
lower price than would be comparable to an issugeotirities with a greater float. As a result, ierket price for original notes that are not
exchanged in the applicable exchange offer mayffeetad adversely as original notes exchanged¢h sxchange offer reduce the float. The
reduced float also may make the trading price efatfiginal notes that are not exchanged more Velati

Your original notes will not be accepted for exchage if you fail to follow the applicable exchange &r procedures and, as a result,
your original notes will continue to be subject tcexisting transfer restrictions and you may not be ble to sell your original notes.

The Issuer will not accept your original notesdachange if you do not follow the applicable exaoffer procedures. The Issuer will
issue new notes as part of the applicable exchaffigeonly after a timely
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receipt of your original notes, a properly completad duly executed letter of transmittal and #ikeo required documents. Therefore, if you
want to tender your original notes, please allofficgant time to ensure timely delivery. If the lgr does not receive your original notes,
letter of transmittal and other required documdytshe expiration date of such exchange offer, wWenet accept your original notes for
exchange. The Issuer is under no duty to giveioatibn of defects or irregularities with respexthe tenders of original notes for exchange.
If there are defects or irregularities with resgecyour tender of original notes, the Issuer wit accept your original notes for exchange.

There is no established trading market for the newotes.
The new notes will constitute a new issue of séiesrivith no established trading market, and tlcarebe 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 wo@dble to sell their new note

If such a market were to exist, the new notes ctalde at prices that may be higher or lower thair forincipal 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 thssuer in order for the Issuer to make payments othe notes, and Parent’s
subsidiaries must make payments to Parent in ordefior Parent to make payment on its obligations as guarantor of the notes.

The Issuer is a holding company with no materiabtsother than the stock of its subsidiaries1th&5% Proceeds Note, the Loan
Proceeds Note, the 2011 Floating Rate Proceeds thetd2.25% Proceeds Note, the 9.25% Proceedsaddtéhe Offering Proceeds Notes.
Accordingly, the Issuer will depend upon dividenldsins or other distributions or payments fronsiibsidiaries, or capital contributions fri
Parent, to generate the funds necessary to mdtdteial obligations, including its obligations pay you as a holder of notes. The Issuer’s
subsidiaries may not generate earnings sufficeeetible it to meet its payment obligations. Tiseids's subsidiaries are legally distinct from
it and, unless they guarantee the notes, have ligatibn to pay amounts due on the Issuer’s delbd onake funds available to it for such
payment. Similarly, Parent, the Issuer’s parentgamy and a guarantor of the notes, is a holdingpemy with no material assets other than
the stock of its subsidiaries and the Parent Ioragany Note. Accordingly, Parent depends upon divis, loans or other distributions or
payments from its subsidiaries, including the Issteegenerate the funds necessary to meet itadiabobligations, including its obligations
as a guarantor of the notes. Future debt of ceofdine Issuer’s subsidiaries, including any dalistanding under the New Credit Agreement,
may prohibit the payment of dividends or the malafhdpans or advances to Parent or the Issuer[3escription of Indebtedness of Level 3
Communications, Inc. and the Issuer.” In additite, ability of such subsidiaries to make such paws)doans or advances is limited by the
laws of the relevant states in which such subg&laare organized or located. In certain circuntganthe prior or subsequent approval of
such payments, loans or advances is required fppiicable regulatory bodies or other governmentéties. To the extent the Issuer cannot
access the cash flow of its subsidiaries, and P&@amable to access the cash flow of its subsatiaincluding the Issuer, the Issuer may not
have access to sufficient cash to repay the natesParent may not have sufficient cash to comjtly 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 asae¢sheld directly by its subsidiaries, includingptrincipal operating subsidiary, Level 3
LLC. Each of Parent and the Issuer has agreeddeasmr in good faith using
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commercially reasonable efforts to cause Level € lth obtain all material governmental authorizagiand consents required in order for it
to guarantee the notes at the earliest practicttiteand to enter into a guarantee of the noteaptty thereafter. However, there can be no
assurance that Parent and the Issuer will be ssfttés obtaining the required regulatory approvalgermit Level 3 LLC to guarantee the
notes. None of the Issuer’s other subsidiariesgsaaantor or required to be a guarantor of thesidtolders of any preferred stock of any of
the Issuer’s subsidiaries and creditors, includiade creditors and other subsidiaries of Pareitithve made intercompany loans to the
Issuer’s subsidiaries, of any of those subsididrease and will have claims relating to the asséthat subsidiary that are effectively senior to
the notes. That is, the notes are structurally slibated to the debt, the preferred stock and athbgations of the Issuer’s subsidiaries that
are not guarantors. The Issuer’s 10.75% Seniord\iite 2011, Floating Rate Senior Notes due 201252 Senior Notes due 2013, the
9.25% Senior Notes due 2014 and the senior setemedoan under the Amended and Restated Crediekgent are guaranteed by Level 3
LLC and, accordingly, are structurally senior te tiotes at Level 3 LLC until such time, if any L&vel 3 LLC guarantees the notes. The
guarantees of the notes by Level 3 LLC or any oshibsidiary of Parent will be subordinated to anmyrfe guarantee by Level 3 LLC or such
other subsidiary of the senior secured term loateuthe New Credit Agreement. As of March 31, 2Q6&,Issuer’s subsidiaries had
approximately $1.405 billion in aggregate indebtsinand other balance sheet liabilities, exclugitegcompany liabilities, deferred revenue
and discount and fair value adjustments, all ofolvh$ structurally senior to the notes.

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

Level 3 LLC is the obligor on the Parent Intercompalote, which evidences loans previously made fRarent to Level 3 LLC, and
the 10.75% Proceeds Note, the 12.25% Proceeds tHet@011 Floating Rate Proceeds Note, the 9.2%%¢cleds Note, the Offering Proceeds
Notes and the Loan Proceeds Note, each of whiaeaees loans previously made from the Issuer tell@LLC. As of March 31, 2007, tt
outstanding principal amount of the Parent Intengany Note was approximately $15.7 billion, the tariding principal amount of the
10.75% Proceeds Note was approximately $3 millioa,outstanding principal amount of the 12.25% Peds Note was $550 million, the
outstanding principal amount of the 2011 FloatirsgeRProceeds Note was $6 million, the outstandimgipal amount of the 9.25% Procet
Note was $1.250 billion , the outstanding princigalount of the 8.75% Proceeds Note was $700 miltlmm outstanding principal amount
the Floating Rate Proceeds Note was $300 milliahtha outstanding principal amount of the Loan Peals Note was $1.4 billion. The Iss
lent the net proceeds of the issuance of the imtges, together with cash on hand, to Level 3 lih@turn for the Offering Proceeds Notes
from Level 3 LLC in an aggregate principal amoumqua& to the aggregate principal amount of theahitotes. Level 3 LLC, Parent and the
Issuer have entered into two Parent Intercompartg Slabordination agreements that subordinates, tholiquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar @eding relating to Level 3 LLC or its
property, Level 3 LLC’s obligations with respectttee Parent Intercompany Note to Level 3 LLC’s ghtions with respect to the Offering
Proceeds Notes. The Parent Intercompany Note @rdunated on the same terms to the 10.75% Prodéeids the 2011 Floating Rate
Proceeds Note, the 12.25% Proceeds Note and tG&%20ceeds Note. There is no restriction, howexret,evel 3 LLC's ability to repay a
portion or all of the principal of the Parent Imd@mpany Note, other than in a bankruptcy or simplaceeding, and in certain cases the Issuer
may be able to transfer the Offering Proceeds Natekiding to Parent. If Level 3 LLC prepays therént Intercompany Note or the Issuer
transfers the Offering Proceeds Notes to Pareatsubsidiary of Parent, the subordination of L&/eLC’s obligations on the Parent
Intercompany Note to its obligations on the OffgriProceeds Notes will not provide any benefit ®hblders of the notes. The Offering
Proceeds Notes are not and will not be pledge@@gisy for the benefit of the holders of the notesd Level 3 LLC’s obligations on the
Parent Intercompany Note are not and will not d®stinated in any way to obligations with respecdthe notes themselves or with respes
any guarantees of the notes (including any futuarantee by Level 3 LLC). Moreover, the Issuerpladged the Loan Proceeds Note, the
10.75% Proceeds Note, the 2011 Floating Rate Pdsddete, the 12.25% Proceeds Note, the Offeringdtrds Notes and the 9.25%
Proceeds Note to secure its obligations under the Qredit Agreement.
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Parent has pledged the Parent Intercompany Natectare its obligations under the New Credit Agresiriehe 10.75% Proceeds Note, the
2011 Floating Rate Proceeds Note, the 12.25% Pdsdeete and the Offering Proceeds Notes, the 9 R&S¢eeds Note are subordinated to
the Loan Proceeds Note pursuant to subordinaticgeagents by and among the Issuer, Parent and BaueC. The right of the Issuer to
payment under the Offering Proceeds Notgmis passuo the right of the Issuer to payment under th&3% Proceeds Note, the 2011
Floating Rate Proceeds Note, the 12.25% Proceetisahl the 9.25% Proceeds Note.

Although Parent, the Issuer and Level 3 LLC ar¢ricted under the terms of the indentures goveritiegnotes from taking certain
actions with respect to the Offering Proceeds NdatesParent Intercompany Note and the Parentdoepany Note subordination
agreements, neither the trustees for the notethadrolders of the notes are or will be partieotdahird party beneficiaries of, the
subordination agreements or the Offering ProceeamtedN See “Description of Notes—Certain Covenantsnitation on Actions with respect
to Existing Intercompany ObligationsBecause the Parent Intercompany Note is subordiriatdhe 10.75% Proceeds Note, the 2011 Floi
Rate Proceeds Note, the 12.25% Proceeds Note fteen Proceeds Notes and the 9.25% Proceeds Nmgeiant to separate subordination
agreements, if one or more of these notes wersferard by the Issuer, conflicts could arise ugenliguidation, dissolution or winding up of
Level 3 LLC or in a bankruptcy, reorganization,ahv&ncy, receivership or similar proceeding relgtio Level 3 or its property.

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

The indentures relating to the notes contain saklistdlexibility for the Issuer and its subsidiesi to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysnuot be directly or indirectly available to reghg notes. The Issuer and its subsidiaries
will transfer assets to Parent at least to thengxtecessary to service Parent’s existing debgatitins. Although Parent will guarantee the
repayment of the notes, the guarantee is not seéeure ranks equal with other unsecured debt ofrfPared effectively junior to all secured
debt of Parent. Parent has substantial debt odlisiganAs of March 31, 2007 Parent had approxima$@Iyp26 billion of total indebtedness,
none of which was secured, and approximately $8ifl®mof which constituted subordinated indebtesseThe indentures relating to the
notes and each issue of outstanding notes of Ppeemit Parent to incur substantial additional detiiuding substantial amounts of
additional secured debt. The substantial leveledit dnakes it more difficult for Parent to honoratdigations under its guarantee of the notes.
Substantial amounts of such existing debt of Pashtand future debt of Parent may, mature ptmthe notes. In addition, in certain
instances proceeds from the sale, transfer or dikposition of assets of the Issuer and its sudr$éd may be used to repay debt of Parent.
See “Description of Notes—Certain Covenants—Lintabn Asset Dispositions.”

Because the notes that you hold are unsecured, ymay not be fully repaid if the Issuer becomes inseént, and guarantees of the note
and guarantees of the Offering Proceeds Notes ara®rdinated to guarantees of the senior secured ter loan 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 Issues&tssr the Issuer’s subsidiaries’ assets. Thesrawgeeffectively junior to obligations
incurred under the Issuer’'s New Credit Agreementivis guaranteed by Parent and secured by a suiadaortion of Parent’'s assets and by
substantially all of the assets of its subsidiafiesluding the Issuer), including the Parent lntanpany Note, the 10.75% Proceeds Notes, the
Loan Proceeds Note, the 2011 Floating Rate Prodéetts the 12.25% Proceeds Note, the Offering Rrde&lotes and the 9.25% Proceeds
Note, and will also be effectively junior to thensa@r secured term loan under the New Credit Agregrand any other secured obligatic
incurred under any future credit facilities, readiles and purchase money indebtedness, capitédiasels and certain other arrangements that
are secured. If the Issuer becomes insolvent, didelts of the senior secured term loan under the Giedit Agreement and any other seci
debt would receive payments from the assets pledgeaecurity before you receive payments and angiréng proceeds after repayment of
the senior secured term loan under the New Creglieément and any debt incurred
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under any future secured credit facilities maytmsufficient to repay the notes. The indenturkging to the notes expressly permit
guarantees, if any, of the notes provided by sidosés of the Issuer to be subordinated to oblayetiof such subsidiaries under such senior
secured debt. Any future guarantee by Level 3 LE@e notes will be subordinated to Level 3 LLQiure guarantee of the senior secured
term loan under the New Credit Agreement. Additlgnguarantees of the notes (other than Parensantee), the Offering Proceeds Notes
and guarantees of such intercompany notes, wiuiberdinated to obligations in respect of the Need@ Agreement and any future senior
secured debt. Accordingly, holders of the senicused term loan and other debt of the Issuer thatahsenior guarantee from the Issuer’s
restricted subsidiaries, including Level 3 LLC, Mikve senior claims against the restricted suasas providing such guarantees.

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

As of March 31, 2007, Parent had on a consolidassis approximately $6.850 billion of total indebiess, excluding discount and fair
value adjustments. The indentures relating to ttesnand each issue of Parent’s outstanding netesifat to incur substantial additional
debt. The substantial level of debt makes it mdffedlt for Parent to honor its obligations undér guarantees of the notes. Substantial
amounts of Parent’s existing debt will, and itaifetdebt may, mature prior to the notes. In addjticevel 3 had, on a consolidated basis,
deficiencies in its ratio of earnings to fixed ajes and preferred stock dividends of approximaéB8 million for the three months ended
March 31, 2007, approximately $722 million for figzal year ended December 31, 2006, approxim&&B4 million for the fiscal year
ended 2005, approximately $409 million for the disgear ended 2004 and approximately $681 millmrilie fiscal year ended 2003. See
“Ratio of Earnings to Fixed Charges.” Level 3 may become profitable or sustain profitability iretfuture. Accordingly, the Issuer may not
have access to sufficient funds to make paymentb@notes.

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

Upon the occurrence of certain designated evemdssuer must make an offer to purchase all oudstg notes at a purchase price
equal to 101% of the principal amount of the nopdiss accrued interest. The Issuer may not haviemuit funds to pay the purchase price
all the notes tendered by holders seeking to acbeptffer to purchase. In addition, the indentusdsting to the notes and Level 3's other
debt agreements, including the Issuer’s New Crglitement, may require the Issuer and/or Paremgorchase the other debt upon a
change of control or may prohibit the Issuer an&arent from purchasing any notes before theiedtataturity, including upon a change of
control. Subject to certain exceptions, the Newd@rdgreement requires the Issuer to prepay thissecured term loan and any other loans
under the Issuer’'s New Credit Agreement within agdafter the occurrence of a change of contrgyéniing event (as defined in the Issuer’s
New Credit Agreement). S¢‘Description of Notes—Certain Covenants—Change @ft@®l Triggering Event.”

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

The notes are guaranteed by Parent, and may, aadam circumstances in the future, be guararibgeztibsidiaries of the Issuer or
other subsidiaries of Parent, including Level 3 LILthder the federal bankruptcy law and comparaldeigions of state fraudulent transfer
laws, a guarantee could be voided, or claims ipaetsof a guarantee could be subordinated to lafiratebts of that guarantor if, among other
things, the guarantor, at the time it incurredititebtedness evidenced by its guarantee:

» received less than reasonably equivalent valuaipconsideration for the incurrence of the guazananc
» was insolvent or rendered insolvent by reason®irhurrence of the guarantee;
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* was engaged in a business or transaction for whelguarant( s remaining assets constituted unreasonably sinailiad; or
» intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guarantor purstaits guarantee could be voided and requireceteeburned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

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

» the present fair saleable value of its assets @sssthan the amount that would be required to tggyrobable liability on its
existing debts, including contingent liabilities, they become absolute and mature

e it could not pay its debts as they become

In certain circumstances, subsidiaries of Paremnt pnavide guarantees of the Offering Proceeds Ndétag 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 ¢heurrently is no established trading market. Waakaintend to apply for listing of
the notes on any securities exchange or for quotati any automated dealer quotation system. Ifadriie notes are traded after their initial
issuance, they may trade at a discount from th@icipal amount depending upon many factors, inciggrevailing interest rates, the market
for similar securities and other factors, includgeneral economic conditions and our financial dod, performance and prospects. Any
decline in trading prices, regardless of the canes, 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 aroceeds from the exchange of notes pursuantheredixchange offer.
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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, ZIRE and 2002 have been derived
from Level 3's audited consolidated financial sta¢mts and the notes related thereto that are incatgr herein by reference. The selected
financial data for the three month periods endedci&1, 2007 and 2006 have been derived from L&g¢alnaudited consolidated financial
statements. The unaudited financial statementadeclin Level 3's opinion, all adjustments, conegbf normal recurring adjustments,
necessary for a fair presentation of the resultshfe unaudited periods. You should not rely ors¢hiaterim results as indicative of results
Level 3 may expect for the full year or any otheerim period. The selected financial data sehfbelow for the fiscal years ended Decen
31, 2006, 2005, 2004, 2003 and 2002 have beertaddtareflect Software Spectrum, Inc.’s historiesdults of operations and financial
position as discontinued operations due to its gal8eptember 7, 2006.

Three Months

MaE:?]d??f,(l) Year Ended December 31,(1)
2007 2006 2006 2005 2004 2003 2002
(dollars in millions, except per share amounts)

Results of Operation:

Revenue $ 1,056 $ 822 $3,37¢ $1,71¢ $1,77¢ $2,027 $1,21F

Loss from continuing operations( (647) (16€) (790 (707) (47¢) (695) (872)

Net loss(3] (647) (16€) (744) (63€) (45€) (717) (85€)
Per Common Shar

Loss from continuing operatiol (049 (0200 (0.79 (.0 (0.70 (1.29) (2.19

Net loss (0.449 (0200 (0.749 (0.9) (0.67) (1.2¢) (2.1)

Dividends(4) — — — — — — —
Financial Position (period enc

Total asset 10,63¢ 9,99 8,271 7,544 8,30z 8,97

Current portion of lon-term debt(5’ 34 5 — 142 124 3

Long-term debt, less current portion| 6,82: 7,357 6,02: 5,067 5,24¢ 6,10z

Stockholder equity (deficit)(6) 1,41¢ 374 (47¢) (157 181 (240

(1) The operating results of Software Spectrum, (f®oftware Spectrum”), which was acquired in 2@0®2l sold in 2006j) Structure,
LLC (* (i) Structure”), which was sold in 2005, the Midwedidti Optic Network business acquired from Genuitg, in 2003 and sold
in 2003, as well as Software Spectrum’s contasticembusiness obtained in the Software Spectrurnisitign in 2002 and sold in 2003
are included in discontinued operations for aliges presented for which Level 3 owned each busii

Level 3 purchased substantially all of the assetsaperations of Genuity, Inc. in February 2003vdle8 also purchased Telverse
Communications, Inc. in July 2003.
Level 3 acquired the managed modem businesses®C@nmunications, Inc., or ICG Communications, 8pdint Communications
Company, L.P. on April 1, 2004 and October 1, 2G84pectively.
Level 3 purchased WilTel Communications Group, LbEWilTel, on December 23, 2005, and recorded aaprately $38 million of
revenue attributable to this business in 2005.
Level 3 purchased Progress Telecom, LLC, or Pregfetecom, on March 20, 2006, ICG Communications, dn May 31, 2006,
TelCove, Inc., or TelCove, on July 24, 2006 andKiong Glass Networks Holding Co., Inc., or Lookintp&s, on August 2, 2006.
During 2006, Level 3 recorded revenue attributablErogress Telecom of $49 million, ICG Communizasi of $46 million, TelCove
of $166 million and Looking Glass of $33 million.
Level 3 purchased Broadwing Corporation, or Broadybn January 3, 2007 and the Content Deliveryiidt services business of
SAVVIS, Inc., or the CDN Business, on January ZB)2 The results of operations and financial positf the acquired companies are
included in the consolidated financial statemerdmfthe respective dates of their acquisition. Baithe first quarter of 2007, Level 3
recorded revenue attributable to Broadwing of $2@6on and the CDN Business of $3 million.

(2) In 2002, Level 3 recognized approximately $7Biom of termination and settlement revenue, $idllion of impairment and
restructuring charges, a gain of approximately $i@lion from the sale of Commonwealth TelephoneeEprises, Inc. common stock,
$88 million of induced conversion expen:
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(3)

(4)

()

attributable to the exchange of Leves 8onvertible debt securities, $120 million of fedéax benefits due to legislation enacted in :
and a gain of $255 million as a result of the eawinguishment of lor-term debt

In 2003, Level 3 recognized approximately $346 ignillof termination and settlement revenue, $45iomilbf impairment and
restructuring charges, a gain of approximately §ifllon from the sale of “91 Express Lanes” tolabassets, $200 million of induced
conversion expenses attributable to the exchange\al 3’s convertible debt securities, and recegdia gain of $41 million as a result
of the early extinguishment of long-term debt.

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

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

In 2006, Level 3 recognized $11 million of terminatrevenue, approximately $13 million of impairmeand restructuring charges, and
recognized a net loss on early extinguishment bf d&$83 million as a result of the amendment srsatement of its senior secured
credit facility and certain debt exchanges and mgat®ns.

In the first quarter of 2007, Level 3 recognizddss of $427 million as a result of the early egtishment of certain tranches of long-
term debt.

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

In 2006, Level 3 sold Software Spectrum and reczegha gain on the sale of $33 million. The incofoss) from the operations of
Software Spectrum were $13 million, $20 million0$aillion, ($16) million and $20 million for thedtal years 2006, 2005, 2004, 2003
and 2002, respectively.

Level 3’s current dividend policy, in effechse April 1998, is to retain future earnings foe irs the company’s business. As a result,
management does not anticipate paying any castietids on shares of common stock in the foreseéatiole. In addition, Level 3 is
effectively restricted under certain covenants fipaging cash dividends on shares of its commorks

In 2002, Level 3 received net proceeds of $diBon from the issuance of $500 million of 9% JonConvertible Subordinated Notes
due 2012. Also in 2002, Level 3 repurchased, usagl and common stock, approximately $705 millewefamount of its long-term
debt and recognized a gain of approximately $29bomias a result of the early extinguishment o

In 2003, Level 3 received net proceeds of $848ionilfrom the issuance of $374 million of 2.875% Qertible Senior Notes due 2010
and the issuance of $500 million of 10.75% Seniotel due 2011. Level 3 completed a debt exchangeebt it issued $295 million
(face amount) of 9% Convertible Senior Discountdéadue 2013 and common stock in exchange for $36@m(book value) of long-
term debt. In addition, Level 3, using cash on haestricted cash and the proceeds from the issuaithe 10.75% Senior Notes due
2011, repaid in full, the $1.125 billion purchasemay indebtedness outstanding under its senioregauedit facility. Also in 2003,
Level 3 repurchased, using common stock, approeiy&il.007 billion face amount of its long-term tahd recognized a gain of
approximately $41 million as a result of the earkjinguishment of debt.

In 2004, Level 3 received net proceeds of $987ianilfrom the issuance of a $730 million senior seduerm loan due 2011 and the
issuance of $345 million of 5.25% Senior Conveetillotes due 2011. Level 3 used the net proceedpéy portions of its 9.125%
Senior Notes due 2008, 11% Senior Notes due 2@8%d Senior Discount Notes due 2008 and 10.75%o8&niro Notes due 2008.
Level 3 repurchased portions of the outstandingsat prices ranging from 83 percent to 89 peraktite repurchased principal
balances. The net gain on the early extinguishmkthte debt, including transaction costs, realiftedign currency losses and
unamortized debt issuance costs, was $50 milliothfese transactions. Also in 2004, Level 3 pajraximately $54 million and
assumed obligations to extinguish a capital leddigation and recognized a gain of $147 milliontba transaction.
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(6)

In 2005, Level 3 received net proceeds of $877ionilfrom the issuance of $880 million of 10% Corilde Senior Notes due 2011.
Also in 2005, a wholly owned subsidiary of Levelegeived net proceeds of $66 million from the cagtiph of a refinancing of the
mortgage of Level 3’s corporate headquarters. Thsidiary entered into a new mortgage loan of $illlom at an initial fixed rate of
6.86% through 2010.

In 2006, Level 3 received net proceeds of $142ionilfrom the issuance of $150 million of FloatingtR Senior Notes due 2011, net
proceeds of $538 million from the issuance of $68lion of 12.25% Senior Notes due 2013, net proseaf $326 million from the
issuance of $335 million of 3.5% Convertible Serimtes due 2012 and net proceeds of $1.239 bilégnluding prepaid interest) from
the issuance of the notes.

Also in 2006, Level 3 exchanged a portion of itsstanding 9.125% Senior Notes due 2008, 11% Sé&tutes due 2008 and 10.5%
Senior Discount Notes due 2008 for $46 million a$lc and $692 million aggregate principal of newb%d Senior Notes due 2010. In
addition, the Company redeemed the remaining oudsig 9.125% Senior Notes due 2008 totaling $398amj 10.5% Senior Discoul
Notes due 2008 totaling $62 million and 99.3% &f 119.75% Senior Notes due 2011 totaling $497 millio

In 2007, Level 3 received net proceeds of $982ionilfrom the issuance of $700 million of 8.75% ®emlotes due 2017 and $300
million of Floating Rate Senior Notes due 2015.

In 2007, Level 3 refinanced its senior secureditegteement and received net proceeds of $1.3B@biThe proceeds from this
transaction were used to repay the existing $73@miSenior Secured Term Loan due 2011 and otkbt.d ' he effect of this
transaction was to increase the amount of senarsd debt from $730 million to $1.4 billion.

In 2007, for cash consideration of $106 million @ity consideration of 17 million shares of conmstock (valued at $97 million) &
of Broadwing’s outstanding $180 million aggregatimgipal amount of 3.125% Convertible Senior Debess due 2026 were retired.
These debentures were issued by Broadwing pribetel 3's acquisition of Broadwing on January 3020

In 2007, the Company completed the exchange of $@0&n of outstanding principal of its 10% Contibfe Senior Notes due 2011
a total of 197 million shares of Level 3's commaack. In addition, the Company during the first gaaof 2007 redeemed or
repurchased through tender offers approximatelg@gLbillion of outstanding principal of various déssuances.

In 2002, Level 3 issued approximately 47 millghares of common stock, valued at approximat@bg$nillion, in exchange for long-
term debt. Included in the value of common stoskiésl are induced conversion premiums of $88 mifiawrconvertible debt securitie

In 2003, Level 3 issued approximately 216 millitraes of common stock, valued at approximately $8Bi8n, in exchange for long-
term debt. Included in the value of common stoskésl are induced conversion premiums of $200 mifias convertible debt
securities.

In 2004, Level 3 realized $95 million of foreignroency losses on the repurchase of its Euro deratedrdebt. The unrealized foreign
currency losses had been recorded in Other Compsateelncome within Stockholders’ Equity (Deficit).

In 2005, Level 3 issued 115 million shares of comratwck, valued at approximately $313 million, las $tock portion of the purchase
price paid to acquire WilTel.

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

In 2006, Level 3 issued 20 million shares of comretmtk, valued at approximately $66 million, as $hack portion of the purchase
price paid to acquire Progress Telecom; 26 milibares of common stock, valued at approximately $ailion, as the stock portion
the purchase price paid to acquire ICG Communinati@50 million shares of common stock, valuedpgtraximately $623 million, as
the stock portion of the purchase price paid taiaedrelCove; and 21 million shares of common sfaehued at approximately $84
million, as the stock portion of the purchase ppe& to acquire Looking Glass.

In 2007, Level 3 issued approximately 123 millitraes of common stock, valued at approximately $68&n, as the stock portion
the purchase price paid to acquire Broadwing. biitamh, Level 3 issued approximately 214 milliorasés of common stock, valued at
$879 million, in exchange for long-term debt.
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THE EXCHANGE OFFERS

Purpose of the Exchange Offt

On February 14, 2007, the Issuer privately plac@D$00,000 aggregate principal amount of FloaRate Notes and $700,000,000
aggregate principal amount of 8.75% Notes in tretisas exempt from registration under the Secwrifiet. Accordingly, the original notes
may not be reoffered, resold or otherwise transtein the United States unless so registered esardn exemption from the Securities Act
registration requirements is available.

In the registration agreements relating to theioalgnotes, the Issuer and Parent have agreedhéthnitial purchasers of the original
notes to:
» file a registration statement with the SEC relatimghe applicable exchange offer not later thaty ¥, 2007.

» use their commercially reasonable efforts to cdluseexchange offer registration statement to beceffieetive under the Securiti
Act by September 12, 2007; a

» upon effectiveness of the exchange offer registnatatement, promptly commence each exchange
In addition, the Issuer and Parent have agreeddp kach exchange offer open for at least 20 assitegys, or longer if required by

applicable law, after the date notice of such ergkaoffer is mailed to the holders of the originates. The new notes are being offered u
this prospectus to satisfy these obligations ofi$saer and Parent under the registration agreement

Terms of the Exchanges

Upon the terms and subject to the conditions coathin this prospectus and in the letter of tratisinthat accompany this prospectus,
the Issuer is offering to exchange (i) $1,000 imgipal amount of New Floating Rate Notes for e®itfD00 in principal amount of
outstanding Floating Rate Notes and (ii) $1,00principal amount of New 8.75% Notes for each $1,800rincipal amount of outstanding
8.75% Notes. The terms of the new notes are sutmtandentical to the terms of the original notes which they may be exchanged in the
applicable exchange offer, except that:

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

(3) holders of the new notes will not be entitledcértain rights of the holders of the originalestinder the registration agreements,
which rights will terminate on completion of sucktckange 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 fhmal notes and will be entitled to the benefitshe applicable indenture. See
“Description of Notes.”

Neither exchange offer is conditioned on any minimaggregate principal amount of original notes peéndered for exchange.

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

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

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

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

See “Plan of Distribution.”

Each brokedealer that receives new notes for its own acciuexchange for original notes, where such origimaks were acquired
such broker-dealer as a result of market-makinigities or other trading activities, must acknowgedhat it will deliver a prospectus in
connection with any resale of such new notes. 8émn“of Distribution.”

The letters of transmittal that accompanies thispectus state that by so acknowledging and byetalg a prospectus, a broker-dealer
will not be deemed to admit that it is an undemrivithin the meaning of the Securities Act. A fapiating broker-dealer may use this
prospectus, as it may be amended or supplemermatiime to time, in connection with resales of netes received in exchange for original
notes where those new notes were acquired by tdkebdealer as a result of market-making activitiesther trading activities. The Issuer
and Parent have agreed that, starting on the @i#téesgrospectus and ending on the close of bssioe the day that is 180 days following
date of this prospectus, they will make this prasye available to any broker-dealer for use in eation with any resale of this kind.

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

Shelf Registration Statement
If:

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

(2) for any other reason the applicable exchanfgr ofgistration statement is not declared effechy September 12, 2007 or such
exchange offer is not consummated within 30 busileys after the exchange offer registration stetens declared effective,

(3) any initial purchaser so requests for origimaties not eligible to be exchanged for new noteékérapplicable exchange offer,
(4) any holder of original notes, other than atiahpurchaser, is not eligible to participate lie tapplicable exchange offer, or

(5) any holder of original notes, other than atiahpurchaser, does not receive freely tradable metes in the applicable exchange
offer other than by reason of the holder beingféiiage of the Issuer and Parent,

the Issuer and Parent will, with respect to the laggble original notes:

(1) as promptly as practicable (but in no eventertban the later of (i) May 15, 2007 or (ii) 45 dafter so required or requested), file a
shelf registration statement covering resales efipplicable original notes or the
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new notes, as the case may be, and thereafteheiséeést efforts to cause the shelf registratiatesnent to be declared effective under the
Securities Act, and

(2) use their best efforts to keep such shelf tegjien statement effective until two years aftsrdffective date.

For purposes of determining whether the IssuerRardnt are obligated to file a shelf registratitatesnent, the requirement that a
participating broker-dealer deliver this prospedtusonnection with sales of new notes will notules 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 riegison statement was filed copies of the prospesthich is a part of the shelf
registration statement;

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

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

A holder selling original notes or new notes unaiey such shelf registration statement generallytinesiamed as a selling security holder in
the related prospectus and must deliver a prospéatpurchasers. Consequently, the holder may lijectuto the civil liability provisions
under the Securities Act in connection with thasles and will be bound by any applicable provisiohthe registration agreements, incluc
specified indemnification obligations.

Special Interest

Special interest will accrue on the principal anmtafithe original notes and the new notes, in aoldito the stated interest on the
original notes and the new notes, from and inclgdire date on which a registration default occutselxcluding the date on which all
registration defaults have been cured.

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

(1) neither the applicable exchange offer regigtrastatement nor the applicable shelf registrasiatement has been filed with the SEC
on or before May 15, 2007,

(2) neither the applicable exchange offer registrastatement nor the applicable shelf registrasimtement has been declared effective
on or before September 12, 2007,

(3) neither the applicable exchange offer has lseempleted nor the applicable shelf registratiotestent has been declared effectiv
or before October 12, 2007, or

(4) after either the applicable exchange offergigtion statement or the applicable shelf redisinastatement has been declared
effective, that registration statement ceases teffeetive or usable, subject to certain exceptiamsonnection with resales of original notes
or new notes in accordance with and during theoperspecified in the applicable registration agrem

Special interest will accrue at a rate of 0.50%agrerum on the principal amount during the 90-dajopeafter the occurrence of the
registration default and will increase by 0.25% aenum at the end of each subsequent 90-day pémiod. event will the rate exceed
1.00% per annum on the principal amount. If theliapple exchange offer is completed on the terntbwaithin the period contemplated by
this prospectus, no special interest will be pagabl
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The summary of the provisions of the registratigreaments contained in this prospectus does npbpuio be complete. This summ
is subject to and is qualified in its entirety l@farence to all the provisions of the registraBgneements, copies of which are exhibits to the
registration statement of which this prospectus part.

Expiration Date; Extensions; Termination; Amendnsent

The expiration date of each exchange offer is p.@8@, New York City time, on 2007, unless the Issuer in its sole
discretion extends the period during which thathexge offer is open. In that case, the expiratate @vill be the latest time and date to which
the applicable exchange offer is extended. Theetsmserves the right to extend either exchangs atfany time and from time to time bef
the expiration date by giving written notice to TB&nk of New York, the exchange agent, and by tnpelblic announcement. Unless
otherwise required by applicable law or regulatibee, public announcement will be made by a reléasiee PR Newswire or other national
newswire service. During any extension of such argle offer, all original notes previously tendeireduch exchange offer will remain
subject to the applicable exchange offer.

The initial exchange date will be the first busiday following the expiration date. The Issuerresply reserves the right to:
(1) terminate either or both exchange offers artchnoept for exchange any original notes for amgoe, including if any of the events
described below under “—Conditions to each Exchadfjer” shall have occurred and shall not have beaived by the Issuer; and

(2) amend the terms of either exchange offer inraapner.

If any termination or amendment occurs, the Issukmnotify the exchange agent in writing and weither issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless the Issueritettes the applicable exchange offer prior to
5:00 p.m., New York City time, on the expiratiort@ahe Issuer will exchange the new notes footiiginal notes on the exchange date.

If:
(1) the Issuer waives any material condition toapplicable exchange offer or amends such exchaffigiein any other material respe
and,

(2) at the time that notice of this waiver or amreat is first published, sent or given to holddrsriginal notes in the manner specified
above, the applicable exchange offer is schedolexpire at any time earlier than the fifth busiday from, and including, the date that the
notice is first so published, sent or given,

then such exchange offer will be extended untit fifién business day.

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

How to Tender

The tender to the Issuer of original notes accayrtiinone of the procedures described below wilktitute an agreement between that
holder of original notes and the Issuer in accocdamith the terms and subject to the conditiongasét in this prospectus and in the letter of
transmittal.

General Proceduresh holder of an original note may tender them bypemty completing and signing the applicable letietransmittal
or a facsimile of the letter of transmittal andideling them, together with the
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certificate or certificates representing the orgginotes being tendered and any required signguuaeantees, or a timely confirmation of a
book-entry transfer according to the procedure rilest below, to the exchange agent at the adde¢dsrsh below under “—Exchange
Agent” on or before the expiration date, or compdywith the guaranteed delivery procedures destileéow. All references in this
prospectus to a letter of transmittal include &ifade of such letter of transmittal.

If tendered original notes are registered in tha@af the signer of the applicable letter of traittehand the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to lssued, in the name of the registered holder,
the signature of the signer need not be guaranteedhy other case, the tendered original noteg eiendorsed or accompanied by written
instruments of transfer in form satisfactory to th&uer. They must also be duly executed by thistergd holder. In addition, the signature
the endorsement or instrument of transfer mustuagamnteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaninguweR.7Ad-15 under the Exchange Act. If the new s@ied/or original notes not
exchanged are to be delivered to an address dtheithat of the registered holder appearing omtite register for the original notes, an
eligible guarantor institution must guarantee tigaature on the applicable letter of transmittal.

Any beneficial owner whose original notes are reged in the name of a broker, dealer, commereiakptrust company or other
nominee and who wishes to tender original notesilshmontact the holder promptly and instruct iténder on the beneficial owner’s behalf.
If the beneficial owner wishes to tender the ordjimotes itself, the beneficial owner must eithakmappropriate arrangements to register
ownership of the original notes in its name ordallthe procedures described in the immediatelyautieg paragraph. The beneficial owner
must make these arrangements or follow these puoesdbefore completing and executing the applickettler of transmittal and delivering
the original notes. The transfer of record owngrshay take considerable time.

Book-Entry TransferThe exchange agent will make a request to estattiskiccount for the original notes at each bookyardnsfer
facility for purposes of the applicable exchangerofvithin two business days after receipt of firigspectus unless the exchange agent
already has established an account with the botig-tmansfer facility suitable for the applicabblecbange offer. Subject to the establishment
of the account, any financial institution that ipaticipant in the book-entry transfer faciliyggstems may make book-entry delivery of
original notes by causing a book-entry transfeilifado transfer the original notes into one oétbxchange agent’s accounts at the book-entry
transfer facility in accordance with the facilitydsocedures. However, although delivery of originales may be effected through book-entry
transfer, the applicable letter of transmittal,hadiny required signature guarantees and any athjeired documents, must, in any case, be
transmitted to and received by the exchange ageheaddress set forth below under “—Exchange &gamor before the expiration date or
the guaranteed delivery procedures described belost be complied with.

The method of delivery of original notes and all@tdocuments is at the election and risk of tHddrolf sent by mail, it is
recommended that the holder use registered maikrreeceipt requested, obtain proper insuranag naake the mailing sufficiently in
advance of the expiration date to permit deliverjhie exchange agent on or before the expiratitaer da

Unless an exemption applies under the applicableatad regulations concerning backup withholdindeoferal income tax, the
exchange agent will be required to withhold 28%hef gross proceeds otherwise payable to a holdéeiapplicable exchange offer if the
holder does not provide the holder’s taxpayer ifieation number and certify that the number isreot.

Guaranteed Delivery Procedurd§a holder desires to accept either exchange affidrtime will not permit a letter of transmittal o
original notes to reach the exchange agent beli@rexpiration date, a tender may be effected iettehange agent has received at its office
listed under “—Exchange Agent” below on or befdre &xpiration date a letter, telegram or facsitmd@smission from an eligible guarantor
institution that:

(1) sets forth the name and address of the terglaotder, the names in which the original notesragéstered and, if possible, the
certificate numbers of the original notes to baltred; and
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(2) states that the tender is being made therety; a

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

Unless original notes being tendered by the ab@sefibed method or a timely confirmation of a bawkry transfer are deposited with the
exchange agent within the time period described@bmccompanied or preceded by a properly completaat of transmittal and any other
required documents, the Issuer may reject the te@upies of a notice of guaranteed delivery whiedy be used by eligible guarantor
institutions for the purposes described in thisagaasph are being delivered with this prospectusthadpplicable letter 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 tendeyeanbeligible guarantor institution as describedvabwill be made only against deposit of
the applicable letter of transmittal and any otteguired documents and the tendered original rmtestimely 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 meieation will be final and binding. The Issuereeges the absolute right to reject any or all
tenders not in proper form or the acceptancesxdnange of which may, in the opinion of counsaht Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitiams of either exchange offer or any defectroggularities in tenders of any particular
holder whether or not similar defects or irreguias are waived in the case of other holders. Niribe Issuer, the exchange agent or any
other person will incur any liability for failur@give notification of any defects or irregularitim tenders. The Issuer’s interpretation of the
terms and conditions of each exchange offer, inotuthe applicable letter of transmittal and thetinctions to such letter of transmittal, will
be final and binding.

Terms and Conditions of the Letter of Transmittal
Each letter of transmittal contains, among othargs, the following terms and conditions, which pegt of the exchange offers.

The party tendering original notes for exchangehertransferor, exchanges, assigns and transfeisriginal notes to the Issuer and
irrevocably constitutes and appoints our exchamggaizas its agent and attorney-in-fact to causetigénal notes to be assigned, transferred
and exchanged. The transferor represents and wstheat:

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

(2) when the same are accepted for exchange,gherlsvill acquire good and unencumbered title éotémdered original notes, free and
clear of all liens, restrictions, charges and erfmamces and not subject to any adverse claim.

The transferor also warrants that it will, uponuest, execute and deliver any additional docuntbetéssuer deems necessary or desirable to
complete the exchange, assignment and transfendéted original notes. The transferor further egthat acceptance of any tendered
original notes by the Issuer and the issuance wfnes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration
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agreement and that the Issuer shall have no fuotblggations or liabilities under the applicablgistration agreement, except in certain
limited circumstances. All authority conferred I tiransferor will survive the death or incapacityhe transferor and every obligation of
transferor shall be binding upon the heirs, legptesentatives, successors, assigns, executoesiandistrators of the transferor.

By tendering original notes, the transferor cezfthat:

(1) itis not an affiliate of the Issuer within theeaning of Rule 405 under the Securities Act, ithiatnot a broker-dealer that owns
original notes acquired directly from the Issuenoraffiliate of the Issuer, that it is acquirifge 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) itis an affiliate, as so defined, of the Issoeof the initial purchasers, and that it willnaply with applicable registration and
prospectus delivery requirements of the SecurAes

Each broker-dealer that receives new notes favits account in the applicable exchange offer meishawledge that it will deliver a
prospectus in connection with any resale of thase motes. Each letter of transmittal states thatdogicknowledging and by delivering a
prospectus, a broker-dealer will not be deemediiwitethat it is an underwriter within the meanirfglee Securities Act.

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

For a withdrawal to be effective, a written or fiatite transmission notice of withdrawal must bedignreceived by the exchange agent
at the address set forth below under “—ExchangenAgény notice of withdrawal must:

(1) specify the person named in the applicabledett transmittal as having tendered original nbdelse withdrawn;
(2) specify the certificate numbers of originalemto be withdrawn;

(3) specify the principal amount of original notese withdrawn, which must be an authorized denation;

(4) state that the holder is withdrawing its electio have those original notes exchanged;

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

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

If certificates for original notes have been dalacor otherwise identified to the exchange agéen prior to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be widwin and a signed notice of withdrawal
with signatures guaranteed by an eligible institutinless that holder is an eligible institution.

If original notes have been tendered pursuantagtbcedure for bookntry transfer described above, the executed notiegthdrawal
guaranteed by an eligible institution, unless tiater is an eligible institution, must specify th@me and number of the account at the book-
entry transfer facility to be credited with the
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withdrawn original notes and otherwise comply vitie procedures of that facility. All questions adhe validity, form and eligibility,
including time of receipt, of those notices will determined by us, and our determination shaliried &ind binding on all parties. Any origit
notes so withdrawn will be deemed not to have hedidly tendered for exchange for purposes of {hy@ieable exchange offer. Any original
notes which have been tendered for exchange butvanre not exchanged for any reason will be either

(1) returned to the holder without cost to thatdeolor

(2) in the case of original notes tendered by bewky transfer into the exchange agent’s applicabt®unt at the book-entry transfer
facility pursuant to the book-entry transfer prosesds described above, those original notes wittredited 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 apgble exchange offer. Properly withdrawn
original notes may be retendered by following ofthe procedures described under “—How to Tendbdva at any time on or prior to the
expiration date.

Acceptance of Original Notes for Exchange; DeliveijNew Notes

Upon the terms and subject to the conditions ofibicable exchange offer, the acceptance forangh of original notes validly
tendered and not withdrawn and the issuance dfi¢lenotes will be made on the exchange date. legpuhposes of each exchange offer, the
Issuer shall be deemed to have accepted for exehaniiglly tendered original notes when, as anteflssuer has given written notice of
acceptance to the exchange agent.

The exchange agent will act as agent for the témgléolders of original notes for the purposeseafiving new notes from the Issuer
and causing the original notes to be assignedsfeaned and exchanged. Upon the terms and subjéiee tconditions of each exchange offer,
delivery of new notes to be issued in exchangedéoepted original notes will be made by the exchaygent promptly after acceptance of the
tendered original notes. Original notes not acakfite exchange will be returned without expensthéotendering holders. Or, in the case of
original notes tendered by book-entry transfer nbe-exchanged original notes will be creditedriaacount maintained with the book-entry
transfer facility promptly following the expiratiatate. If the Issuer terminates the applicable amgk offer before the expiration date, these
non-exchanged original notes will be credited ®élichange agent's applicable account promptly afteh exchange offer is terminated.

Conditions to each Exchange Offer

Notwithstanding any other provision of either exopa offer or any extension of either exchange poffer Issuer will not be required to
issue new notes for any properly tendered originéds not previously accepted. The Issuer may temieither exchange offer by oral or
written notice to the exchange agent and by tirpelylic announcement communicated, unless othemspgired by applicable law or
regulation, by making a release to the PR Newswrirgther national newswire service or, at its aptimodify or otherwise amend either
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 regylaipadministrative agency or commission:

(A) seeking to restrain or prohibit the making ompletion of the applicable exchange offers or atiner transaction contempla
by such exchange offer,

(B) assessing or seeking any damages as a resh# afaking or completion of the applicable excleaoffer or any other
transaction contemplated by such 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 such exchange offer;
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(2) any statute, rule, regulation, order or injimetis sought, proposed, introduced, enacted, pigated or deemed applicable to such
exchange offer or any of the transactions conteteglay such exchange offer by any government oegowental authority, domestic or
foreign, or any action is taken, proposed or tlmead, by any government, governmental authoritgnag or court, domestic or foreign, that
in the sole judgment of the Issuer might resuliriy of the consequences referred to in clause8)(@)((B) above or, in the sole judgment of
the Issuer, might result in the holders of new adtaving obligations relating to resales and tenssbf new notes which are greater than tl
described in the interpretations of the SEC retetoein “—Terms of the Exchange” above, or wouldestvise make it inadvisable to proceed
with the applicable exchange offer; or

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

The conditions described above are for the solefitesf the Issuer. The Issuer may assert thesdittons regarding all or any portion
of the applicable exchange offer regardless ottl@imstances, including any action or inactiorthey Issuer, giving rise to the condition.
Issuer may waive these conditions in whole or int phany time or from time to time in its soledistion. The failure by the Issuer at any
time to exercise any of the rights described alvallenot be deemed a waiver of any of those rightsj each right will be deemed an ongc
right which may be asserted at any time or fronettmtime. In addition, the Issuer has reserveditig, despite the satisfaction of each of
the conditions described above, to terminate omaheéther or both exchange offers.

Any determination by the Issuer concerning theilfaient or non-fulfillment of any conditions willédfinal and binding upon all parties.
In addition, the Issuer will not accept for exchargy original notes tendered and no new noteswilssued in exchange for any

original notes, if at that time any stop orderiseitened or in effect relating to:
(1) the registration statement of which this praspg constitutes a part; or

(2) the qualification of any of the indentures unthe Trust Indenture Act.

Exchange Agent

The Bank of New York has been appointed as theangd agent for each exchange offer. Letters ofitnittal 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 forthigigrospectus, or transmissions of instructioasavfacsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Issuer has not retained any deadarager or similar agent in connection with eignezhange offer and will not make any paym
to brokers, dealers or others for soliciting acaapes of either exchange offer.
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However, the Issuer will pay the exchange agersarable and customary fees for its services arldeimhburse it for reasonable out-of-
pocket expenses in connection with its services. [§Ruer will also pay brokerage houses and otndians, nominees and fiduciaries the
reasonable out-of-pocket expenses incurred by thdorwarding tenders for their customers. The &gas to be incurred in connection with
the exchange offers, including the fees and exgeokthe exchange agent and printing, accountinigegmal fees, will be paid by the Issuer
and are estimated at approximately $260,000.

In addition, Level 3 has agreed to engage Mersitich, Pierce, Fenner & Smith Incorporated (“Meicifinch Inc.”) to act as its
financial advisor in connection with the provisiohgeneral capital markets advice and assistancerinection with the exchange offer. For
these services, Level 3 has agreed to pay Megriich Inc. a fee in the amount of $3.5 million. LE8éas also agreed to indemnify Merrill
Lynch Inc. for losses that it may incur as a resfithis engagement, except to the extent thal@ssyis found in a final judgment by a cour
competent jurisdiction to have resulted primarilynfi Merrill Lynch Inc.’s willful misconduct, bad ié or gross negligence.

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

Transfer Taxes

Holders who tender their original notes for exchamgll not be obligated to pay any transfer taxesannection with such exchange,
except that holders who instruct us to register netes in the name of, or request that originaésotot tendered or not accepted in the
applicable exchange offer be returned to, a peosioger than the registered tendering holder wiltdsponsible for the payment of any
applicable transfer tax.

Other

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

As a result of the making of each exchange offied, @pon acceptance for exchange of all validly éeed original notes according to
terms of such exchange offer, the Issuer and Paiiéiritave fulfilled a covenant contained in thenes of the original notes and the
registration agreements. Holders of the originaéaavho do not tender their certificates in theliapple exchange offer will continue to hold
those certificates and will be entitled to all tights, and limitations applicable to the origimaktes under the indentures, except for any rights
under the registration agreements which by theingeerminate or cease to have further effectrasuat of the making of the applicable
exchange offer. See “Description of Notes.”

All untendered original notes will continue to hégect to the restrictions on transfer set fortthia indentures. In general, the original
notes may not be reoffered, resold or otherwisesteared in the U.S. unless registered under toaries Act or unless an exemption from
the Securities Act registration requirements islalaée. Except under certain limited circumstandhbse,Issuer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notes who tergdie either exchange offer for the purpose ofipigeting in a distribution of the new
notes may be deemed to have received restrictedises. If so, that holder will be required to cplypwith the registration and prospectus
delivery requirements of the Securities Act in aaction with any resale transaction. To the extieat triginal notes are tendered and
accepted in either exchange offer, the trading etarkany, for the original notes could be advirsdfected.

The Issuer may in the future seek to acquire urgttloriginal notes in open market or privatelyateged transactions, through
subsequent exchange offers or otherwise. The I$ggeno present plan to acquire any original nitteisare not tendered in either exchange
offer.
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the material datsling indebtedness of Level 3 Communications,dnd the Issuer. For purposes of
this section of the prospectus only, “Level 3" rsfenly to Level 3 Communications, Inc., the pamrhpany of the Issuer. The following
summaries of Level 3’s and the Issuer’s outstandtgs are qualified in their entirety by referetméhe indentures to which each issue of
notes relates. Copies of these indentures areadleaibn request from Level 3.

Indebtedness of the IsstL
New Credit Agreement

As of March 13, 2007, the Issuer, as borrower, laawkl 3, as guarantor, Merrill Lynch Capital Coration, as administrative agent and
collateral agent (“Merrill Lynch”), and certain @hagents and certain lenders entered into a Chgdidement (the “New Credit Agreemept”
pursuant to which the lenders extended a $1.4hilenior secured term loan to the Issuer.

A portion of the proceeds from the term loan waedusy the Issuer to refinance the Issuer’s $730amisenior secured term loan under
that certain credit agreement, dated as of Decetli04, as amended and restated on June 27, 2086d among the Company, Level 3
Financing, Merrill Lynch and certain lenders.

The Issuess obligations under the New Credit Agreement arbjext to certain exceptions, secured by certath@fssets of (i) Level
and (ii) certain of Level 3's material domestic sigliaries which are engaged in the telecommunicatiusiness and were able to grant a lien
on their assets without regulatory approval. L&sahd these subsidiaries also guarantee the abligadf the Issuer under the New Credit
Agreement.

The principal amount of the senior secured term lodl be payable in full on March 13, 2014. Additial secured term loans or
revolving loans may in the future be extended ®lfisuer under the New Credit Agreement.

Any Alternate Base Rate Loan bears an interestagl to (i) the greater of (a) the Prime Rateffact on such day and (b) the Federal
Funds Effective Rate in effect on such day pligof 1%, plus (ii) 125 basis points. Any Eurodollaydn bears an interest rate equal to
London Interbank Offered Rate (LIBOR) plus 225 bamints.

The New Credit Agreement provides that indebtedoesstanding under the senior secured term lodrbeipaid with all of the net
available cash proceeds with respect to certaiet @sdes, if these proceeds are not reinvestedvrll3’'s business. The New Credit
Agreement contains negative covenants restrictimtglianiting the ability of Level 3, the Issuer aady restricted subsidiary to engage in
certain activities, including:

» limitations on indebtedness and the incurrencéeofl

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

« limitations on transactions restricting the abilifysubsidiaries to pay dividends and other sindiatributions;
» restrictions on the issuance and sale of capibaksbf subsidiaries

» restrictions on sale leaseback transactions, sékessets and investments, including restrictianagset transfers by guarantors
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 existingeiompany obligations; ar
* inthe case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substantililassets

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

10.75% Senior Notes due 2011

On October 1, 2003, the Issuer issued $500 midiggregate principal amount of 10.75% Senior Notes2011 (the “10.75% Notes”)
under an indenture between Level 3, as guarameissuer, and The Bank of New York as trustee.Ithé5% Notes are senior unsecured,
unsubordinated obligations of the Issuer. They ukally in right of payment with all other exiggiand future senior unsecured
unsubordinated indebtedness of the Issuer. Th&%ONotes are unconditionally guaranteed on an wrslifated 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, afigxining all material governmental
authorizations and consents required for it toald_evel 3 LLC’s guarantee of the 10.75% Notes ballsubordinated to any future guarantee
by Level 3 LLC of the senior secured term loan mlibordinated to Level 3 LLC’s guarantee of tloah Proceeds Note in respect of the
senior secured term loan. The 10.75% Notes beanessitat a rate of 10.75% per annum, payable senmdly in arrears on April 15 and
October 15.

The Issuer may redeem the 10.75% Notes, in whaie jpart, at any time on or after October 15, 200@.redemption occurs before
October 15, 2009, the Issuer will pay a premiuntt@nprincipal amount of the 10.75% Notes redeerbis premium decreases annually
from approximately 5.38% for a redemption during tvelve month period beginning on October 15, 2@0&pproximately 2.69% for a
redemption during the twelve month period beginrongOctober 15, 2008.

If an event treated as a change of control of L&8wvahd/or the Issuer occurs, Level 3 will be olikgla subject to certain conditions, to
offer to purchase all of the outstanding 10.75%edatt a purchase price of 101% of the principalla@lus accrued and unpaid interest, if
any.

In connection with the tender offer consent sddititn for the 10.75% notes on December 27, 20@6lsbuer, Level 3, Level 3 LLC al
The Bank of New York, as trustee, entered intopmental indenture to the 10.75% Note Indentatesuant to the supplemental
indenture, the 10.75% Note Indenture is amendedironate substantially all of the covenants andade events of default and related
provisions contained in the 10.75% Note Indenture.

As of March 31, 2007, approximately $3 million aggate principal amount of the 10.75% Notes wastautisng.

12.25% Senior Notes due 2013

On March 14, 2006, the Issuer issued $250 milliggregate principal amount of 12.25% Senior Notes2043 under an indenture
between Level 3, as guarantor, the Issuer, andB&iné& 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 “12.25%4). The 12.25% Notes are
senior unsecured, unsubordinated obligations ofshiger. They rank equally in right of payment wathother existing and future senior
unsecured unsubordinated indebtedness of the ISBuerl2.25% Notes are unconditionally guaranteedrounsubordinated unsecured basis
by Level 3, Level 3 LLC and Broadwing Financial.eTh2.25% Notes bear interest at a rate of 12.25%rmp=um, payable semiannually 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 part, at any time on or after March 15, 20%@ tedemption occurs before
March 15, 2012, the Issuer will pay a premium aaphincipal amount of the 12.25% Notes redeemei ffitemium decreases annually from
approximately 6.125% for a redemption during thelw® month period beginning on March 15, 2010 toragimately 3.063% for a
redemption during the twelve month period beginrongMarch 15, 2011. In addition, on or prior to Mail5, 2009, the Issuer may redeer
to 35% of the 12.25% Notes with the proceeds akhaeequity offerings of Level 3 that are contribdito the Issuer at a redemption price
equal to 112.25% of the principal amount of the25% Notes so redeemed.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgia subject to certain conditions, to
offer to purchase all of the outstanding 12.25%edatt a purchase price of 101% of the principalla@lus accrued and unpaid interest, if
any.

The indenture relating to the 12.25% Notes conta@mtain covenants, including, among others, covenaith 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 pegnt restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuarased sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtregted subsidiaries; and (xii) in the case of
Parent, the Issuer, future guarantors of the remtdsguarantors of the Offering Proceeds Note, ditioihs on mergers, consolidations and sales
of all or substantially all of the assets of sunlitees.

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

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

Floating Rate Senior Notes due 2011

On March 14, 2006, the Issuer issued $150 milliggregate principal amount of Floating Rate Senioteld due 2011 (the “2011
Floating Rate Notes”) under an indenture betweeareL®, as guarantor, the Issuer, and The Bank of Merk as trustee. The 2011 Floating
Rate Notes are senior unsecured, unsubordinateghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtedsfebe Issuer. The 2011 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3, Lewtl3and Broadwing Financial. The 2011 Floating Rdt#es bear interest at a rate of
LIBOR plus 6.375% per annum, reset semiannuallgl,ayable semiannually in arrears on March 15 apde®nber 15 of each year.

The Issuer may redeem the 2011 Floating Rate Niote@ghole or in part, at any time on or after Maddh 2008. If a redemption occurs
before March 15, 2010, the Issuer will pay a praman the principal amount of the 2011 Floating R¥¢es redeemed. This premium
decreases annually from 2.0% for a redemption dufie twelve month period beginning on March 1)@ 1.0% for a redemption during
the twelve month period beginning on March 15, 208%ddition, on or prior to March 15, 2008, tissuer may redeem up to 35% of the
2011 Floating Rate Notes with the proceeds of oegquity offerings of Level 3 that are contributedhe Issuer at a redemption price equal
to 100.00% of the principal amount of the 2011 ElgpRate Notes so redeemed, plus a premium equhbétinterest rate per annum on the
2011 Floating Rate Notes applicable on the datertbiice of redemption is given.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgka subject to certain conditions, to
offer to purchase all of the outstanding 2011 FtgaRate 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 LBEyadwing Financial and The
Bank of New York, as trustee, entered into a supplgal indenture to the 2011 Floating Rate Notemhdre. Pursuant to the supplemental
indenture, the 2011 Floating Rate Note Indentuemgnded to (i) eliminate substantially all of tuvenants and certain events of default and
related provisions contained in the 2011 FloatimgeRNote Indenture and (i) modify the provisionghe 2011 Floating Rate Note Indenture
providing for satisfaction and discharge and contdafeasance.

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

9.25% Senior Notes due 2014

On October 30, 2006, the Issuer issued $600 midipgregate principal amount of the Original 9.2584i8r Notes under an indenture
between Level 3, as guarantor, the Issuer and Bm& Bf New York as trustee and on December 28, 20@6lssuer issued an additional
$650 million aggregate principal amount of Origifa25% Notes under such indenture. The 9.25% Notesenior unsecured,
unsubordinated obligations of the Issuer. They mukally in right of payment with all other exigiiand future senior unsecured
unsubordinated indebtedness of the Issuer. Thé&©X&tes are unconditionally guaranteed on an urnrslifeted unsecured basis by Level 3.
The 9.25% Notes bear interest at a rate of 9.25%mpaum, payable semiannually in arrears on MaydLNovember 1 of each year.

The Issuer may redeem the 9.25% Notes, in whole part, at any time on or after November 1, 20tltha following prices (expressed
as a percentage of the principal amount of the%.Rbtes redeemed) plus accrued and unpaid intdrerston (if any) to the redemption date:
(a) 104.625% for a redemption occurring duringtthelve month period beginning November 1, 2010,1(9.313% for a redemption
occurring during the twelve month period beginniayember 1, 2011 and (¢) 100% for a redemption wowiduring the twelve month
period beginning November 1, 2012. In additionpomprior to November 1, 2009, the Issuer may redeprno 35% of the 9.25% Notes with
the proceeds of certain equity offerings of Levéh@ are contributed to the Issuer at a redempi@me equal to 109.250% of the principal
amount of the 9.25% Notes so redeemed plus acemebdnpaid interest to the redemption date.

If an event treated as a change in control of L8wahd/or the Issuer occurs, Level 3 will be olikgia subject to certain conditions, to
offer to purchase all of the outstanding 9.25% Natiea purchase price of 101% of the principal amqulus accrued and unpaid interest, if
any.

The indenture relating to the 9.25% Notes conte@rtain covenants, including, among others, covisnaith respect to the following
matters: (i) limitation on consolidated debt; (ifhitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pegnt restrictions affecting restricted subsidigr{gslimitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuarared 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 remtdsguarantors of the 9.25% Proceeds Note, liroitaton mergers, consolidations and sal
all or substantially all of the assets of suchtergi

The holders of the 9.25% Notes may force the Issugnmediately repay the principal on the 9.25%d¥opincluding interest to the
acceleration date, if certain defaults exist uratber indebtedness of Level 3 or any restrictedisiidry having an outstanding principal
amount of at least $25 million, which defaults tesuthe acceleration of such other indebtednesoostitute a failure to pay principal when
due.

As of March 31, 2007, $1.250 billion aggregate gipal amount of the 9.25% Notes was outstanding.
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Indebtedness of Level 3 Communications,
6% Convertible Subordinated Notes due 2009

On September 20, 1999, Level 3 issued $823 millipgregate principal amount of 6% Convertible Suinatéd Notes due 2009 (the
“2009 Convertible 6% Notes”) under an indenturentaein Level 3 and The Bank of New York, as succetsastee to IBJ Whitehall Bank &
Trust Company. The 2009 Convertible 6% Notes asecured, subordinated obligations of Level 3.

The 2009 Convertible 6% Notes are convertible gitares of common stock, at the option of the hoktesiny time prior to maturity,
unless previously repurchased or unless Level Zhased the conversion rights to expire. The 2009v€rtible 6% Notes may be converted
at the initial rate of 15.3401 shares of commoulsger each $1,000 principal amount of notes, silbfeadjustment in certain circumstances.
This is equivalent to a conversion price of apprately $65.19 per share.

Level 3 may cause the conversion rights of the dmsldf 2009 Convertible 6% Notes to expire at amg tprior to the maturity date of
the notes. Level 3 may exercise this option ifdcherent market price of the common stock excee@d4ddf the prevailing conversion price
then in effect, for at least 20 trading days witaity 30-day period of consecutive trading dayduitiog the last trading day of such period.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase
of the outstanding notes at a purchase price d¥l00the principal amount, plus accrued and unpdirest, 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 regngation of Level 3, an acceleration of the 2009 @otible 6% Notes due to an event
of default under the indenture, and certain otlvents, the payment of the principal of, premiunarif/, and interest on the 2009 Convertible
6% Notes will be subordinated in right of paymemnttte prior full and final payment in cash of ahgr debt of Level 3.

The holders of the 2009 Convertible 6% Notes magdd.evel 3 to immediately repay the principal ba 2009 Convertible 6% Notes,
including interest to the acceleration date, itai@rdefaults exist under other indebtedness haaingutstanding principal amount of at least
$25 million, which defaults result in the acceleratof such other indebtedness or constitute arailo 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 d#8Zthe “11% Notes”) under
an indenture between Level 3 and The Bank of Nevk\Yas trustee. The 11% Notes are senior unsealnigghtions of Level 3. They rank
equally in right of payment with all other existiagd future senior unsecured indebtedness of l3vEthe 11% Notes bear interest at a rat
11% per annum, payable semiannually in arrears arciM15 and September 15.

The 11% Notes are not redeemable at the optioreeéIL3 prior to maturity.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 11% Notes at a purchase prid®d% of the principal amount, plus accrued andaithpterest, if any.

As of March 31, 2007, approximately $20 million aggate principal amount of the 11% Notes was ondteay.
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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 Notes 20008 (the “10.75% Euro
Note¢") under an indenture between Level 3 and The Bdr¥ew York, as trustee. The 10.75% Euro Notessargor unsecured obligations
of Level 3. They rank equally in right of paymeritiwall other existing and future senior unsecurettbtedness of Level 3. The 10.75% E
Notes bear interest at a rate of 10.75% per anpagable semiannually in arrears on March 15 ande®dper 15

The 10.75% Euro Notes are not redeemable at thenopt Level 3 prior to maturity.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 10.75% Euro Notes at a purchase of 101% of the principal amount, plus accraad unpaid interest, if any.

In connection with the Euro Tender Offer, on Ma6;t2007, the Issuer, Level 3 and The Bank of NewkYas trustee, entered into a
supplemental indenture to the Euro Note Indenfeugsuant to the supplemental indenture, the Eute Malenture is amended to eliminate
substantially all of the covenants and certain &vefdefault and related provisions containechimEuro 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 miléiggregate principal amount of 6% Convertible Sulmatéd Notes due 2010 (the
“2010 Convertible 6% NotesQnder an indenture between Level 3 and The BamNe#f York, as trustee. The 2010 Convertible 6% Nate
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 redeewmrednless Level 3 has caused the conversionsrightxpire. The 2010 Convertible 6%
Notes may be converted at the initial rate of 7.dliéres of common stock per each $1,000 principalat of notes, subject to adjustmen
certain circumstances. This is equivalent to a eosien price of approximately $134.84 per share.

Level 3 may cause the rights of the holders of20#0 Convertible 6% Notes to expire at any timemtd the maturity date of the notes.
Level 3 may exercise this option to cause the caime rights to expire only if for at least 20 tiragl days within any period of 30 consecutive
trading days, including the last trading day ot fheriod, the current market price of common stexgeeds 140% of the prevailing conver:
price then in effect.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2010 Convertible 6% Notes atiralpase 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 satisfactajrcertain conditions, in shares of common
stock.

In the event of a bankruptcy, liquidation or regngation of Level 3, an acceleration of the 2010 @otible 6% Notes due to an event
of default under the indenture relating to the 2Gtbivertible 6% Notes, and certain other eventsptyment of the principal of, premium, if
any, and interest on the 2010 Convertible 6% Nwaiide subordinated in right of payment to theopriull and final payment in cash of all
senior debt of Level 3.
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The indenture relating to the 2010 Convertible 6&tdd also contains a provision relating to the lacatton of the 2010 Convertible €
Notes that is substantially similar to that congalrin the indenture relating to the 2009 Convesttiffo Notes

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

2.875% Senior Convertible Notes due 2010

On July 8, 2003, Level 3 issued $373.75 millionragate principal amount of 2.875% Senior Conveetiidbtes due 2010 (the “2010
Convertible 2.875% Notes”) under an indenture betwleevel 3 and The Bank of New York, as trusteee Z010 Convertible 2.875% Notes
are senior unsecured obligations of Level 3. Tk requally in right of payment with all other ekig and future senior unsecured
indebtedness of Level 3.

The 2010 Convertible 2.875% Notes are convertitie shares of common stock, at the option of tHddrpat any time prior to
maturity, unless previously repurchased or redeeifieel 2010 Convertible 2.875% Notes may be consleatehe initial rate of 139.2758
shares of common stock per each $1,000 principabatrof notes, subject to adjustment in certaiowitstances. This is equivalent to a
conversion price of approximately $7.18 per share.

Level 3 may redeem the 2010 Convertible 2.875% $atewhole or in part, at any time after July 2607 only if the closing sale price
of Level 3's common stock exceeds a specified peagge of the then applicable conversion price fdeast 20 trading days in any
consecutive 30-day trading period, including tre teading day of that period. The specified petage decreases annually from 170% in the
12-month period beginning July 15, 2007 to 150%han12-month period beginning July 15, 2009. Le&valust pay a “make wholgiayment
equal to the present value of all remaining schediphyments of interest on the 2010 Convertibl@528Notes to be redeemed through and
including July 15, 2010.

If an event treated as a change in control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2010 Convertible 2.875% Notes piirchase price of 100% of the principal amopiois accrued and unpaid interest, if
any.

The indenture also contains a provision relatinthéoacceleration of the 2010 Convertible 2.875%¢ekl¢hat is substantially similar to
that contained in the indenture relating to the®Q0nvertible 6% Notes.

As of March 31, 2007, approximately $374 milliorgaggate principal amount of the 2010 Convertib& 2% 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% ConwetiSenior Discount Notes due
2013 (the “9% Convertible Senior Discount Notegdgether with 20 million shares of Level 3 commaack, in exchange for approximately
$352 million (book value) of debt and accrued ies¢ioutstanding as of that date. The 9% Conver@blgor Discount Notes were issued
under an indenture between Level 3 and The BamNewf York and are senior unsecured obligations @eL8. They rank equally in right of
payment with all other existing and future senionsecured indebtedness of Level 3.

The 9% Convertible Senior Discount Notes were efieait a discount of 29.527% to their aggregatecjah amount at maturity. The
9% Convertible Senior Discount Notes accrete at@ of 9% per year, compounded semiannually, t&4l60their aggregate principal
amount at maturity by October 15, 2007. Cash istasdll not accrue on the 9% Convertible Seniorddisnt Notes prior to October 15, 2007;
however, Level 3 may currently elect to commeneeattcrual of cash interest on all outstanding 9%v€dible Senior
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Discount Notes, in which case the outstanding wadamount at maturity of each 9% Convertible Sediscount Note, will, on the elected
commencement date, be reduced to the accreted afaflie 9% Convertible Senior Discount Note ashat date and cash interest shall be
payable on April 15 and October 15 thereafter. Cememg October 15, 2007, interest on the 9% CoitlerSenior Discount Notes will
accrue at the rate of 9% per year and will be playimbcash semiannually in arrears.

The 9% Convertible Senior Discount Notes are cdiblerinto shares of common stock at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifled 9% Convertible Senior Discount Notes maydieverted at the initial conversion
price of $9.991 per share, subject to adjustmeneitain circumstances. The total number of shasemble upon conversion will range from
approximately 22 million to 30 million shares degig upon the total accretion prior to conversion.

Level 3 may redeem the 9% Convertible Senior Diatdiotes, in whole or in part, at any time on deafctober 15, 2008 only if the
closing sale price of Level 3's common stock exsemdpecified percentage of the then applicablearsion price for at least 20 trading days
in any consecutive 30-day trading period, including last trading day of that period. The specifiedcentage is 140% in the b#nth periol
beginning October 15, 2008 and decreases to 13004207 on October 15, 2009 and 2010, respectiifelye initial holders sell greater
than 33.33% of the 9% Convertible Senior Discouoted. The redemption price is payable in cash suedgiial to 100% of the accreted value
of the 9% Convertible Senior Discount Notes todxeemed as of the redemption date plus accruedrgradd interest, to, but excluding, the
redemption date.

If an event treated as a change of control of L8watcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 9% Convertible Senior Discouatds at a purchase price of 101% of aggregatetacdcvalue of the notes so purchased as
of the date designated for payment, plus accruddiapaid interest, if any, to, but excluding, ttate.

The indenture also contains a provision relatinthtoacceleration 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 milliorgaggate principal amount at maturity of the 9% Qatible 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 SeNiotes due 2011 (the “2011
Convertible 5.25% Notes”) under an indenture betwiesvel 3 and The Bank of New York, as trustee. Z8&1 Convertible 5.25% Notes are
senior unsecured obligations of Level 3. They raglally in right of payment with all other existiagd future senior unsecured indebtedness
of Level 3.

The 2011 Convertible 5.25% Notes are convertibiie #hares of common stock, at the option of thedmwlat any time prior to maturit
unless previously repurchased or redeemed. The @Bhtertible 5.25% Notes may be converted at thimlimate of 251.004 shares of
common stock per each $1,000 principal amount t#:)subject to adjustment in certain circumstantess is equivalent to a conversion
price of approximately $3.984 per share.

Level 3 may redeem the 2011 Convertible 5.25% Nateshole or in part, at any time after Decembgr2008. 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@8jisl to 102.25%, for the 12 month period beginmegember 15, 2009 is equal to
101.50% and for the 12 month period beginning Ddimi 5, 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
of the outstanding 2011 Convertible 5.25% Notes jatirchase price of 100%
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of the principal amount, plus accrued and unpaier@st, if any, plus in certain circumstances akKenarhole premium'that is based on a tal
included in the indenture relating to the 2011 Gutible 5.25% Notes and the date on which the chamgontrol becomes effective as well
as the price paid per share of our common stottka@rchange of control transaction.

The indenture also contains a provision relatintheacceleration of the 2011 Convertible 5.25%eNdhat is substantially similar to
that contained in the indenture relating to the2G@nvertible 6% Notes.

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

10% Convertible Senior Notes due 2011

On April 4, 2005, Level 3 issued $880 million aggmee principal amount of 10% Convertible Seniordéadue 2011 (the “2011
Convertible 10% Notes”) under an indenture and kuppnt between Level 3 and The Bank of New Yorkyastee. The 2011 Convertible
10% Notes are senior unsecured obligations of Lav&hey rank equally in right of payment with aiher existing and future senior
unsecured indebtedness of Level 3.

The 2011 Convertible 10% Notes are currently catierinto shares of common stock, at the optiothefholder, at any time prior to
maturity, unless previously repurchased or redeeifieel 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 conwaraiholder will receive 277.77 sha
of our common stock.

Level 3 may redeem the 2011 Convertible 10% Nateshole or in part, at any time after May 1, 206% redemption occurs before
maturity, Level 3 will pay a premium on principahaunt of the 2011 Convertible 10% Notes redeembd.premium for the 12 month peri
beginning May 1, 2009 is equal to 3.33% and foritBenonth period beginning May 1, 2010 and theeedft67%.

If an event treated as a change of control of L8wetcurs, Level 3 will be obligated, subject totam conditions, to offer to purchase
of the outstanding 2011 Convertible 10% Notesir@hase price of 100% of the principal amounts@oacrued 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 congobimes effective as well as the price paid peresbfaour common stocl

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

As of March 31, 2007, approximately $275 milliorgaggate principal amount of the 2011 Convertiblg10otes was outstanding.

11.5% Senior Notes due 2010

On January 13, 2006, Level 3 issued approximat@d23nillion in aggregate principal amount of 11.S#nior Notes due 2010 (the
“11.5% Notes”) under an indenture between Levah@® Bhe Bank of New York, as trustee. The 11.5% Blate senior unsecured obligations
of Level 3. They rank equally in right of paymenttwall other existing and future senior unsecurettbtedness of Level 3. The 11.5% N
bear interest at a rate of 11.5% per annum, payagannually on March 1 and September 1.

Level 3 may redeem the 11.5% Notes, in whole quairi, at any time on or after March 1, 2009. Thé&%iNotes are not redeemable
prior to such time.
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If an event treated as a change of control of L8wedtcurs, Level 3, will be obligated, subject éstain conditions, to offer to purchase
all of the 11.5% Notes at a purchase price of 1@1%e principal amount, plus accrued and unpaierast, if any.

In connection with the 11.5% Tender Offer, on Mai&) 2007, Level 3 and The Bank of New York, astee, entered into a
supplemental indenture to the 11.5% Note IndenRuesuant to the supplemental indenture, the 1N6% Indenture is amended to
eliminate substantially all of the covenants andaie events of default and related provisions aim&d in the 11.5% Note Indenture.

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

3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 million ag@pe principal amount of 3.5% Convertible Seniotddalue 2012 (the “2012
Convertible 3.5% Notes”) under an amended andtexstadenture dated as of July 8, 2003 betweenll3aad The Bank of New York, as
trustee, as supplemented by a supplemental indedaied as of June 13, 2006. The 2012 Convertib#é Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are convertiblédigers into shares of common stock, at the opifdhe holder, at any time prior
maturity, unless previously repurchased or redeefmedeach $1,000 principal amount of 2012 Conbkrt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmertartain circumstances. This is
equivalent to a conversion price of approximatéy4$ per share.

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 pringimount of the 2012 Convertible 3.5% Notes redsbniihe premium for the 12 month
period beginning June 15, 2010 is equal to 1.178&fanthe 12 month period beginning June 15, 2610.58%.

If an event treated as a change in control of L8vatcurs, Level 3 will be obligated, subject totaim conditions, to offer to purchase
of the outstanding 2012 Convertible 3.5% Notes@irg@hase price of 100% of the principal amountsglccrued and unpaid interest, if any.
If a holder of 2012 Convertible 3.5% Notes eleotsdnvert its notes in connection with certain aemin control, Level 3 will pay, to the
extent described in the indenture relating to sumes, a make whole premium by increasing the numwtghares deliverable upon conver:
of such notes.

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

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

General

The New Floating Rate Notes, like the Floating Rédtes, will be issued under an Indenture, dateaf &sbruary 14, 2007 (the
“Floating Rate Note Indenture”), among Level 3 Coamigations, Inc. (“Parent”), Level 3 Financing, Iifthe “Issuer”Jand The Bank of Ne
York, as trustee under the Floating Rate Note Ihdenthe “Floating Rate Note Trustee”). The Ne®586 Notes, like the 8.75% Notes, will
be issued under an Indenture, dated February D%, @Be “8.75% Note Indenture” and, together witd Floating Rate Notes Indenture, the
“Indentures”), among Parent, the Issuer and The&kB&MNew York, as trustee under the 8.75% Note inde (the “8.75% Note Trusteahd,
together with the Floating Rate Note Trustee, fheistees”). Copies of the Indenture are availatdmfParent or the Issuer on request. For
purposes of this Description of Notes, the ternstiex” refers only to Level 3 Financing, Inc. and twoany of its subsidiaries or its parent
company, Level 3 Communications, Inc., and the t&arent” refers only to Level 3 Communications;.land not to any of its subsidiaries,
in each case except for purposes of financial datarmined on a consolidated basis. For purposttssobescription of Notes, all references
to the “Notes” shall be deemed to refer collectuel the original notes and the new notes.

The following summary of certain provisions of thhelentures does not purport to be complete andhgst to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the “Trust Indenture Act”), tmdll of the provisions of the applicable
Indenture, including the definitions of certainnertherein and those terms made a part of thecayidi Indenture by reference to the Trust
Indenture Act, as in effect on the date of the @pple Indenture. The definitions of certain cdpitd terms used in the following summary
are set forth below under “—Certain Definitions.”

The Notes are unsubordinated unsecured obligatibtie Issuer, ranking equal in right of paymenttwall existing and future
unsecured indebtedness of the Issuer that is mpoessly subordinated in right of payment to theddpaind are senior in right of payment to
all existing and future indebtedness of the Issiiatis expressly subordinated in right of paynterthe Notes. The Notes, however, are
effectively subordinated to the Issuer’s existimg duture secured obligations, including securedjations under existing and future credit
facilities, receivables, purchase money indebtesjrezpitalized leases and certain other arrangementhe extent of the value of the
collateral securing such obligations. Additionatlye Notes are effectively subordinated to alliliaes, including trade payables, of the
Issuer’s subsidiaries that are not Guarantors.fAdasch 31, 2007, the Issuer (excluding its sulasids) would have had $4.209 billion of
indebtedness outstanding, of which $1.4 billion lddwave been secured indebtedness, of which $h#lith would have been guaranteed
Level 3 LLC (which includes, upon having receivéldequired governmental authorizations and corsdregvel 3 LLC’s April 9, 2007
guarantee of the 9.25% Senior Notes due 2014) lhoflwhich would have been guaranteed by Parent.

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

Note Guarantees

The Issuer’s obligations under each Indenturepifioly the repurchase obligation resulting from a@fe of Control Triggering Event,
are fully and unconditionally guaranteed, jointhydeseverally, on an unsubordinated unsecured bgd?srent and each Restricted Subsidiary
that becomes a Guarantor pursuant to the termschfisadenture. A Restricted Subsidiary will onlyreguired to become a Guarantor if it
incurs specified types of Debt or provides a Guamof the 10.75% Notes, the 12.25% Notes, the Fdddting Rate Notes, or the 9.25%
Notes. Each Note Guarantee is a general unsecbhgation of the Guarantor, is effectively subomtied to any existing or future secu
Debt of the Guarantor, to the extent of the vallihe assets securing such Debt, is senior in nfpayment to any existing or future Debt of
the Guarantor that is expressly subordinated int 1i§ payment to the Note Guarantee, and is equadiht of payment with any existing or
future unsecured Debt of the Guarantor that issrptessly subordinated in right of payment to tlikeNSuarantee, including any Guarantee
of the 10.75% Notes, the 12.25% Notes, the 2014atiflg Rate Notes or the 9.25% Notes. As furthecidesd in the fourth succeeding
paragraph, the Note Guarantee of a Restricted
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Subsidiary may be subordinated in the future togugrantee of any Qualified Credit Facility isstydsuch Restricted Subsidiary, including
the New Credit Agreement. As of March 31, 2007 eRafexcluding its subsidiaries) had approxima$y626 billion of indebtedness
outstanding, none of which constituted securedbtetiness and $876 million of which constituted sdivated indebtedness. As of

March 31, 2007, the Issuer and its subsidiarighéraggregate had approximately $4.324 billiomdebtedness (excluding intercompany
payables to Parent and its subsidiaries) outstgndpproximately $1.515 billion of which constitdteecured indebtedness and none of w
constituted subordinated indebtedness. All suckhiteiness (other than the Notes and the New Gkgdiiement) is guaranteed by Level 3
LLC. Under the circumstances described below utideCertain Covenants—Limitation on Designations ofrestricted SubsidiariesParen
is permitted to designate certain of its subsidimes “Unrestricted Subsidiaries.” The Unrestri@ebsidiaries will not be subject to any of
the restrictive covenants in the Indentures. TheeBlnicted Subsidiaries will not guarantee the Note

Each of Parent and the Issuer will endeavor, andecaevel 3 LLC to endeavor, in good faith usinghatercially reasonable efforts to
cause Level 3 LLC to obtain all material (as deiaad in good faith by the General Counsel of Paraathorizations and consents of Federal
and State Governmental Authorities required in pfdeit to Guarantee the Notes at the earliesttirable date and to enter into a Guarantee
of the Notes promptly thereafter. For purposehisf paragraph, the requirement that Parent, thetss Level 3 LLC use “commercially
reasonable efforts” shall not be deemed to requibemake material payments in excess of normes fnd costs to or at the direction of
Governmental Authorities or to change the mannevtiich it conducts its business in any respecttti@management of Parent shall
determine in good faith to be adverse or materialiydensome. Upon the reasonable request of Parém Issuer, the applicable Trustee
cooperate with Parent and the Issuer as necessanable them to comply with their obligations unithés paragraph. Level 3 LLC entered
into a Guarantee of the 10.75% Notes on OctobeP@04, a Guarantee of the 12.25% Notes and the Pl@hting Rate Notes as of
October 12, 2006 and a Guarantee of the 9.25% Notdgril 9, 2007, in each case, after obtainidgredterial authorizations and consent:
Federal and State Governmental Authorities requised to do so.

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

The Note Guarantee of a Guarantor (other than Baséhbe released (a) in connection with any sal®ther disposition of all or
substantially all of the assets of that Guaranrtalding by way of merger or consolidation) toer$on that is not (either before or after
giving effect to such transaction) Parent or a Restl Subsidiary, if the sale or other dispositidrall or substantially all of the assets of that
Guarantor complies with the covenant described ufideCertain Covenants—Limitation on Asset Dispawsiis” (or Parent certifies in an
Officers’ Certificate to the applicable Trusteetthavill comply with the requirements of such coeamt relating to application of the proceeds
of such sale or disposition), (b) in connectionhvahy sale of all of the Capital Stock of a Guasafdther than Parent) to a Person that is not
(either before or after giving effect to such traet®n) Parent or a Restricted Subsidiary, if tile f all such Capital Stock of that Guarantor
complies with the covenant described under “—Cer@ovenants—Limitation on Asset Dispositions” (@rént certifies in an Officers’
Certificate to the applicable Trustee that it wiimply with the requirements of such covenant irgdgtto application of the proceeds of such
sale or disposition), (c) if Parent properly desigs any Restricted Subsidiary that is a Guarast@n Unrestricted Subsidiary pursuant to the
covenant described under “—Certain Covenants—Liimiteon Designations of Unrestricted Subsidiaries{d) if the Issuer exercises the
legal defeasance option or covenant defeasanaenogui described under “ —Satisfaction and Dischafdiee Indentures; Defeasance.”

The Issuer, the Guarantors and the applicable deusty, without notice to or consent of any holdéfdotes, enter into one or more
indentures supplemental to the applicable Indepturamend any indenture
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supplemental to the applicable Indenture enterexdlip the Issuer, such Guarantor and such Trustetaé purpose of adding an additional
Note Guarantee pursuant to the covenants desaritet“—Certain Covenants—Limitation on Consolidated DeB+Certain Covenants—
Limitation on Debt of the Issuer and Issuer RestdSubsidiaries” or “—Certain Covenants—Limitatimm Actions with respect to Existing
Intercompany Obligations,” to provide that the payobligation on a Note Guarantee of a Guarawtibie¢ than Parent or any Sister
Restricted Subsidiary) be expressly subordinatethinbankruptcy, liquidation or winding up proceeglof such Guarantor to the prior
payment in full in cash of all obligations of suGluarantor under any Guarantee of, or obligatiobcasower under, any Qualified Credit
Facility Incurred by Parent or a Restricted Sulasigin accordance with clause (ii) of paragraphofithe covenant described under “—
Certain Covenants—Limitation on Consolidated Dehttlause (ii) of paragraph (b) of the covenantdbsd under “—Certain Covenants—
Limitation on Debt of the Issuer and Issuer RetdcSubsidiaries;” provided, however, that (x) tiens of the subordination of a Note
Guarantee to any such Guarantee of, or obligasdmoarower under, a Qualified Credit Facility may Bliminate or otherwise adversely
affect the subordination of the payment obligattonany other Debt of such Guarantor to the paymbligation of the Note Guarantee of
such Guarantor and (y) any Guarantee (other tianasantee of such Qualified Credit Facility) by ls@uarantor of the 10.75% Notes, the
12.25% Notes, the 2011 Floating Rate Notes, th&%8.Rotes or any other Debt of Parent or any SR&atricted Subsidiary also shall be
expressly subordinated in any bankruptcy, liqumatr winding up proceeding of such Guarantor oghor payment in full in cash of all
obligations of such Guarantor under its Guaranteseich Qualified Credit Facility to at least thereaextent and on the same terms and
conditions as the subordination provisions applieab such Guarantor's Note Guarantee. Level 3 IsiGuarantee of the 10.75% Notes, the
12.25% Notes, the 2011 Floating Rate Notes an@ 2&% Notes will be subordinated to any future @ogee by Level 3 LLC of the New
Credit Agreement. If Level 3 LLC Guarantees thed$pthe Note Guarantee will be subordinated tofataye Guarantee by Level 3 LLC of
the New Credit Agreement. The Issuer entered intoranibus subordination agreement in accordandetivé foregoing provisions
subordinating Level 3 LLC’s payment obligationstbe Offering Proceeds Notes to Level 3 Le@ayment obligations in respect of the L
Proceeds Note in any bankruptcy, liquidation ordirig up proceeding of Level 3 LLC.

The Issuer is a holding company with no materiaetsother than the stock of its subsidiaries,faring proceeds note related to its
issuance of the 10.75% Notes, a loan proceedsrelatied to the New Credit Agreement, an offeringcpeds note related to its issuance of
the 2011 Floating Rate Notes, an offering procewds related to its issuance of the 12.25% Notesfi@ring proceeds note related to its
issuance of the 8.75% Notes, an offering proceetts related to its issuance of the 9.25% Noteslaa@ffering Proceeds Notes.
Accordingly, the Issuer depends upon dividendsidazr other distributions from its subsidiariescapital contributions from Parent, to
generate the funds necessary to meet its finaoblaations, including its obligations to pay yasiaholder of the Notes. The Issuer’s
subsidiaries may not generate earnings sufficeeebible it to meet its payment obligations. Tlseiés’s subsidiaries are legally distinct from
it and, unless they guarantee the Notes, have ligatibn to pay amounts due on the Issuer’s deli onake funds available to it for such
payment. Similarly, Parent is a holding companyhwio material assets other than the stock of lisidiaries. Accordingly, Parent depends
upon dividends, loans or other distributions frasnsubsidiaries, including the Issuer, to genefsdunds necessary to meet its financial
obligations, including its obligations as a GuaoanFuture debt of certain of the Issisesubsidiaries may prohibit the payment of divideal
the making of loans or advances to Parent or theels In addition, the ability of such subsidiatiesnake such payments, loans or advances
is limited by the laws of the relevant states irichhsuch subsidiaries are organized or locatedettain circumstances, the prior or
subsequent approval of such payments, loans onadsas required from applicable regulatory bodiesther governmental entities. To the
extent the Issuer cannot access the cash flows stilisidiaries, and Parent is unable to accessa#ieflow of its subsidiaries, including the
Issuer, the Issuer may not have access to sufficash to repay the Notes, and Parent may not $usffieient cash to comply with its
guarantee obligations on the Notes. Holders offarferred stock of any of the Issuer’s subsidiatties are not Guarantors and creditors,
including trade creditors and other subsidiarieBarfent that have made intercompany loans to fuets subsidiaries, of any of those
subsidiaries have and will have claims relatinthassets of that subsidiary that are senioretdibtes. That is, the Notes are structurally
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subordinated to the debt, preferred stock and athkgations of the Issuer’s subsidiaries thatraseGuarantors. All of the Issuer’s existing
debt (other than the Notes and the New Credit Ags) is guaranteed by Level 3 LLC. Although ascdbed above, Parent and the Issuer
will endeavor to cause Level 3 LLC to become a @ntar, Level 3 LLC will not initially guarantee tidotes and may never do so. Holder
the Notes have no claims to the assets of anyedfsuer’s subsidiaries. See “Risk Factors—RisKatRg to an Investment in the Notes—
The Issuer’s subsidiaries must make payments tsthuer in order for the Issuer to make paymenthemotes, and Parent’s subsidiaries
must make payments to Parent in order for Paremiatoe payment on its obligations as a guaranttitehotes” and “Risk Factors—Risks
Relating to an Investment in the Notes—Becauseadtites are structurally subordinated to the oblayegiof the Issuer’s subsidiaries, you may
not be fully repaid if the Issuer becomes insolvent

Principal, Maturity and Interest

In the exchange offers, the Issuer is issuing 80,000,000 aggregate principal amount of Flgafate Notes (the “New Floating
Rate Notes”) and $700,000,000 aggregate principaluat of 8.75% Notes (the “New 8.75% Notes”) andgether with the New Floating
Rate Notes, the “New Notes”) in exchange for omgjimotes issued under the respective Indenturdge&uto compliance with the covenant
described under “—Certain Covenants—Debt of thedsand Issuer Restricted Subsidiaries,” the Issarrissue an unlimited amount of
additional Floating Rate Notes and 8.75% Noteatat Idates under the applicable Indenture. Thetssan issue additional Notes as part of
the same series as the Floating Rate Notes, the sares as the 8.75% Notes or as an additioriassény additional Floating Rate Notes or
8.75% Notes that the Issuer issues in the futullebeiidentical in all respects to the New FloatRate Notes and New 8.75% Notes that the
Issuer is issuing now in the exchange offers, exitext Notes issued in the future will have diffgresssuance prices and issuance dates.

Floating Rate Noteslhe Floating Rate Notes will mature on February2,7. Interest on the Floating Rate Notes accatiasrate per
annum, reset semiannually, equal to LIBOR plus%.7&s determined by the calculation agent (thec¢@ation Agent”), which shall initially
be the Floating Rate Notes Trustee. Interest oirlibating Rate Notes is payable semiannually inas on February 15 and August 15,
commencing August 15, 2007. The Issuer will makeheaterest payment to the holders of record ofRfoating Rate Notes on the
immediately preceding February 1 and August 1résteon the Floating Rate Notes will accrue frommhost recent date to which interest
been paid or, if no interest has been paid, frothiadluding the Issue Date with respect to the fihgaRate Notes. For purposes of this
“Description of Notes,” all references herein te tirloating Rate Notes” shall be deemed to reféectively to the New Floating Rate Notes
and any additional Floating Rate Notes issuedtat Bates.

Set forth below is a summary of certain of the wledi terms used in the Floating Rate Notes Indenture

“Determination Date,” with respect to an Interesti®d, will be the second London Banking Day préogdhe first day of such Interest
Period.

“Interest Period” means the period commencing ahiaaluding an interest payment date and endingrahincluding the day
immediately preceding the next succeeding intgraginent date, with the exception that the firstdest Period shall commence on and
include the Issue Date with respect to the Floafate Notes and end on and include August 14, 2007.

“LIBOR,” with respect to an Interest Period, wik the rate (expressed as a percentage per annudeposits in U.S. dollars for a six-
month period beginning on the second London BankKiag after the Determination Date that appears@arate Page 3750 as of 11:00 a.m.,
London time, on the Determination Date. If Telefagge 3750 does not include such a rate or is lableon a Determination Date, the
Calculation Agent will request the principal Londaifice of each of four major banks in the Londaterbank market, as selected by the
Calculation Agent, to provide such bank’s offeremiation (expressed as a percentage
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per annum), as of approximately 11:00 a.m., Lontitor, on such Determination Date, to prime bankfiélLondon interbank market for
deposits in a Representative Amount in U.S. dofiars six-month period beginning on the seconddanBanking Day after the
Determination Date. If at least two such offeredtgtions are so provided, the rate for the IntePestod will be the arithmetic mean of such
guotations. If fewer than two such quotations arerevided, the Calculation Agent will request ea€lthree major banks in New York City,
as selected by the Calculation Agent, to providehdank’s rate (expressed as a percentage per anasiof approximately 11:00 a.m., New
York City time, on such Determination Date, forhean a Representative Amount in U.S. dollars &alleg European banks for a six-month
period beginning on the second London Banking Oiter ¢he Determination Date. If at least two suates are so provided, the rate for the
Interest Period will be the arithmetic mean of statles. If fewer than two such rates are so praVitleen the rate for the Interest Period will
be the rate in effect with respect to the immedijgteeceding Interest Period.

“London Banking Day” is any day on which dealingal.S. dollars are transacted or, with respechiofature date, are expected to be
transacted in the London interbank market.

“Representative Amount” means a principal amountaifless than $1,000,000 for a single transadtighe relevant market at the
relevant time.

“Telerate Page 3750” means the display designatéBage 3750 on the Moneyline Telerate services(mh other page as may replace
Page 3750 on that service).

The amount of interest for each day that the Fhgalate Notes are outstanding (the “Daily Intefeabunt”) will be calculated by
dividing the interest rate in effect for such dgy360 and multiplying the result by the principat@unt of the Floating Rate Notes. The
amount of interest to be paid on the Floating Radtes for each Interest Period will be calculatgdbding the Daily Interest Amounts for
each day in the Interest Period.

All percentages resulting from any of the abovewaltions will be rounded, if necessary, to theresttone hundred thousandth of a
percentage point, with five one-millionths of agantage point being rounded upwards (e.g., 9.8™546 .09876545) being rounded to
9.87655% (or .0987655)) and all dollar amounts usead resulting from such calculations will be mued to the nearest cent (with one-half
cent being rounded upwards).

The interest rate on the Floating Rate Notes wiltd event be higher than the maximum rate perdhitieNew York law as the same
may be modified by United States law of generaliapfion.

The Calculation Agent will, upon the request of timdder of any Floating Rate Note, provide theri@sé rate then in effect with respect
to the Floating Rate Notes. All calculations magléhe Calculation Agent in the absence of maniesir will be conclusive for all purposes
and binding on the Issuer, the Guarantors anddldets of the Floating Rate Notes.

8.75% Notes The 8.75% Notes will mature on February 14, 20dférest on the 8.75% Notes accrues at the raée76f6 per annum
from the Issue Date, or from the most recent datehich interest has been paid, and will be payabéash semiannually in arrears on
February 15 and August 15, commencing August 167 2t the persons who are registered holderseo8 5% Notes at the close of
business on the preceding February 1 or August theacase may be. Interest will be computed omdisés of a 360-day year comprised of
twelve 30-day months. For purpose of this “Des@ipbf Notes,” all references herein to the “8.7B6%tes” shall be deemed to refer
collectively to the New 8.75% Notes and any addaiB.75% Notes issued at later dates.

PaymentPrincipal of, premium, if any, and interest on Nates will be payable, and the Notes may be exabdog transferred, at the
office or agency of the Issuer, which, unless atfige provided by the Issuer, will be the officesttd Trustee. At the option of the Issuer,
interest may be paid by check mailed to the
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registered holders at their registered addressesNbtes will be issued without coupons and inyfudlgistered form only, in minimum
denominations of $1,000 and integral multiplesébérThe Notes will be issued only against paynieimmediately available funds. No
service charge will be made for any registratiotrafisfer or exchange of the Notes, but the Isswgr require payment of a sum sufficient to
cover any transfer tax or other similar governmiecttarge payable in connection therewith.

The applicable interest rate on the New Notesligesti to increase in the circumstances (such aaditiinterest being referred to as
“Special Interest”) described under “Exchange QffeAll references herein to interest on the New Nateall include such Special Interest
appropriate.

Book-Entry, Delivery and Form

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

The New Notes initially will be represented by amranore notes in registered, global form withouéiast coupons (collectively, the
“Global Notes”). The Global Notes will be depositgabn issuance with the Trustee as custodian ferOdpository Trust Company (“DTE”
in New York, New York, and registered in the nami®®C or its nominee, in each case for credit t@aoount of a direct or indirect
participant in DTC as described below.

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

Depositary Procedured.he following description of the operations andgedures of DTC, Euroclear and Clearstream are geolvi
solely as a matter of convenience. These operatindgprocedures are solely within the control efrispective settlement systems and are
subject to changes by them. The Issuer takes pome#ility for these operations and procedureswagés investors to contact the systems or
their participants directly to discuss these matter

DTC has advised the Issuer that DTC is a limitegbpse trust company organized under the laws oSthte of New York, a member
the Federal Reserve System, a “banking organiZatithin the meaning of the New York Banking Law,@earing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agencyfegistered under the Exchange Act. DTC was creatéald the
securities of its participating organizations (figipants”) and to facilitate the clearance andlegtent of securities transactions among its
participants in such securities through electrdmiok-entry changes in accounts of the participahtsgby eliminating the need for physical
movement of securities certificates. DTC’s partigifs include securities brokers and dealers (whiai include the underwriters), banks,
trust companies, clearing corporations and cedtipr organizations, some of whom (or their repreéves) have ownership interests in
DTC. Access to DTC's book-entry system is also labée to others, such as banks, brokers, dealersrast companies (“indirect
participants”), that clear through or maintain atodial relationship with a participant, eitheraditly or indirectly. Persons who are not
participants may beneficially own Notes held byorbehalf of DTC only through the participantstoe tndirect participants. The ownership
interests in, and transfers of ownership interestsach Note held by or on behalf of DTC are rdedron the records of the participants and
indirect participants.

Upon the issuance of a Global Note, DTC or its nmegaiwill credit the accounts of participants whik tespective principal amounts of
the Notes represented by such Global Note purchassdch participants in the
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exchange offers. Such accounts shall be desighgtéte initial purchasers. Investors in the RuléA&lobal Notes who are participants in
DTC’s system may hold their interests therein diyethrough DTC. Investors in the Rule 144A Globhdtes who are not participants may
hold their interests therein indirectly through tirganizations (including Euroclear and Clearstieatrich are participants in such system.
Euroclear and Clearstream will hold interests mRegulation S Global Notes on behalf of theiripgrants through customers’ securities
accounts in their respective names on the booktsef respective depositories, which are EurodBeark S.A./ N.V., as operator of Eurocle
and Citibank, N.A., as operator of Clearstream.idtitrests in a Global Note, including those héldtgh Euroclear or Clearstream, may be
subject to the procedures and requirements of OhGse interests held through Euroclear or Cleastralso may be subject to the
procedures and requirements of such systems. Oiparsbeneficial interests in a Global Note wi# Bhown on, and the transfer of that
ownership interest will be effected only througicards maintained by DTC (with respect to partictpainterests) or by the participants and
the indirect participants (with respect to the omgnaf beneficial interests in such Global Note othan participants).

The laws of some jurisdictions require that cerfainchasers of securities take physical deliversuzh securities in definitive form.
Such limits and such laws may impair the abilitgramsfer beneficial interests in a Global Notec3ese DTC, Euroclear and Clearstream
act only on behalf of their respective participamthich in turn act on behalf of indirect partiaiia and certain banks, the ability of a person
having beneficial interests in a Global Note tadgle such interests to persons or entities thabtiparticipate in the DTC, Euroclear or
Clearstream system, as applicable, or otherwisedakions in respect of such interests, may betafieby the lack of a physical certificate
evidencing such interests.

Payment of principal of and interest on Notes repn¢éed 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 represahtadby for all purposes under the
Indenture. Under the terms of the Indenture, tbadsand the Trustee will treat the Persons in einasnes the Notes, including the Global
Notes, are registered as the owners of the Notabhdgpurpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issuiteof rustee has or will have any responsibilityiaoility for:

(1) any aspect of DTC's records or any participaot indirect participant’s records relating topalyments made on account of
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC’s records or any participant’s or
indirect participant’s records relating to the bigzial ownership 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 rieakegmy payment of principal of or interest on &blpbal Note, DTC will
immediately credit, on its book-entry registrateomd transfer system, the accounts of participaitts payments in amounts proportionate to
their respective beneficial interests in the ppatior face amount of such Global Note as showtherrecords of DTC. The Issuer expects
that payments by participants or indirect partinijgato owners of beneficial interests in a Globaté\held through such participants or
indirect participants will be governed by standingtructions and customary practices as is nove#se with securities held for customer
accounts registered in “street name” and will keegble responsibility of such participants andriecti participants.

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

Subject to the transfer restrictions set forth urftimtice to Investors,” transfers between partigifs in DTC will be effected in
accordance with DTC'’s procedures, and will be sdtith same-day funds, and transfers
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between participants in Euroclear and Clearstre@hbeeffected in accordance with their respectivies and operating procedures.

Subject to compliance with the transfer restrictiapplicable to the Notes described herein, craakeh transfers between the
participants in DTC, on the one hand, and Eurociea&learstream participants, on the other hantli peieffected through DTC in accordal
with DTC's rules on behalf of Euroclear or Cleaegim, as the case may be, by its respective depodiawever, such cross-market
transactions will require delivery of instructiotwsEuroclear 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 itiesment requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf of delivering oreadng interests in the relevant Global Note in DB@d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.

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

So long as DTC or any successor depositary foob&INote, or any nominee, is the registered owhsuch Global Note, DTC or su
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Notes represented by such Global Note
for all purposes under the Indenture and the N&®rsept as set forth above, owners of beneficialrésts in a Global Note will not be entit
to have the Notes represented by such Global Ngistered in their names, will not receive or btlkexd to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or amycesgsor depositary, and, if such Person
is not a participant, on the procedures of theigpent through which such Person owns its intetestxercise any rights of a holder undel
Indenture. The Issuer understands that under egigidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemisitked to give or take under the Indenture,
DTC or any successor depositary would authorizep#irécipants holding the relevant beneficial ietdrto give or take such action, and such
participants would authorize beneficial owners awgrthrough such participants to give or take sutioa or would otherwise act upon the
instructions of beneficial owners owning throughrth

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests ilok&l Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Issuer, the Trustee or the underwriters wé@lle any responsibility for the performance by Dar@ts participants or indirect participants
of their respective obligations under the rules pratedures governing their operations.

Exchange of Global Notes for Certificated Not&<lobal Note is exchangeable for certificated sataly if:

(a) DTC notifies the Issuer that it is unwilling mnable to continue as a depositary for such Glblo&d or if at any time DTC ceases to
be a clearing agency registered under the ExchAngand, in either case, the Issuer fails to appaisuccessor depositary within 90 days
after the date of such notice,

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

Any Global Note that is exchangeable for certichNotes pursuant to the preceding sentence wakbbhanged for certificated Notes
in authorized denominations and registered in siaches as DTC or any successor depositary holditiy Global Note may direct. Subject
the foregoing, a Global Note is not exchangeablegpt for a Global Note of like denomination torkgistered in the name of DTC or any
successor depositary or its nominee. In the evetita Global Note becomes exchangeable for cetiifit Notes:

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

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

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

Optional Redemption

Floating Rate Noteslhe Floating Rate Notes are subject to redemptidinesoption of the Issuer, in whole or in partaay time or fror
time to time prior to February 15, 2009, upon rsslithan 30 nor more than 60 days’ prior notice,rademption price equal to 100% of the
principal amount of Floating Rate Notes so redeeptesi the Applicable Premium as of, and accrueduadid interest thereon (if any) to,
the redemption date (subject to the right of haddrecord on the relevant record date to receitezest due on the relevant interest payment
date).

On and after February 15, 2009 the Issuer may medgleor a part of the Floating Rate Notes, uponless than 30 nor more than 60
days’ prior notice, at the redemption prices sehfbelow, plus accrued and unpaid interest the(g@my) to the redemption date (subject to
the right of holders of record on the relevant rdatate to receive interest due on the relevaetést payment date), if redeemed during the
twelve months beginning February 15, of the yemdscated below:

Year Redemption Price

2009 102.00(%
2010 101.000%
2011 100.00(%

In addition, at any time or from time to time ongpior to February 15, 2009 the Issuer may redeprno 5% of the original aggregate
principal amount of the Floating Rate Notes atdenaption price equal to 100.00% of the principabant of the Floating Rate Notes so
redeemed, plus a premium equal to the interespeatannum on the Floating Rate Notes applicabldhemate that notice of redemption is
given, plus accrued and unpaid interest thereaan(f) to the redemption date (subject to the rijhtolders of record on the relevant record
date to receive interest due on the relevant istgr@yment date), with the net cash proceeds boréd to the capital of the Issuer of one or
more private placements to Persons other thani#tég of Parent or underwritten public offeringgGafmmon Stock of Parent resulting, in
each case, in gross proceeds of at least $10@miflithe aggregaterovided, howevethat at least 65% of the original aggregate priaicip
amount of the Floating Rate Notes would remaintanting immediately after giving effect to suchestbtion. Any such redemption shall
made within 90 days of such private placement tipwffering upon not less than 30 nor more th@rdéys’ prior notice.
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8.75% NotesThe 8.75% Notes are subject to redemption at thieropf the Issuer, in whole or in part, at anyeior from time to time
prior to February 15, 2012, upon not less than@0more than 60 days’ prior notice, at a redempgiooce equal to 100% of the principal
amount of 8.75% Notes so redeemed plus the Appédatemium as of, and accrued and unpaid intemeseon (if any) to, the redemption
date (subject to the right of holders of recordlamrelevant record date to receive interest duth@melevant interest payment date).

On and after February 15, 2012, the Issuer mayeradsl or a part of the 8.75% Notes, upon nottlkeaa 30 nor more than 60 days’
prior notice, at the redemption prices set fortlowe plus accrued and unpaid interest thereom{) & the redemption date (subject to the
right of holders of record on the relevant recaatkdo receive interest due on the relevant int@agment date), if redeemed during the
twelve months beginning February 15, of the yemdscated below:

Year Redemption Price

2012 104.37'%
2013 102.91%
2014 101.450%
2015 100.000%

In addition, at any time or from time to time ongpior to February 15, 2010 the Issuer may redeprno 5% of the original aggregate
principal amount of the 8.75% Notes at a redemppiice equal to 108.75% of the principal amounthef 8.75% Notes so redeemed, plus
accrued and unpaid interest thereon (if any) tad¢ldemption date (subject to the right of holddneoord on the relevant record date to
receive interest due on the relevant interest payuh&te), with the net cash proceeds contributeétegaapital of the Issuer of one or more
private placements to Persons other than AffiliafeBarent or underwritten public offerings of CoomfStock of Parent resulting, in each
case, in gross proceeds of at least $100 millichenaggregatgyrovided, however, that at least 65% of the original aggregate [gpaic
amount of the 8.75% Notes would remain outstandimgediately after giving effect to such redemptidny such redemption shall be made
within 90 days of such private placement or pubffering upon not less than 30 nor more than 6Gdarior notice.

“Applicable Premium” means, (i) with respect to d@fgating Rate Note on any redemption date, thatgreof (a) 1.0% of the principal
amount of such Floating Rate Note and (b) the exxékany, of (1) the present value at such redenmtate of (A) the redemption price of
such Floating Rate Note at February, 2009 (suchmgdion price being set forth in the table appepabove under the caption “—Optional
Redemption—Floating Rate Notes”), plus (B) all regd interest payments due on such Floating Rate Mwough February 15, 2009
(excluding accrued but unpaid interest to the reateam date), such interest payments to be deterimaccordance with the Floating Rate
Notes Indenture assuming that LIBOR in effect andhate of the applicable redemption notice woulthleeapplicable LIBOR in effer
through February 15, 2009, computed using a digo@te equal to the Treasury Rate as of such retiemgate plus 50 basis points, over
(2) the principal amount of such Floating Rate Nanid, (ii) with respect to any 8.75% Note on argeraption date, the greater of (a) 1.0% of
the principal amount of such 8.75% Note and (b)etkeess, if any, of (1) the present value at sademption date of (A) the redemption pi
of such 8.75% Note at February 15, 2012 (such retiemprice being set forth in the table appeadbgve), plus (B) all required interest
payments due on such 8.75% Note through FebruarQi® (excluding accrued but unpaid interest éorfdemption date), computed usit
discount rate equal to the Treasury Rate as of md#mption date plus 50 basis points, over (2pthreecipal amount of such 8.75% Note.

Mandatory Redemption

The Issuer is not required to make any mandatatgmgtion or sinking fund payments with respechm Mlotes. However, under cert
circumstances, the Issuer may be required to @f@urchase Notes as described under “—Certain@mis—Change of Control Triggerir
Event,” “—Certain Covenants—Limitation on
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Asset Dispositions” and “—Certain Covenants—Linigaton Actions with respect to Existing Intercompéabligations.” The Issuer may
from time to time purchase Notes in the open masketherwise.

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of the issuantteedfiotes of each series, together with cash ad,ha Level 3 Communications, LLC
(“Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for an intercompany demiaoigés with respect to each series of
Notes (the“Floating Rate Proceeds Note” and the “8.75% Prdsddote,” respectively, and together the “Offerifigceeds Notes”) from
Level 3 LLC in a principal amount equal to the pipal amount of the Floating Rate Notes and th&8%.Notes, respectively. The Offering
Proceeds Notes are pledged by the Issuer to sisutgligations under the New Credit Agreement.&le8/LLC is the obligor on an existing
intercompany demand note (the “Parent Intercomote”) to Parent to evidence loans from Parentewdl 3 LLC, is the obligor on an
existing intercompany demand note (the “10.75% &eds Note”) to the Issuer to evidence a loan mgdbelssuer to Level 3 LLC in an
aggregate principal amount of $500 million, repréisey the gross proceeds to the Issuer from theisse of the 10.75% Notes, is the obligor
on an existing intercompany demand note (the “1%.Bsoceeds Note”) to the Issuer to evidence aioate by the Issuer to Level 3 LLC in
an aggregate principal amount of $550 million, esenting the gross proceeds to the Issuer fronssance of the 12.25% Notes, is the
obligor on an existing intercompany demand note {8011 Floating Rate Proceeds Note”) to the Issmevidence a loan made by the Issuer
to Level 3 LLC in an aggregate principal amoun$d50 million, representing the gross proceedsedskuer from the issuance of the 2011
Floating Rate Notes, and is the obligor on an gdsntercompany demand note (the “9.25% Proceeats”Nto the Issuer to evidence a loan
made by the Issuer to Level 3 LLC in an aggregatejpal amount of $1.250 billion, representing titess proceeds to the Issuer from the
issuance of the 9.25% Notes. As of March 31, 289 putstanding principal amount of the Parentrbmipany Note was approximately
$15.7 billion, the principal amount outstanding enthe 10.75% Proceeds Note was approximately $®mithe principal amount
outstanding under the 12.25% Proceeds Note was ®8b6n, the principal amount outstanding undez #011 Floating Rate Proceeds Note
was $6 million, the 9.25% Proceeds Note was issued aggregate principal amount of $600 millionQctober 30, 2006 and was amended
and restated to increase the aggregate principadianto $1.250 billion on December 28, 2006. On a3, 2007, Level 3, as guarantor, the
Issuer, as borrower, Merrill Lynch Capital Corparat as administrative agent and collateral agemd, certain other agents and certain
lenders entered into a credit agreement (the “NesdiCAgreement”) pursuant to which the lenderepsied a $1.4 billion senior secured
term loan to the Issuer. The Issuer lent the prdeeé the term loan to Level 3 LLC in return foriatercompany demand note issued by
Level 3 LLC (the “Loan Proceeds Note”). The Issa@bligations under the New Credit Agreement aceirsel by the Parent Intercompany
Note, the 10.75% Proceeds Note, the Loan Proceetis the 2011 Floating Rate Proceeds Note, the&c¥%2RProceeds Note, the 9.2¢
Proceeds Note and the Offering Proceeds Notes. &able 10.75% Proceeds Note, the 12.25% Proceets e 2011 Floating Rate
Proceeds Note, the 9.25% Proceeds Note and ther@fferoceeds Notes was subordinated to the Loaceeds Note pursuant to an omni
subordination agreement by and among the IssusgnPand Level 3 LLC. As of March 31, 2007, thenpipal amount outstanding under the
Loan Proceeds Note was $1.4 billion. Parent andisguger entered into two subordination agreeméet‘@®ubordination Agreements”) that
provides that upon a total or partial liquidatidissolution or winding up of Level 3 LLC or in ardauptcy, reorganization, insolvency,
receivership or similar proceeding relating to Ue&LC or its Property, (a) the Issuer will be illed to receive payment in full in cash of
Offering Proceeds Notes before Level 3 LLC may make payment of principal of or interest on thedPaitntercompany Note to Parent, :
(b) until the Offering Proceeds Notes are paidilhih cash, any distribution to which Parent woblklentitled but for the Subordination
Agreements will be made to the Issuer as its istsmmay appear. If a distribution is made to Patteattbecause of the Subordination
Agreements should not have been made to PareettPsrall hold such distribution in trust for tlssuier and pay it over to the Issuer as the
Issuers interests may appear. No right of the Issuenforee the subordination of the Offering ProceedseN shall be impaired by any act
failure to act by the Issuer or by its failure tomply with the Subordination Agreements. Parer,|fisuer and Level 3 LLC will be restricted
from taking certain actions with respect to thee@iffg Proceeds Notes, the Parent
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Intercompany Note and the Subordination Agreemasitset forth in the covenant described below utxdeertain Covenants—Limitation
on Actions with respect to Existing Intercompanyli@dttions.” The Parent Intercompany Note is submatid on the same terms to the
10.75% Proceeds Note, the 12.25% Proceeds Not2pttie Floating Rate Proceeds Note and the 9.25%eBds Note as the Parent
Intercompany Note is subordinated to the OfferingcBeds Notes. In addition, the Issuer and Level@ entered into two offering proceeds
note subordination agreements that subordinatagheof the Issuer to payment under the Offeringceeds Notes to the right of the Issuer
(in its capacity as borrower under the New Credjteéement) to payment under the Loan Proceeds Nbate the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar meding relating to Level 3 LLC or its
property. The 10.75% Proceeds Note, the 12.25%cledxcNote, the 9.25% Proceeds Note are subordioatdt: same terms to the Loan
Proceeds Note as the Offering Proceeds Notes bogdinated to the Loan Proceeds Note. Accordintly right of the Issuer to payment
under the Offering Proceeds Notepi#si passuo the right of the Issuer to payment under th&3% Proceeds Note, the 12.25% Proceeds
Note, he 2011 Floating Rate Proceeds Note and.#¥®Proceeds Not

As a condition to Incurring specified types of Dehtsuant to the covenants described below und€zérain Covenants—Limitation
on Consolidated Debt,” “—Certain Covenants—Limitation Debt of the Issuer and Issuer Restricted i8iales” and “—Certain
Covenants—Limitation on Actions with respect to $fixig Intercompany Obligations,” Restricted Sulssidis will be required to guarantee
(an “Offering Proceeds Notes Guarantee”) Level Eld obligations under the Offering Proceeds Noted & certain circumstances,
subordinate the Debt that is Incurred to such @feProceeds Notes Guarantee.

The Offering Proceeds Notes Guarantee of an OfféPioceeds Notes Guarantor will be released (@mmection with any sale or ott
disposition of all or substantially all of the atssef that Offering Proceeds Notes Guarantor (aiclg by way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restricigosigliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Notes Guarantor complies with the covetestribed under “—Certain
Covenants—Limitation on Asset Dispositions” (or &#rcertifies in an Officers’ Certificate to theuBtee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such sale or disposition)inloonnection with any sale of all of the
Capital Stock of an Offering Proceeds Notes Guaranta Person that is not (either before or afieing effect to such transaction) Parent or
a Restricted Subsidiary, if the sale of all suclpi@Gah Stock of that Offering Proceeds Notes Guamaabmplies with the covenant described
under “ —Certain Covenants—Limitation on Asset isitions” (or Parent certifies in an Officers’ Gficate to the Trustee that it will
comply with the requirements of such covenant irediatio application of the proceeds of such saldigposition), (c) if Parent properly
designates any Restricted Subsidiary that is aar@ff Proceeds Notes Guarantor as an Unrestriatbgid@ary pursuant to the covenant
described under “—Certain Covenants—Limitation asignations of Unrestricted Subsidiaries” or (dhi Issuer exercises the legal
defeasance option or covenant defeasance optidesasibed under “—Satisfaction and Discharge ofitldentures; Defeasance.”

An Offering Proceeds Notes Guarantor and Level & lohay enter into an agreement or arrangement thaides that the payment
obligation on an Offering Proceeds Notes Guarafetad in the case of Level 3 LLC, on the Offeringé&reds Notes) of an Offering Proceeds
Notes Guarantor (other than Parent or any SistetriReed Subsidiary) be expressly subordinatedhintankruptcy, liquidation or winding t
proceeding of such Offering Proceeds Notes Guaraatine prior payment in full in cash of all oldtipns of such Offering Proceeds Notes
Guarantor or Level 3 LLC, as applicable, under @&uwarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande el@use (ii) of paragraph (b) of the covenant dbed under “ —Certain Covenants—
Limitation on Consolidated Debt” or clause (ii)pdragraph (b) of the covenant described under “+afe€ovenants-Himitation on Debt o
the Issuer and Issuer Restricted Subsidiargsvided, howevethat (x) the terms of the subordination of an OffgiProceeds Notes
Guarantee, or in the case of Level 3 LLC, the @ffgProceeds Notes, to any such Guarantee of a@atioin as borrower under a Qualified
Credit Facility may not eliminate or otherwise
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adversely affect the subordination of the payméitigation on any other Debt of such Offering PrateBlotes Guarantor or Level 3 LLC, as
applicable, to the payment obligation of the OfigrProceeds Notes Guarantee of such Offering Pdsdeetes Guarantor, or in the case of
Level 3 LLC, the Offering Proceeds Notes, and fy) &uarantee (other than a Guarantee of such @uh{fredit Facility) by such Offering
Proceeds Notes Guarantor or Level 3 LLC, as agpkcaf the 10.75% Notes, the 12.25% Notes, thel Fddating Rate Notes, the 9.25%
Notes or any other Debt of Parent or any SistetriRéesd Subsidiary also shall be expressly subartéith in any bankruptcy, liquidation
winding up proceeding of such Offering ProceedseNd@tuarantor or Level 3 LLC, as applicable, toghier payment in full in cash of all
obligations of such Offering Proceeds Notes Guaramt Level 3 LLC, as applicable, under its Guaegantf such Qualified Credit Facility to
at least the same extent and on the same termsoadiions as the subordination provisions applie#b such Offering Proceeds Notes
Guarantor’s Offering Proceeds Notes Guarantee eell2LLC'’s obligation on the Offering Proceeds bt

Certain Covenants

Covenant SuspensioBet forth below are summaries of certain covenemtained in the Indentures. During any periodroét(a
“Suspension Period”) that (i) the ratings assigteethe Floating Rate Notes or the 8.75% Notes lilf bbthe Rating Agencies are Investment
Grade Ratings and (ii) no Default or Event of Défaas occurred and is continuing under the apbleidenture, Parent and the Restricted
Subsidiaries with respect to the Floating Rate Blotethe 8.75% Notes, as the case may be, wibaatubject to the following covenants of
the applicable Indenture described below under “mitation on Consolidated Debt,” “—Limitation on Dietif the Issuer and Issuer
Restricted Subsidiaries,” “Limitation on Restrictedyments,” “—Limitation on Dividend and Other PagmhRestrictions Affecting
Restricted Subsidiaries,” clause (i)(a) of “—Lintitan on Sale and Leaseback Transactions,” “—Lirnutabn Asset Dispositions,” “—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsb tsentences thereof), “—Transactions with
Affiliates,” clause (b) of “—Limitation on Designans of Unrestricted Subsidiarieghd clauses (c) and (d) of the first and secondgraph:
of “—Mergers, Consolidations and Certain Sales sé&ts” (collectively, the “Suspended Covenantsi'the event that Parent and the
Restricted Subsidiaries are not subject to the &wpd Covenants with respect to the Floating Rates\or the 8.75% Notes for any period
of time as a result of the preceding sentence @mdny subsequent date (the “Reversion Dateig, or both of the Rating Agencies withdre
its ratings or downgrades the ratings assignedegdbtes of such series below the required InvestiBeade Ratings or a Default or Event of
Default occurs and is continuing, then Parent &edRestricted Subsidiaries will thereafter agaisiigect to the Suspended Covenants with
respect to the Notes of such series and calcuktibthe amount available to be made as RestrRégthents under the covenant described
under “—Limitation on Restricted Payments” will beade as though the covenant described under “—aiioit on Restricted Paymentsic
been in effect during the entire period of timenfirthe Measurement Date. On the Reversion Dat®eddt Incurred during the Suspension
Period will be classified to have been Incurredspant to paragraph (a) or one of the clauses gatifoparagraph (b) of the covenant
described under “—Limitation on Consolidated Detnt’paragraph (a) or one of the clauses set forgfaragraph (b) of the covenant descr
under “—Limitation on Debt of the Issuer and IssRestricted Subsidiaries” (in each case to thengxdizch Debt would be permitted to be
Incurred thereunder as of the Reversion Date aed gifving effect to Debt Incurred prior to the ansion Period and outstanding on the
Reversion Date). To the extent such Debt wouldoegbermitted to be Incurred pursuant to paragrapbr(one of the clauses set forth in
paragraph (b) of the covenant described under “—iaimon on Consolidated Debt” or paragraph (a) e of the clauses set forth in
paragraph (b) of the covenant described under “—iaimon on Debt of the Issuer and Issuer Restri&absidiaries,” such Debt will be
deemed to have been outstanding on the Measurddadmt so that it is classified as permitted undeusge (v) of paragraph (b) of the
covenant described under “—Limitation on ConsokdiaDebt” or clause (iii) of paragraph (b) of thevenant described under “—Limitation
on Debt of the Issuer and Issuer Restricted Sulr#ddi.”If the Incurrence of any Debt by a Restricted Sdibsy during the Suspension Per
would have been prohibited or conditioned upon srebtricted Subsidiary entering into a Note Guaaiaind an Offering Proceeds Notes
Guarantee had the covenants described under “—dtiimnit on Consolidated Debt” and “ —Limitation ont2®f the Issuer and Issuer
Restricted Subsidiaries” been in effect at the tohsuch Incurrence, such Restricted Subsidiaril shéer into a Note Guarantee and an
Offering
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Proceeds Notes Guarantee that are senior to oreigued with such Debt within ten days after the &swn Date. For purposes of determir
compliance with the covenant described under “—taton on Asset Dispositions,” on the ReversionedD#te Net Available Proceeds from
all Asset Sales not applied in accordance withctheenant will be deemed to be reset to zero. Nbstainding the foregoing, neither (a) the
continued existence, after the date of such withidr@r downgrade, of facts and circumstances dgatibns that were Incurred or otherwise
came into existence during a Suspension Perio@mdhe performance of any such obligations, statistitute a breach of any covenant set
forth in the Indenture or cause a Default or ExdriDefault thereundeprovided, howeverthat (1) Parent and its Restricted Subsidiariés d
not Incur or otherwise cause such facts and cirtamegs or obligations to exist in anticipation afithdrawal or downgrade below
investment grade, (2) Parent reasonably believatdstich Incurrence or actions would not resuluichsa withdrawal or downgrade and (3) if
so required each Restricted Subsidiary shall hatered into a Note Guarantee and an Offering PdschBi®tes Guarantee within the speci
time period. For purposes of clauses (1) and (Bhérmpreceding sentence, anticipation and reaserediief may be determined by Parent and
shall be conclusively evidenced by a board resmiutd such effect adopted in good faith by the BazrDirectors of Parent. In reaching their
determination, the Board of Directors may, but neet] consult with the Rating Agencies.

Each Indenture contains, among others, the follgwiovenants:

Limitation on Consolidated Debfa) Parent may not, and may not permit any Restti&ubsidiary (other than to the extent permitte
paragraph (b) of the covenant described under “—aimon on Debt of the Issuer and Issuer Restri&eabsidiaries}o, directly or indirectly
Incur any Debtprovided, howeverthat Parent or any Restricted Subsidiary (subje¢he case of the Issuer and any Issuer Reatrict
Subsidiary, to the covenant described under “—Latioh on Debt of the Issuer and Issuer Restrictgasifiaries”) may Incur any Debt if,
after giving pro forma effect to such Incurrence dime receipt and application of the net procebdeebf, no Default or Event of Default
would occur as a consequence of such Incurrenbe oontinuing following such Incurrence and eitfigthe ratio of (A) the aggregate
consolidated principal amount (or, in the case ebissued at a discount, the then-Accreted VaitiBebt of Parent and its Restricted
Subsidiaries outstanding as of the most recentadblaiquarterly or annual balance sheet, aftengiyro forma effect to the Incurrence of
such Debt and any other Debt Incurred or repaicessuch balance sheet date and the receipt andatfpi of the net proceeds thereof, to
(B) Pro Forma Consolidated Cash Flow AvailableFored Charges for Parent and its Restricted Sudosédi for the four full fiscal quarters
next preceding the Incurrence of such Debt for Witiensolidated financial statements are availatdeyld be less than 5.0 to 1.0, or
(i) Parents Consolidated Capital Ratio as of the most reaeaiiable quarterly or annual balance sheet, gfteng pro forma effect to (x) tr
Incurrence of such Debt and any other Debt Incuoreepaid since such balance sheet date, (ysHuance of any Capital Stock (other than
Disqualified Stock) of Parent since such balan@esHate, including the issuance of any CapitatiSto be issued concurrently with the
Incurrence of such Debt, and (z) the receipt arpdieation of the net proceeds of such Debt or G&Stock, as the case may be, is less than
2.25t0 1.0.

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

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

(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 cldiisef paragraph (b) of the covenant describedarm—Limitation on Debt of the
Issuer and Issuer Restricted Subsidiaries,” plygi{8 amount of all refinancing Debt outstandingeailable pursuant to clause (vi) of
paragraph (b) of the covenant described under “—hinon on Debt of the Issuer and Issuer Restri&elsidiaries” in respect of Debt
previously Incurred pursuant to clause (ii) of maegh (b) of the covenant described under
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“—Limitation on Debt of the Issuer and Issuer Riestd Subsidiaries,” plus (C) the amount of alimehcing Debt outstanding or
available pursuant to clause (viii) below in regpgfdebt previously Incurred pursuant to this skii)) at any one time not to exceed
the greater of (x) $750 million and (y) 1.5 time® Forma Consolidated Cash Flow Available for Fixdtarges of Parent and its
Restricted Subsidiaries for the four full fiscalgiers next preceding the Incurrence of such Dabivhich consolidated financial
statements are available, which amount shall be@eently reduced by the amount of Net AvailablecBeals used to repay Debt under
the Credit Facilities or any refinancing Debt ispect of the Credit Facilities Incurred pursuantlsuse (vi) of paragraph (b) of the
covenant described under “—Limitation on Debt @& thsuer and Issuer Restricted Subsidiaries” arselgviii) below, and not
reinvested in Telecommunications/IS Assets or usguirchase Notes or repay other Debt, pursuaatdoas permitted by the covenant
described under “—Limitation on Asset Dispositidns;

(iii) Purchase Money Debgrovided, howeverthat the amount of such Purchase Money Debt doesxceed 100% of the cost of
the construction, installation, acquisition, leadevelopment or improvement of the applicable Tatemunications/IS Assets;

(iv) Subordinated Debt of Parempt,ovided, howeverthat the aggregate principal amount (or, in gecof Debt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursuarhis clause (iv), shall not
exceed $500 million at any one time (which amoiatide permanently reduced by the amount of Netilable Proceeds used to re|
Subordinated Debt of Parent, and not reinvestd@diacommunications/IS Assets or used to purchases\w repay other Debt,
pursuant to and as permitted by the covenant destrinder “—Limitation on Asset Dispositions”), ept to the extent such Debt in
excess of $500 million (A) is subordinated to aler Debt of Parent other than Debt Incurred purstathis clause (iv) in excess of
such $500 million limitation, (B) does not provifte the payment of cash interest on such Debt poidhe Stated Maturity of the Notes
and (C) (1) does not provide for payments of ppatbf such Debt at stated maturity or by way efr&king fund applicable thereto or
by way of any mandatory redemption, defeasancieene¢nt or repurchase thereof by Parent (includimgredemption, retirement or
repurchase which is contingent upon events or gistances, but excluding any retirement requireditiye of the acceleration of any
payment with respect to such Debt upon any evedefs#Hult thereunder), in each case on or priohéoStated Maturity of the Notes, ¢
(2) does not permit redemption or other retirenfgrtiuding pursuant to an offer to purchase mad@anent but excluding through
conversion into capital stock of Parent, other thagualified Stock, without any payment by Parenits Restricted Subsidiaries to the
holders thereof) of such Debt at the option ofttbkler thereof on or prior to the Stated Maturityhe Notes;

(v) Debt outstanding on the Measurement Date;

(vi) Debt owed by Parent to any Restricted Subsjdist Debt owed by a Restricted Subsidiary to Paoea Restricted Subsidial
provided, howeverthat (A) any Person that Incurs Debt owed to Rtave a Sister Restricted Subsidiary pursuantiedlause (vi) is a
Guarantor and an Offering Proceeds Notes Guargi@p(x) upon the transfer, conveyance or othepat#tion by such Restricted
Subsidiary or Parent of any Debt so permitted Reeson other than Parent or another Restricted®alysof Parent or (y) if for any
reason such Restricted Subsidiary ceases to betad®d Subsidiary, the provisions of this cla@ggshall no longer be applicable to
such Debt and such Debt shall be deemed to havelbearred by the issuer thereof at the time ohsmansfer, conveyance or other
disposition or when such Restricted Subsidiary ee&s be a Restricted Subsidiary and (C) the payotadigation of such Debt (if
clause (A) above applies) is expressly subordinai@ahy bankruptcy, liquidation or winding up precdéng of the obligor to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Notes Guaranteealf €dfering Proceeds Notes
Guarantor; and provided further, however, that eefgm Restricted Subsidiary need not become a @Gt@rar an Offering Proceeds
Notes Guarantor pursuant to clause (A) above suth time and only so long as such Foreign RestriSubsidiary Guarantees any
other Debt of Parent or any Domestic Restrictedstlidry;
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(vii) Debt Incurred by a Person prior to the tindg §uch Person became a Restricted Subsidiarysy&) Person merges into or
consolidates with a Restricted Subsidiary or (@ther Restricted Subsidiary merges into or conatdisi with such Person (in a
transaction in which such Person becomes a Restrigubsidiary), which Debt was not Incurred in@pttion of such transaction and
was outstanding prior to such transaction;

(viii) Debt Incurred to renew, extend, refinancefehse, repay, prepay, repurchase, redeem, estbange or refund (each, a
“refinancing”) Debt Incurred pursuant to paragrd@habove or clause (i), (ii), (iii), (v), (vii) dxii) of this paragraph (b) or this
clause (viii), in an aggregate principal amounti{dssued at a discount, the then-Accreted Vahat)to exceed the aggregate principal
amount (or if issued at a discount, the then-Aettdtalue) of and accrued interest on the Debt fioareced plus the amount of any
premium required to be paid in connection with stefinancing pursuant to the terms of the Debtefimanced or the amount of any
premium reasonably determined by the board of tire®f Parent as necessary to accomplish suatarefing by means of a tender
offer or privately negotiated repurchase, plusakgenses of Parent Incurred in connection with sefthancing;provided, however
that (A) if the Person that originally Incurred tBebt to be refinanced became, or would have beguined to become if not already, a
Guarantor or an Offering Proceeds Notes Guarastarrasult of the Incurrence of the Debt beingieefced in accordance with this
covenant, (1) the Person that Incurs the refingnBiebt pursuant to this clause (viii) shall be afamtor and an Offering Proceeds
Notes Guarantor and (2) if the Debt to be refindrisesubordinated to the Offering Proceeds Notear&hiee of such Offering Proceeds
Notes Guarantor, the refinancing Debt shall be siibated to the same extent to the Offering Prog@émtes Guarantee of the Offering
Proceeds Notes Guarantor Incurring such refinaniglgt, (B) the refinancing Debt shall not be seimatight of payment to the Debt
that is being refinanced and (C) in the case ofrafigancing of Debt Incurred pursuant to paragrégtabove or clause (i), (v), (vii) or
(xii) or, if such Debt previously refinanced Dehturred pursuant to any such clause, this clausg (e refinancing Debt by its terms,
or by the terms of any agreement or instrumentyantsto which such Debt is issued, (x) does notigefor payments of principal of
such Debt at stated maturity or by way of a sinKungd applicable thereto or by way of any mandatedemption, defeasance,
retirement or repurchase thereof by Parent or astriRted Subsidiary (including any redemptionireetent or repurchase which is
contingent upon events or circumstances, but ekgduahy retirement required by virtue of the acraien of any payment with respect
to such Debt upon any event of default thereundegach case prior to the time the same are redjlbiy the terms of the Debt being
refinanced and (y) does not permit redemption beotetirement (including pursuant to an offer tmghase made by Parent or any
Restricted Subsidiary) of such Debt at the optibthe holder thereof prior to the time the sameratpiired by the terms of the Debt
being refinanced, other than, in the case of cléiser (y), any such payment, redemption or otletirement (including pursuant to an
offer to purchase made by Parent) which is cond#tibupon a change of control pursuant to provissastantially similar to those
described under “—Change of Control Triggering BVen upon an asset sale pursuant to provisionstantially similar to those
described under “—Limitation on Asset Dispositidns;

(ix) Debt (A) in respect of performance, suretyappeal bonds, Guarantees, letters of credit oftna@isement obligations Incurred
or provided in the ordinary course of business seguhe performance of contractual, franchisesdgaelf-insurance or license
obligations and not in connection with the Incuoewf Debt or (B) in respect of customary agreempntviding for indemnification,
adjustment of purchase price after closing, orlsintibligations, or from Guarantees or lettersreflit, surety bonds or performance
bonds securing any such obligations of Parent podiits Restricted Subsidiaries pursuant to sugieements, Incurred in connection
with the disposition of any business, assets otriRted Subsidiary of Parent (other than Guarantéésdebtedness Incurred by any
Person acquiring all or any portion of such busihassets or Restricted Subsidiary of Parent opthpose of financing such
acquisition) and in an aggregate principal amowhtm exceed the gross proceeds actually receiydthbent or any Restricted
Subsidiary in connection with such disposition;

(x) Debt consisting of Permitted Interest Rate arr€ncy Protection Agreements;
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(xi) Debt not otherwise permitted to be Incurredsuant to clauses (i) through (x) above or clauggkielow, which, together wit
any other outstanding Debt Incurred pursuant ®dhause (xi), has an aggregate principal amoutninrexcess of $50 million at any
time outstanding; and

(xii) Issue Date Purchase Money Debt and Debt utiteExisting Notes and the related indenturesaarydrestricted subsidiary
guarantees issued prior to the Issue Date in aanoedwith such related indentures.

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

For purposes of determining any particular amo@ifiebt under this “ —Limitation on Consolidated Debovenant, (1) Guarantees,
Liens or obligations with respect to letters ofditsupporting Debt otherwise included in the deieation of such particular amount shall
be included and (2) any Liens granted for the bepnéthe Notes pursuant to the provisions refetreth the “—Limitation on Liens”
covenant described below shall not be treated &s. Ber purposes of determining compliance witls thi-Limitation on Consolidated Debt”
covenant, in the event that an item of Debt mdeisctiteria of more than one of the types of Dedstatlibed in the above clauses, Parent, in its
sole discretion, shall classify such item of Deld anly be required to include the amount and tfpguch Debt in one of such clauses.

Limitation on Debt of the Issuer and Issuer RestrdcSubsidiariega) 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 sudeurrence and the receipt and application of #tgnoceeds thereof, no Default or Event of
Default would occur as a consequence of such lanag or be continuing following such Incurrence #raissuer Debt Ratio would be less
than (1) 4.0 to 1.0, if such Debt is Incurred ompoor to March 15, 2008 and (2) 3.75 to 1.0, i€lsiDebt 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 Notes Guarantor.

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

(i) Debt of the Issuer or any Issuer Restricteds®liary under the Notes (including any New Notessiézl in exchange therefor),
any Note Guarantee in respect of the Notes or dferi@g Proceeds Notes Guarantee in respect oDffexing Proceeds Notes;

(i) Debt of the Issuer or any Issuer RestrictetdsSdiary under Credit Facilities in an aggregatagyppal amount outstanding or
available (together with the sum of (A) the amooininy outstanding Debt Incurred pursuant to clgiisef paragraph (b) of the
covenant described under “—Limitation on ConsokdaDebt,” plus (B) the amount of all refinancingdDeutstanding or available
pursuant to clause (viii) of paragraph (b) of tbgenant described under “—Limitation on Consolidabebt” in respect of Debt
previously Incurred pursuant to clause (ii) of gaegoh (b) of the covenant described under “—Linotabn Consolidated Debt,” plus
(C) the amount of all refinancing Debt outstandim@vailable pursuant to clause (vi) below in respé Debt previously Incurred
pursuant to this clause (ii)) at any one time nattceed the greater of (x) $750 million and (¥ times Pro Forma Consolidated Cash
Flow Available for Fixed Charges of Parent andiestricted Subsidiaries for the four full fiscalgiers next preceding the Incurrence
of such Debt for which consolidated financial steg¢ats are available, which amount shall be perntgnerduced by the amount of Net
Available Proceeds used to repay Debt under thdiTrfacilities (or any refinancing Debt in respetthe Credit Facilities Incurred
pursuant to clause (viii) of paragraph (b) of tbgenant described under “ —Limitation on Consokdabebt” or clause (vi) below),
and not reinvested in Telecommunications/IS Assetssed to purchase Notes or repay other Debtupatso and as permitted by the
covenant described under “—Limitation on Asset D&pons;”
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(iii) Debt of the Issuer or any Issuer RestrictedbSdiary outstanding on the Measurement Date;

(iv) Debt owed by the Issuer to a Restricted SubgygdDebt owed by an Issuer Restricted Subsidiafyarent or a Restricted
Subsidiary (including Debt owed by an Issuer Retgtd Subsidiary to another Issuer Restricted Sidrgigd and Debt with an aggregate
principal amount not in excess of $10 million ay &me outstanding owed by the Issuer to PareaingrSister Restricted Subsidiary;
provided, howeverthat (A) any Issuer Restricted Subsidiary thatils Debt owed to Parent or a Sister Restricteaiflidny pursuant
to this clause (iv) is a Guarantor and an Offefngceeds Notes Guarantor, (B) (x) upon the transtewveyance or other disposition by
such Issuer Restricted Subsidiary or the IssuangfDebt so permitted to a Person other than theetsor another Issuer Restricted
Subsidiary or (y) if for any reason such IssuertfReed Subsidiary ceases to be an Issuer Regtri&wbsidiary, the provisions of this
clause (iv) shall no longer be applicable to suelbtzand such Debt shall be deemed to have beerrdddoy the issuer thereof at the
time of such transfer, conveyance or other disositr when such Issuer Restricted Subsidiary cetmsbe an Issuer Restricted
Subsidiary and (C) the payment obligation of suebtXif clause (A) above applies) is expressly sdimated in any bankruptcy,
liquidation or winding up proceeding of the obligorthe prior payment in full in cash of all obliges with respect to the Notes or the
Offering Proceeds Notes Guarantee of such OfféPimgeeds Notes Guarantor, respectively; and prdviigieher, however, that a
Foreign Restricted Subsidiary need not become adbta or an Offering Proceeds Notes Guarantoryaunisto clause (A) above until
such time and only so long as such Foreign ResttiSubsidiary Guarantees any other Debt of PareartypDomestic Restricted
Subsidiary;

(v) Debt Incurred by a Person (other than PareangrSister Restricted Subsidiary) prior to theetifA) such Person became an
Issuer Restricted Subsidiary, (B) such Person nsarge or consolidates with an Issuer Restrictedis&liary or (C) an Issuer Restricted
Subsidiary merges into or consolidates with suaisde(in a transaction in which such Person becandssuer Restricted Subsidiary),
which Debt was not Incurred in anticipation of stiGnsaction and was outstanding prior to suctstation;provided, howeverthat
after giving effect to the Incurrence of any Debtguant to this clause (v), the Issuer could Iratueast $1.00 of additional Debt
pursuant to paragraph (a) above computed usingt65100” rather than “4.0 to 1.0” or “3.75 to 1.@5 the case may be, as it appears
therein and such Person or the Issuer Restrictbdidary into which such Person merges or consfles a Guarantor and an Offering
Proceeds Notes Guarantor;

(vi) Debt of the Issuer or any Issuer Restrictedsidiary Incurred to renew, extend, refinance, dsée repay, prepay, repurchase,
redeem, retire, exchange or refund (each, a “retimag”) Debt of the Issuer or any Issuer RestriGetsidiary Incurred pursuant to
paragraph (a) above or clause (i), (ii), (iii),,(®) or (xi) of this paragraph (b) or this clays, in an aggregate principal amount (or if
issued at a discount, the then-Accreted Valuelmekceed the aggregate principal amount (or iféddsat a discount, the then-Accreted
Value) of and accrued interest on the Debt so aefied plus the amount of any premium required tpade in connection with such
refinancing pursuant to the terms of the Debt fio@aced or the amount of any premium reasonahbigrdened by the board of
directors of Parent as necessary to accomplish&ictancing by means of a tender offer or privatedgotiated repurchase, plus the
expenses of the Issuer Incurred in connection suitth refinancingprovided, howeverthat (A) if the Person that originally Incurrdde
Debt to be refinanced became, or would have besrireel to become if not already, a Guarantor oD&ering Proceeds Notes
Guarantor as a result of the Incurrence of the Debitg refinanced in accordance with this coven@dntthe Person that Incurs the
refinancing Debt pursuant to this clause (vi) ff the Issuer) shall be a Guarantor and an OffdPimgeeds Notes Guarantor and (2) if
the Debt to be refinanced is subordinated to tHerdfy Proceeds Notes Guarantee of such Offeringdeds Notes Guarantor, the
refinancing Debt shall be subordinated to the sartent to the Offering Proceeds Notes GuarantélecoDffering Proceeds Notes
Guarantor Incurring such refinancing Debt, (B) tefinancing Debt shall not be senior in right ofpeent to the Debt that is being
refinanced and (C) in the case of any refinancineabt Incurred pursuant to paragraph (a) abovaaarse (i), (v), (x) or (xi) or, if such
Debt previously refinanced Debt Incurred pursuardrty such clause, this clause (vi), the refinajp@ebt by its terms, or by the terms
of any agreement or instrument pursuant to whicin $2ebt
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is issued, (x) does not provide for payments afigipal of such Debt at stated maturity or by way ainking fund applicable thereto or
by way of any mandatory redemption, defeasancegne¢nt or repurchase thereof by the Issuer onssyer Restricted Subsidiary
(including any redemption, retirement or repurchabkeh is contingent upon events or circumstanbaesgexcluding any retirement
required by virtue of the acceleration of any paghwith respect to such Debt upon any event ofdethereunder), in each case prior
to the time the same are required by the termkeobiebt being refinanced and (y) does not perrdimgtion or other retirement
(including pursuant to an offer to purchase madénbylssuer or an Issuer Restricted Subsidiargjioh Debt at the option of the holder
thereof prior to the time the same are requirethbyterms of the Debt being refinanced, other tivathe case of clause (x) or (y), any
such payment, redemption or other retirement (ghioly pursuant to an offer to purchase made bygsieer) which is conditioned upo
change of control pursuant to provisions substhynsamilar to those described under “—Change oh€al Triggering Event” or upon
an asset sale pursuant to provisions substangiatijar to those described under “—Limitation onsAsDispositions;”

(vii) Debt of the Issuer or any Issuer RestrictetdSdiary (A) in respect of performance, surety ppeal bonds, Guarantees, let
of credit or reimbursement obligations Incurregpmvided in the ordinary course of business segutie performance of contractual,
franchise, lease, self-insurance or license ohtigatand not in connection with the Incurrence ebbor (B) in respect of customary
agreements providing for indemnification, adjusttnepurchase price after closing, or similar obtigns, or from Guarantees or letters
of credit, surety bonds or performance bonds seguany such obligations of the Issuer or any IsRestricted Subsidiary pursuant to
such agreements, Incurred in connection with tepatiition of any business, assets or Issuer Restrgubsidiary (other than
Guarantees of Indebtedness Incurred by any Perspiireng all or any portion of such business, assetissuer Restricted Subsidiary
for the purpose of financing such acquisition) andn aggregate principal amount not to exceedjtbss proceeds actually received by
the Issuer or any Issuer Restricted Subsidiarpimmection with such disposition;

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

(ix) Debt of any Foreign Restricted Subsidiarylu tssuer not otherwise permitted to be Incurregdymant to clause (i) through
(viii) above or clause (x) below, which, togethathaany other outstanding Debt Incurred pursuanhi clause (ix) has an aggregate
principal amount not in excess of $100 million ay éime outstanding;

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

(xi) Debt under the 10.75% Notes, the 12.25% Ndtes2011 Floating Rate Notes or the 9.25% Notasei@ prior to the Issue
Date.

Notwithstanding any other provision of this “—Liratton on Debt of the Issuer and Issuer Restrictdusi8iaries” covenant, the
maximum amount of Debt the Issuer or any IssuetrResd Subsidiary may Incur pursuant to this “—litistion on Debt of the Issuer and
Issuer Restricted Subsidiaries” covenant shalbeodeemed to be exceeded due solely to the rddlittuations in the exchange rates of
currencies.

For purposes of determining any particular amodifiebt under this “ —Limitation on Debt of the Issuand Issuer Restricted
Subsidiaries” covenant, (1) Guarantees (other @aarantees of Debt of Parent or any Sister RestriBubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdosliary pursuant to clause (ii) of paragraph @the covenant described under “—
Limitation on Consolidated Debt”), Liens or obligats with respect to letters of credit supportingbbDotherwise included in the
determination of such particular amount shall retrizluded and (2) any Liens granted for the bééfihe Notes pursuant to the provisions
referred to in the “—Limitation on Liens” covenatescribed below shall not be treated as Debt. kgpgses of determining compliance with
this “—Limitation on Debt of the Issuer and Issuer
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Restricted Subsidiaries” covenant, (1) any Debstaumtding under the Existing Credit Facility will treated as Incurred on the Issue Date
pursuant to clause (ii) of paragraph (b) of thigegmant and (2) in the event that an item of Delgtthe criteria of more than one of the ty
of Debt described in the above clauses, the Isgués, sole discretion, shall classify such itehbebt and only be required to include the
amount and type of such Debt in one of such clauses

Limitation on Restricted Paymenta) Parent (i) may not, and may not permit any fetstl Subsidiary to, directly or indirectly, deda
or pay any dividend, or make any distribution,@spect of its Capital Stock or to the holders tbgrexcluding any dividends or distributions
which are made solely to Parent or a Restrictegilidry (and, if such Restricted Subsidiary isa®Vholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on aatabasis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value thawduld receive on a pro rata basis) or any dividemddistributions payable solely in share:
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights toudog Capital Stock of Parent (other than
Disqualified Stock); (i) may not, and may not pérany Restricted Subsidiary to, purchase, redegratherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictadsdiary of Parent or (y) any options, warrantsigints to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsjdiarany securities convertible or exchangeable stiares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesaoch purchase, redemption or retirement or aitguigor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adiisfor value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiaoythte other stockholders of such Restricted Sudnsidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdasiBliary of payments of greater value than it waelckive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Dadified Stock) of Parent; (iii) may not make, orpé any Restricted Subsidiary to make,
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmengriy Person, including the Designation
of any Restricted Subsidiary as an Unrestrictedsilidry, or the Revocation of any such Designataatording to the covenant described
under “—Limitation on Designations of Unrestrict®dbsidiaries;” (iv) may not, and may not permit &wgstricted Subsidiary to, redeem,
defease, repurchase, retire or otherwise acquiretiog for value, prior to any scheduled matunigpayment or sinking fund payment, Deh
Parent which is subordinate in right of paymenthi Parent Guarantee or Debt of any Restrictedi@iabg which is subordinate in right of
payment to the Notes (in the case of the Issue)@Note Guarantee (in the case of Restrictedi@iabies other than the Issuer) of such
Restricted Subsidiary (other than any redemptiefeasance, repurchase, retirement or other adquisit retirement for value made in
anticipation of satisfying a scheduled maturitygagment or sinking fund obligation due within oreaythereof); and (v) may not, and may
not permit any Restricted Subsidiary to, issuedfer, convey, sell or otherwise dispose of Cajdtatk of any Restricted Subsidiary to a
Person other than Parent or another Restricteddalysif the result thereof is that such Restric&ubsidiary shall cease to be a Restricted
Subsidiary, in which event the amount of such “Ret&td Payment” shall be the Fair Market Valuela temaining interest, if any, in such
former Restricted Subsidiary held by Parent andther Restricted Subsidiaries (each of clauseblr@ugh (v) being a “Restricted Paymeént”
if: (1) an Event of Default, or an event that wiltle passing of time or the giving of notice, orthatould constitute an Event of Default, shall
have occurred and be continuing, or (2) upon giefigct to such Restricted Payment, Parent couldnoor at least $1.00 of additional Debt
pursuant to the terms of the Indenture describgrhragraph (a) of “—Limitation on Consolidated Deddtove, or (3) upon giving effect to
such Restricted Payment, the aggregate of all RestrPayments made on or after the Measuremet Dafuding Restricted Payments
made pursuant to clause (A) or (B) of the provistha end of this sentence, and Permitted Invessmaade on or after the Measurement
Date pursuant to clause (i) or (j) of the definitibereof (the amount of any such Restricted PaywreRermitted Investment, if made other
than in cash, to be based upon Fair Market Valyegeds the sum of: (a) 50% of cumulative Consadiddet Income of Parent and its
Restricted Subsidiaries (or, in the case that Gafeted Net Income of Parent and its Restricteds#liéries shall be negative, 100% of such
negative amount) since the end of the last fulidiguarter prior to the Measurement Date throhghast day of the last full fiscal quarter
ending prior to the date of such Restricted Payrf@nwhich consolidated financial statements

76



Table of Contents

are available and (b) plus, in the case of any Bation made after the Measurement Date, an amauad ¢ the lesser of the portion
(proportionate to Parent’s equity interest in thdSdiary to which such Revocation relates) offfag Market Value of the net assets of such
Subsidiary at the time of Revocation and the amofiiivestments previously made (and treated assarRted Payment) by Parent or any
Restricted Subsidiary in such Subsidigmovided, howeverthat Parent or a Restricted Subsidiary of Pareyt, without regard to the
limitations in clause (3) but subject to clausésafid (2), make (A) Restricted Payments in an aggeeamount not to exceed the sum of
$50 million and the aggregate net cash proceea@svest after the Measurement Date (i) as capitairimrtions to Parent, from the issuance
(other than to a Subsidiary or an employee stockewship plan or trust established by Parent orsaigh Subsidiary for the benefit of their
employees) of Capital Stock (other than Disqualiftock) of Parent, and (ii) from the issuanceabe f Debt of Parent or any Restricted
Subsidiary (other than to a Subsidiary, Parennograployee stock ownership plan or trust estabdisghyeParent or any such Subsidiary for
benefit of their employees) that after the MeaswnDate has been converted into or exchangeddpit&@ Stock (other than Disqualified
Stock) of Parent and (B) Investments in Personagedjin the Telecommunications/IS Business in gnesgte amount not to exceed the
after-tax gain on the sale, after the Measuremeaie,of Special Assets to the extent sold for c@sish Equivalents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdinaited to the Notes, the Offering
Proceeds Notes or any applicable Note Guarant&dfering Proceeds Notes Guarantee) and releasarehPand all Restricted Subsidiaries
from all liability on the Debt assumed. The aggtegeet cash proceeds referred to in the immedigiageding clauses (A)(i) and (A)(ii) sh
not be utilized to make Restricted Payments putstieesuch clauses to the extent such proceedshemre utilized to make Permitted
Investments under clause (i) of the definition Béfmitted Investments.”

(b) Notwithstanding the foregoing limitation, (i) ®eat may pay any dividend on Capital Stock of alags of Parent within 60 days al
the declaration thereof if, on the date when tlédénd was declared, Parent could have paid switlettid in accordance with the foregoing
provisions;provided, howeverthat at the time of such payment of such dividerdother Event of Default shall have occurred b&d
continuing (or result therefrom); (ii) Parent ma&purchase any shares of its Common Stock or optiasquire its Common Stock from
Persons who were formerly directors, officers oplayees of Parent or any of its Subsidiaries oeofffiliates in an amount not to exceed
$3 million in any 12-month period; (iii) Parent aady Restricted Subsidiary may refinance any D#igravise permitted by clause (viii) of
paragraph (b) under “—Limitation on ConsolidatecoD@bove or clause (vi) of paragraph (b) under ‘#ritation on Debt of the Issuer and
Issuer Restricted Subsidiaries” above; (iv) Passit any Restricted Subsidiary may retire or repaserany Capital Stock of Parent or of any
Restricted Subsidiary or any Subordinated DebtawéRt in exchange for, or out of the proceeds efstibstantially concurrent sale (other 1
to a Subsidiary of Parent or an employee stock ostmig plan or trust established by Parent or ah Subsidiary for the benefit of their
employees) of, Capital Stock (other than DisquadifStock) of Parengrovided, howeverthat the proceeds from any such exchange or sale
of Capital Stock shall be excluded from any caltatapursuant to clause (A)(i) in the proviso a tnd of paragraph (a) above or pursuant to
clause (b) of the definition of “Invested Capitadhd (v) Parent may pay cash dividends in any atmatin excess of $50 million in any 12-
month period in respect of Preferred Stock of Pafether than Disqualified Stock). The Restricteyfents described in the foregoing
clauses (i), (ii) and (v) shall be included in ttsdculation of Restricted Payments; the Restri&tagments described in clauses (iii) and
(iv) shall be excluded in the calculation of Red&d Payments.

(c) The Issuer may not, and may not permit anydsfestricted Subsidiary to, pay any dividend okenany distribution in respect of
shares of its Capital Stock held by Parent or seERestricted Subsidiary (whether in cash, sdesriir other Property) or any payment
(whether in cash, securities or other Propertyaarount of the purchase, redemption, retiremenuiaition, cancellation or termination of
any such shares of Capital Stock (all such dividedéstributions and payments being referred teiheas “Parent Transfers”), other than
(i) Parent Transfers at such times and in such atsa@as shall be necessary to permit Parent to ghaynistrative expenses attributable to the
operations of its Restricted Subsidiaries, (ii)éPaiTransfers at such times and in such amourdeeasufficient for Parent to make the timely
payment of interest, premium (if any)
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and principal (whether at stated maturity, by wag sinking fund applicable thereto, by way of angndatory redemption, defeasance,
retirement or repurchase thereof, including up@ndbtcurrence of designated events or circumstaordeg virtue of acceleration upon an
event of default, or by way of redemption or retient at the option of the holder of the Debt ofeRgrincluding pursuant to offers to
purchase) according to the terms of any Debt oéfa(iii) Parent Transfers (A) to permit Parensadisfy its obligations in respect of stock
option plans or other benefit plans for managemermployees of Parent and its Subsidiaries, (Retmit Parent to pay dividends on
Preferred Stock of Parent in an amount not to ektlee aggregate net cash proceeds received bytRayedter September 30, 1999, from
issuance of Capital Stock, and (2) from the issaancsale of Debt of Parent or any Restricted Slidnsi that after September 30, 1999, has
been converted into or exchanged for Capital Sedd¢karent, (C) in an annual amount not to exce€d 6DParent Consolidated Net Incon
for the prior fiscal year and (D) Parent Transfaramounts not to exceed the amount required bgrRam pay accrued and unpaid interest on
any Debt of Parent due upon the conversion, exahangurchase of such Debt into, for or with Cdfstack of Parent and (iv) additional
Parent Transfers after October 1, 2003 in a prai@mount not to exceed $50 million in the aggregat

Limitation on Dividend and Other Payment Restristid\ffecting Restricted Subsidiariés) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or lmeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolation the ability of any Restricted Subsidiarytéipay dividends (in cash or otherwise) or
make any other distributions in respect of its GaBtock owned by Parent or any other RestrictdusBliary or pay any Debt or other
obligation owed to Parent or any other Restrictelds®liary, (ii) to make loans or advances to Papetny 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 restrichamsuant to any agreement in effect on the Issue, g any customary (as conclusively
determined in good faith by the Chief Financiali€df of Parent) encumbrance or restriction appleéh a Restricted Subsidiary that is
contained in an agreement or instrument governirglating to Debt contained in any Qualified Ctdehcility or Purchase Money Debt;
provided, howeve, that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaurfficient for the Issuer
to make the timely payment of interest, premiunafif) and principal (whether at stated maturityway of a sinking fund applicable there
by way of any mandatory redemption, defeasancieene¢nt or repurchase thereof, including upon t®uoence of designated events or
circumstances or by virtue of acceleration upoewnt of default, or by way of redemption or retient at the option of the holder of the
Debt, including pursuant to offers to purchasepading to the terms of the Indenture and the Natebother Debt that is solely an obligation
of the Issuer, but provided further, however, thath agreement may nevertheless contain customsigo(determined) net worth, leverage,
invested capital and other financial covenantstornary (as so determined) covenants regarding #rgen of or sale of all or any substantial
part of the assets of Parent or any Restrictedi@iabg, customary (as so determined) restrictiom$ransactions with affiliates and customary
(as so determined) subordination provisions gowgriiebt owed to Parent or any Restricted Subsid{@yany encumbrance or restriction
pursuant to an agreement relating to any AcquirebtDwvhich encumbrance or restriction is not agtlie to any Person, or the properties or
assets of any Person, other than the Person soed,diiv) any encumbrance or restriction pursuaran agreement effecting a refinancing of
Debt Incurred pursuant to an agreement referréd ¢tause (i), (i) or (iii) of this paragraph (Ijrovided, howeverthat the provisions
contained in such agreement relating to such encamab or restriction are no more restrictive (adetermined) in any material respect than
the provisions contained in the agreement the stiijereof, (v) in the case of clause (iii) of paeph (a) above, any encumbrance or
restriction contained in any security agreemertl(iding a Capital Lease Obligation) securing DdlRarent or a Restricted Subsidiary
otherwise permitted under the Indenture, but onlthe extent such restrictions restrict the transféhe Property subject to such security
agreement, (vi) in the case of clause (iii) of gaaph (a) above, customary provisions (A) thatiedhe subletting, assignment or transfer of
any Property that is a lease, license, conveyansiemilar contract, (B) contained in asset saletber asset disposition agreements limiting
the transfer of the Property being sold or dispadfguending the closing of such sale or dispositiofC) arising or

78



Table of Contents

agreed to in the ordinary course of business,elating to any Debt, and that do not, individuatyin the aggregate, detract from the value of
Property of Parent or any Restricted Subsidiamgriy manner material to Parent or any Restrictegi8ligny, (vii) any encumbrance or
restriction with respect to a Restricted Subsidiargosed pursuant to an agreement which has beeredrinto for the sale or disposition of
all or substantially all of the Capital Stock opperty of such Restricted Subsidiapypvided, howeverthat the consummation of such
transaction would not result in a Default or an fivef Default, that such restriction terminatesuth transaction is abandoned and that the
consummation or abandonment of such transactioarsadithin one year of the date such agreementamteyed into, and (viii) any
encumbrance or restriction pursuant to the Indestand the Notes.

Limitation on LiensParent may not, and may not permit any Restrictdzbifiary to, directly or indirectly, Incur or saffto exist any
Lien on or with respect to any Property now ownedaguired after the Issue Date to secure any ®ibbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the 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 toNlées, the Parent Guarantee or the applicable Gogzantee, prior to such Debt as to such
Property for so long as such Debt will be so satufée holders of such other secured Debt may sxelly 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 Detsitanding on the Issue Date or Li
Incurred on or after the Issue Date pursuant toGreylit Facility to secure Debt permitted to beuimed pursuant to clause (i) of
paragraph (b) under “—Limitation on ConsolidatecoDer clause (ii) of paragraph (b) under “—Limitat on Debt of the Issuer and Issuer
Restricted Subsidiaries”; (ii) Liens Incurred onadter the Measurement Date securing Debt of Pareamy Restricted Subsidiary (other than
the Issuer or any Issuer Restricted Subsidiargniamount which, together with the aggregate amoiubebt then outstanding or available
under all Credit Facilities (together with all redincing Debt then outstanding or available purst@olause (viii) of paragraph (b) of “—
Limitation on Consolidated Debt” or clause (vi)pdragraph (b) of “ —Limitation on Debt of the Issa®d Issuer Restricted Subsidiaries” in
respect of Debt previously Incurred under Credtilfiges), does not exceed 1.5 times Pro Forma Glateted Cash Flow Available for Fixed
Charges of Parent and its Restricted Subsidiapiethé four full fiscal quarters preceding the Irremce of such Lien for which Parent’s
consolidated financial statements are availabl&rdened on a pro forma basis as if such Debt leshtbncurred and the proceeds thereol
been applied at the beginning of such four fiscedrters; (iii) Liens in favor of Parent or any Rated Subsidiaryprovided, howeverthat
any subsequent issue or transfer of Capital Stocitheer event that results in any such Restrictdasiliary ceasing to be a Restricted
Subsidiary or any subsequent transfer of the Daetaired by any such Lien (except to Parent or ariReest Subsidiary) shall be deemed, in
each case, to constitute the Incurrence of suah lhyethe Issuer thereof; (iv) Liens outstandinglos Issue Date securing Purchase Money
Debt and Liens to secure Purchase Money Debt ladwafter the Issue Date pursuant to clause (iipas&graph (b) under “—Limitation on
Consolidated Debt,” provided that any such Lien malextend to any Property other than the Teleconications/IS Assets installed,
constructed, acquired, leased, developed or impraith the proceeds of such Purchase Money Debaagdmprovements or accessions
thereto (it being understood that all Debt to aingle lender or group of related lenders or outditagn under any single credit facility, and in
any case relating to the same group or collectforetecommunications/IS Assets financed therebgll & considered a single Purchase
Money Debt, whether drawn at one time or from timé&me); (v) Liens to secure Acquired Debt, praddhat (a) such Lien attaches to the
acquired Property prior to the time of the acqigaiof such Property and (b) such Lien does nagraxto or cover any other Property;
(vi) Liens to secure Debt Incurred to refinancewimle or in part, Debt secured by any Lien refétein the foregoing clauses (i), (iv) and
(v) or this clause (vi) so long as such Lien doasaxtend to any other Property (other than impnosets and accessions to the original
Property) and the principal amount of Debt so sedtis not increased except as otherwise permittdénuclause (viii) of paragraph (b) of “—
Limitation on Consolidated Debt” or clause (vi)g#ragraph (b) of “—Limitation on Debt of the Iss@ed Issuer Restricted Subsidiaries”
above; (vii) Liens Incurred on or after the Measueat Date not otherwise permitted by the foregaiagses (i) through (vi) (but
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including in the computations of Liens permittedlanthis clause (vii) Liens existing on the Issumdwhich remain existing at the time of
computation which are otherwise permitted undens#a(i)) securing Debt of Parent or any Restri@eldsidiary (other than the Issuer or any
Issuer Restricted Subsidiary) in an aggregate atatrto exceed 5% of Parent’s Consolidated Taegitssets; (viii) Liens on Property of
any Non-Telecommunications Subsidiapyovided, howeverthat the Incurrence of such Lien does not reghieePerson Incurring such Li
to secure any Debt of any Person other than a Nd@e®mmunications Subsidiary; (ix) Liens grantaérathe Issue Date pursuant to “—
Limitation on Liens” to secure the Notes, the 106/Hotes, the 12.25% Notes, the 2011 Floating RatedNor the 9.25% Notegrovided,
however, that no Lien may be granted to secure the 10.Xb%s , the 12.25% Notes, the 2011 Floating RatesNor the 9.25% Notes unl¢
apari passuLien on the Property subject to such Lien is corenily granted to secure the Notes and remainfectdor so long as such Li
securing the 10.75% Notes , the 12.25% Notes, @ié4 Floating Rate Notes or the 9.25% Notes; (xh&i® secure Debt incurred pursuant to
clause (viii) of paragraph (b) of “ —Limitation ddebt of the Issuer and Issuer Restricted Subsediaabove; (xi) Liens to secure amounts
deposited into an escrow account for the benefihetholders of the 10.75% Notes , the 12.25% Noies2011 Floating Rate Notes or the
9.25% Notes in connection with the prepayment efitfl.75% Proceeds Note, the 12.25% Proceeds Met@0tl1 Floating Rate Proceeds
Note or the 9.25% Proceeds Note by Level 3 LLA) @iens to secure amounts deposited into an esemeunt for the benefit of the hold:
of the Notes in connection with the prepaymenhef ®ffering Proceeds Notes by Level 3 LLC; and)(®ermitted Liens.

Limitation on Sale and Leaseback Transactidteent may not, and may not permit any Restrictdasiiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedaivie ith respect to any Sale and Leaseback Tetinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vabfighe Sale and Leaseback Transaction
pursuant to the covenants described under “—Limitadn Consolidated Debt” above or “ —Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries” above and (b) a Lien pamsto the covenant described under “—LimitatiorLéns” above, equal in amount to the
Attributable Value of the Sale and Leaseback Treatisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is
treated as an Asset Disposition and all of the timmd of the Indenture described under “—Limitation Asset Dispositions” below
(including the provisions concerning the applicatid Net Available Proceeds) are satisfied wittpees to such Sale and Leaseback
Transaction, treating all of the consideration e in such Sale and Leaseback Transaction ag\\glable Proceeds for purposes of such
covenant.

Limitation on Asset DispositionBarent may not, and may not permit any Restrictdasi@iary 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 determimethe board of directors of Parent in good faitl avidenced by a resolution of the board
of directors of Parent filed with the Trustee; dindat least 75% of the consideration for suckpdistion consists of cash or Cash Equivalents
or the assumption of Debt of the Issuer or anyds&estricted Subsidiary (other than Debt of tiseiés that is subordinated to the Notes or
Debt of any Issuer Restricted Subsidiary that sosdinated to the Note Guarantee or Offering Prdsédotes Guarantee of such Issuer
Restricted Subsidiary) and release of the Issugiaiissuer Restricted Subsidiaries from all lidpion the Debt assumed (or if less than
75%, the remainder of such consideration consfstel@communications/IS Assetgrovided, howeverthat, to the extent such disposition
involves Special Assets, all or any portion of te@sideration may, at Parent’s election, consigtroperty other than cash, Cash Equivalents,
the assumption of Debt or Telecommunications/ISefss

The Net Available Proceeds (or any portion therémfin Asset Dispositions may be applied by Parert Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)ihe permanent repayment or reduction of
Debt then outstanding under any Qualified Creddilig, to the extent such Qualified Credit Fagilivould require such application or
prohibit payments pursuant to the Offer to Purclteseribed in the following paragraph (other thabDowed to Parent or any Affiliate of
Parent); or (2) to reinvest in TelecommunicatioBgissets (including by means of an Investment led@nmunications/IS Assets by a
Restricted Subsidiary with Net Available Proceestived by Parent or another Restricted Subsidiary)
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Any Net Available Proceeds from an Asset Dispositiot applied in accordance with the precedinggragzh within 360 days (or, in
the case of a disposition of Special Assets idiedtiih clause (a) of the definition thereof in whithe Net Available Proceeds exceed
$500 million, 540 days) from the date of the reteifpsuch Net Available Proceeds shall constitlrcess Proceeds.” When the aggregate
amount of Excess Proceeds exceeds $10 millioristheer (or, in the case of Debt of Parent requirgplermitted to be repurchased by Parent,
Parent) will be required to make an Offer to Pusehaith such Excess Proceeds on a pro rata basisdéng to principal amount (or, in the
case of Debt issued at a discount, the then-Aatiétdue) for (x) outstanding Notes of each seriesa pro rata basis with respect to each
series of Notes, at a price in cash equal to 100&eoprincipal amount of the Notes on the purcldege plus accrued and unpaid interest (if
any) thereon (subject to the right of holders obre on the relevant record date to receive intehes on the relevant interest payment date)
and (y) any other Debt of the Issuer thatasi passwwith the Notes, any Debt of a Guarantor that i$ passu with such Guarantor’s Note
Guarantee or any Debt of a Restricted Subsidiat/itha subsidiary of the Issuer but not a Guaraataa price no greater than 100% of the
principal amount thereof plus accrued and unpdetést (if any) to the purchase date (or 100% eftlten-Accreted Value plus accrued and
unpaid interest (if any) to the purchase date énddise of original issue discount Debt), to themxtin the case of this clause (y), required
under the terms thereof (other than Debt owed terRar any Affiliate of Parent). To the extentrinare any remaining Excess Proceeds
following the completion of the Offer to Purchatiee Issuer shall apply such Excess Proceeds tepayment of other Debt of the Issuer or
any Restricted Subsidiary that is a subsidianheflssuer, to the extent permitted or required utftieterms thereof. Any other remaining
Excess Proceeds may be applied to any use as dedrboy Parent which is not otherwise prohibitedh®s Indenture, and the amount of
Excess Proceeds shall be reset to zero.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, sell, transfer, leasetbewvise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig@sise Issuer or such Issuer Restricted Subsidiazgives consideration for such sale,
transfer, lease or other disposition at least etutile Fair Market Value of such Property (whichthe case of the Offering Proceeds Note
any other intercompany Debt, is the principal amtairsuch Offering Proceeds Note or such other @ebtany accrued and unpaid interest
thereon) and (ii) the consideration consists dfezi{A) 100% in cash or Cash Equivalents or (B) tzélParent or the Restricted Subsidian
which the Property was transferred that is sechyed Lien on such transferred Property. Parerh@Restricted Subsidiary to which Propt
was transferred for consideration consisting offQledt is secured by a Lien on such Property imatance with clause (ii)(B) of the prior
sentence may substitute the Lien on such Propéttyan ien on other Property (including any Propenivned by the Issuer or an Issuer
Restricted Subsidiary) that, as determined by terdof directors of Parent in good faith and enisl by a resolution of the board of
directors of Parent filed with the Trustee uporuesi of the Trustee, has a Fair Market Value dese than the Fair Market Value of the
Property for which the substitution is made attthe of the substitution. Any such Lien may be setm priority to any Lien on such
Property in favor of the lenders under a Qualifirédit Facility. The provisions of this paragraphribt apply to (a) dividends and
distributions (other than any dividend or distribatof the Offering Proceeds Notes or any othesrzampany Debt), (b) loans or advances
and (c) purchases of services or goods.

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 Caftatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, isttamsfer, convey, sell or otherwise dispose of sttgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeatib, or options, warrants, rights or any otmeeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallobf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8ialvgithat complies with the provisions describeder “—Limitation on Asset
Dispositions” above to the extent such provisiomgly, (ii) in a transaction that results in sucts®Rieted Subsidiary becoming a Joint
Venture, provided (x) such transaction complieshwliie provisions described under “—Limitation orsAsDispositions” above to the extent
such provisions apply and (y) the remaining inteoé®arent or any other Restricted SubsidiaryithslJoint Venture would have been
permitted as a new Restricted Payment or Permitted
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Investment under the provisions of “—Limitation Bestricted Payments” above, (iii) the issuancegsfier, conveyance, sale or other
disposition of shares of such Restricted Subsidiariong as after giving effect to such transactioch Restricted Subsidiary remains a
Restricted Subsidiary and such transaction complifsthe provisions described under “ —Limitation Asset Dispositions” to the extent
such provisions apply, (iv) the transfer, conveyarsale or other disposition of shares requiredpplicable law or regulation, (v) if required,
the issuance, transfer, conveyance, sale or othgosltion of directors’ qualifying shares, (vi)dgualified Stock issued in exchange for, or
upon conversion of, or the proceeds of the issuahughich are used to refinance, shares of Dis§jadliStock of such Restricted Subsidiary,
provided that the amounts of the redemption oliigatof such Disqualified Stock shall not exceesldmounts of the redemption obligations
of, and such Disqualified Stock shall have redeamptbligations no earlier than those required bhg,@Risqualified Stock being exchanged,
converted or refinanced, (vii) in a transaction veéhiearent or a Restricted Subsidiary acquireseasdéime time not less than its Proportionate
Interest in such issuance of Capital Stock, (@Gi#pital Stock issued and outstanding on the MeasemeDate, (ix) Capital Stock of a
Restricted Subsidiary issued and outstanding poitine time that such Person becomes a Restrictesidary so long as such Capital Stock
was not issued in contemplation of such Persorgeing a Restricted Subsidiary or otherwise betguaed by Parent and (x) an issuance
of Preferred Stock of a Restricted Subsidiary (othan Preferred Stock convertible or exchangeimtbeCommon Stock of any Restricted
Subsidiary) otherwise permitted by the Indenture.

Transactions with AffiliateRarent will not, and will not permit any of its Rested Subsidiaries to, directly or indirectly]Istease,
transfer, or otherwise dispose of any of its Prtyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
loan, advance, Guarantee or transaction (incluttiegendering of services) with or for the benefjtany Affiliate (each of the foregoing, an
“Affiliate Transaction”), unless (a) such AffiliafEransaction or series of Affiliate Transactiongijsn the best interest of Parent or such
Restricted Subsidiary and (ii) on terms that aréese favorable to Parent or such Restricted Siavgithan those that would have been
obtained in a comparable arni&sigth transaction by Parent or such Restricteai@ligdry with a Person that is not an Affiliate (orthe even
that there are no comparable transactions involRiegons who are not Affiliates of Parent or tHewant Restricted Subsidiary to apply for
comparative purposes, is otherwise on terms thl¢nt as a whole, Parent has determined to beof®atent or the relevant Restricted
Subsidiary) and (b) Parent obtains (i) with respeeny Affiliate Transaction or series of Affil@fransactions involving aggregate payments
in excess of $10 million but less than $15 milliarcertificate of the chief executive, operatindioancial officer of Parent evidencing such
officer’s determination that such Affiliate Transiaa or series of Affiliate Transactions complieghiclause (a) above and (ii) with respect to
any Affiliate Transaction or series of Affiliate dimsactions involving aggregate payments equal o excess of $15 million, a board
resolution of Parent certifying that such Affiliafeansaction or series of Affiliate Transactionsnplies with clause (a) above and that such
Affiliate Transaction or series of Affiliate Trarons has been approved by the board of directfolParent, including a majority of the
disinterested members of the board of directorsyided, howeverthat, in the event that there shall not be atleao disinterested members
of the board of directors of Parent with respedhtAffiliate Transaction, Parent shall, in adualitito such board resolution, obtain a written
opinion from an investment banking firm of natiostdnding in the United States which, in the ganthfijudgment of the board of directors
of Parent, is independent with respect to ParedhitarAffiliates and qualified to perform such tagkich opinion shall be to the effect that
consideration to be paid or received in conneatith such Affiliate Transaction is fair, from a &incial point of view, to Parent or such
Restricted Subsidiary.

Notwithstanding the foregoing, the following shadit be deemed Affiliate Transactions: (i) any empient agreement entered into by
Parent or any of its Restricted Subsidiaries indttgnary course of business and consistent wihsiry 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 directoRasé&nt and consistent with industry practice; {ignsactions between or among Parent and
its Restricted Subsidiariegrovided, 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) RestrictegirRants and Permitted Investments
permitted by the covenant described

82



Table of Contents

under “—Limitation on Restricted Payments” (otHeant Investments in Affiliates that are not PareriRestricted Subsidiaries);

(v) transactions pursuant to the terms of any agese or arrangement as in effect on the MeasureBatat, and (vi) transactions with resp

to wireline or wireless transmission capacity, léese or sharing or other use of cable or fibeicdpies, equipment, rights-of-way or other
access rights, between Parent (or any Restrictbdidary) and any other Persqipvided, howeverthat, in the case of this clause (vi), such
transaction complies with clause (a) in the immedyapreceding paragraph.

Change of Control Triggering EverWithin 30 days of the occurrence of both a Charfgeamtrol and a Rating Decline with respect to
the Floating Rate Notes or the 8.75% Notes (a “@haf Control Triggering Event’}he Issuer will be required to make an Offer todPase
all outstanding Notes of such series at a priceash equal to 101% of the principal amount of tlel of such series on the purchase date
plus any accrued and unpaid interest (if any) thqrchase date (subject to the right of holdéreaord on the relevant record date to
receive interest due on the relevant interest payuhate).

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

(A) if any “person” or “group” (as such terms arged in Sections 13(d) and 14(d) of the ExchangeoAany successor provisions to
either of the foregoing), 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, othantany one or more of the Permitted Holders, besaime “beneficial owner” (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have “beneficial owngrshf all shares that any such person
has the right to acquire, whether such right ig@gable immediately or only after the passagénoé), directly or indirectly, of 35% or more
of the total voting power of the Voting Stock ofrBuat; provided, howeverthat the Permitted Holders are the “beneficiahers” (as defined
in Rule 13d-3 under the Exchange Act, except tharaon will be deemed to have “beneficial owngrshf all shares that any such person
has the right to acquire, whether such right ig@sable immediately or only after the passagénoé), directly or indirectly, in the aggregate
of a lesser percentage of the total voting powehefVoting Stock of Parent than such other pemagroup (for purposes of this clause (A),
such person or group shall be deemed to benefi@alh any Voting Stock of a corporation (the “sfieci corporation”) held by any other
corporation (the “parent corporation”) so long astsperson or group beneficially owns, directlyralirectly, in the aggregate a majority of
the total voting power of the Voting Stock of syzdrent corporation); or

(B) the sale, transfer, assignment, lease, conweyanother disposition, directly or indirectly, alf or substantially all the assets of
(i) Parent and the Restricted Subsidiaries, oth{&)lssuer and the Issuer Restricted Subsidianesch case considered as a whole (othel
a disposition of such assets as an entirety analist as an entirety to a Wholly Owned RestrictetbSdiary of Parent or the Issuer,
respectively, or one or more Permitted Holders)l $tzave occurred; or

(C) during any period of two consecutive yearsjiitllials who at the beginning of such period cdntgd the board of directors of
Parent (together with any new directors whose i®ledr appointment by such board or whose nomingto election by the shareholders of
Parent was approved by a vote of a majority ofdibectors then still in office who were either diters at the beginning of such period or
whose election or nomination for election was poesly so approved) cease for any reason to cotestittnajority of the board of directors of
Parent then in office; or

(D) the shareholders of Parent or the Issuer slaak approved any plan of liquidation or dissolutid Parent or the Issuer, respectiv

In the event that the Issuer makes an Offer tolrage the Notes of such series, the Issuer intenctsniply with any applicable
securities laws and regulations, including any i@pple requirements of Section 14(e) of, and Rdie-1 under, the Exchange Act.

The existence of the holders’ right to require,jsabto certain conditions, the Issuer to repureldstes of a series upon a Change of
Control Triggering Event may deter a third partynfracquiring Parent or the Issuer in
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a transaction that constitutes a Change of Corifrah Offer to Purchase is made, there can bessorance that the Issuer will have sufficient
funds to pay the Purchase Price for all Notess#rées tendered by holders seeking to accept tfe ©fPurchase. In addition, instruments
governing other Debt of Parent or the Issuer maipit the Issuer from purchasing any Notes ofréeseorior to their Stated Maturity,
including pursuant to an Offer to Purchase, or iregthhat such Debt be repurchased upon a ChangGentfol. Subject to certain exceptions,
the Existing Credit Facility requires the Issueptepay loans under the Existing Credit Facilitghivi 60 days after the occurrence of a
change of control triggering event (as definechim Existing Credit Facility). In the event that@ffer to Purchase occurs at a time when the
Issuer does not have sufficient available fundsap the Purchase Price for all Notes of a seriedetieed pursuant to such Offer to Purchase or
a time when the Issuer is prohibited from purchasire Notes of a series (and the Issuer is unatbleré¢o obtain the consent of the holders of
the relevant Debt or to repay such Debt), an Egéefault would occur under the applicable Indeatun addition, one of the events that
constitutes a Change of Control under the Indestisra sale, transfer, assignment, lease, conveyamather disposition of all or substantii

all of the assets of Parent or the Issuer. Thentudes are governed by New York law, and theremisstablished definition under New York
law of “substantially all” of the assets of a cormtion. Accordingly, if Parent or the Issuer weseehgage in a transaction in which it disposed
of less than all of its assets, a question of pregation could arise as to whether such dispasitias of “substantially all” of its assets and
whether the Issuer was required to make an Offeurchase.

Except as described herein with respect to a Chah@entrol, the Indentures do not contain any pgirevisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitatimabir similar restructuring

ReportsWhether or not Parent is subject to Section 13(4)p¢d) of the Exchange Act, or any successor giorithereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbaklk been required to file with the
Commission pursuant to such Section 13(a) or 1&i(dny successor provision thereto if Parent webgest thereto, such documents to be
filed with the Commission on or prior to the redper dates (the “Required Filing Dates”) by whicarént would have been required to file
them. Parent or the Issuer shall also in any ef@nwithin 15 days of each Required Filing Dater@nsmit by mail to all holders, as their
names and addresses appear in the Security Regigtteyut cost to such holders, and (ii) file witre Trustee copies of the annual reports,
quarterly reports and other documents (withoutleiid)i which Parent would have been required tovitth the Commission pursuant to
Section 13(a) or 15(d) of the Exchange Act or amgcessor provisions thereto if Parent were sulfeseto and (b) if filing such documents
by Parent with the Commission is not permitted uride Exchange Act, promptly upon written requssfply copies of such documents
(without exhibits) to any prospective holder. Ndhsitanding the foregoing, Parent and the Issuébeitieemed to have furnished such
reports referred to above to the Trustees anddtuels if Parent has filed such reports with then@uassion via the EDGAR filing system a
such reports are publicly available.

Limitation on Designations of Unrestricted Subsitia. Each Indenture provides that Parent will not dessigrfl) the Issuer or Level 3
LLC as an Unrestricted Subsidiary or (2) any otBebsidiary of Parent (other than a newly createasBliary in which no Investment has
previously been made) as an “Unrestricted Subgitiarder the Indenture (a “Designation”) unless:

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

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

(c) Parent would not be prohibited under the ajaplie Indenture from making an Investment at the tohDesignation (assuming the
effectiveness of such Designation) in an amour {Besignation Amount”) equal to
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the portion (proportionate to Parengquity interest in such Restricted SubsidiarythefFair Market Value of the net assets of sucstritéed
Subsidiary on such date.

In the event of any such Designation, Parent sfeatleemed to have made an Investment constitutRestricted Payment pursuant to
the covenant “—Limitation on Restricted Payments”dll purposes of the applicable Indenture in@iesignation Amountprovided,
however, that, upon a Revocation of any such Designatfan®ubsidiary, Parent shall be deemed to continirave a permanent
“Investment” in an Unrestricted Subsidiary of ancamt (if positive) equal to (i) Parent’s “Investnt&im such Subsidiary at the time of such
Revocation less (ii) the portion (proportionatd®grent’s equity interest in such Subsidiary) offla@ Market Value of the net assets of such
Subsidiary at the time of such Revocation. At theetof any Designation of any Subsidiary as an stnieted Subsidiary, such Subsidiary
shall not own any Capital Stock of Parent or angtReted Subsidiary. Each Indenture further prositteat neither Parent nor any Restricted
Subsidiary shall at any time (x) provide creditgo for, or a Guarantee of, any Debt of any Uniretetd Subsidiary (including any
undertaking, agreement or instrument evidencing f&bt);provided, howeverthat Parent or a Restricted Subsidiary may plégtal
Stock or Debt of any Unrestricted Subsidiary oroaracourse basis such that the pledgee has no wlaatsoever against Parent other than to
obtain such pledged Capital Stock or Debt, (y) ibectly or indirectly liable for any Debt of any Wrstricted Subsidiary or (z) be directly or
indirectly liable for any Debt which provides thiae holder thereof may (upon notice, lapse of timboth) declare a default thereon or cause
the payment thereof to be accelerated or payalde torits final scheduled maturity upon the ocemae of a default with respect to any Debt,
Lien or other obligation of any Unrestricted Suliesig (including any right to take enforcement acotagainst such Unrestricted Subsidiary),
except in the case of clause (x) or (y) to the mxpermitted under “—Limitation on Restricted Paynsd and “—Transactions with
Affiliates.”

Unless Designated as an Unrestricted SubsidiagyPanson that becomes a Subsidiary of Parent witllassified as a Restricted
Subsidiary;provided, howeverthat such Subsidiary shall not be designatedRes&ricted Subsidiary and shall be automaticdfigsified as
an Unrestricted Subsidiary if either of the requiemts set forth in clauses (a) and (b) of the iniately following paragraph will not be
satisfied immediately following such classificatidexcept as provided in the first sentence of thid imitation on Designations of
Unrestricted Subsidiaries,” no Restricted Subsydimay be redesignated as an Unrestricted Subsidiary

Each Indenture further provides that a Designatiay be revoked (a “Revocation”) by a resolutionhaf board of directors of Parent
delivered to the Trustee, provided that Parentmall make any Revocation unless:

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

(b) all Liens and Debt of such Unrestricted Sulasigdbutstanding immediately following such Revogatwould, if Incurred at such
time, have been permitted to be Incurred at suwh for all purposes of such Indenture.

All Designations and Revocations must be evidermgeresolutions of the board of directors of Padaiivered to the Trustee
(i) certifying compliance with the foregoing proidas and (ii) giving the effective date of such [gestion or Revocation, such delivery to
applicable Trustee to occur within 45 days aftereéhd of the fiscal quarter of Parent in which sDelsignation or Revocation is made (or, in
the case of a Designation or Revocation made dthiadast fiscal quarter of Parent’s fiscal yeaithim 90 days after the end of such fiscal
year).

Limitation on Actions with respect to Existing Imtempany ObligationswWithout the consent of the holders of at least thiods in
principal amount of the outstanding Floating Ratads or 8.75% Notes:

(a) the Issuer may not forgive or waive or faiettforce any of its rights under the applicable @xfiig Proceeds Note, any Offering
Proceeds Note Guarantee, the applicable SubordinAtireement or any other
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agreement with Parent or any Restricted Subsidasybordinate a payment obligation on any Delthégprior payment in full in cash of all
obligations with respect to the applicable Offerifrpceeds Note or an Offering Proceeds Notes Gtggaand the Issuer and Level 3 LLC
may not amend the applicable Offering Proceeds hadéemanner adverse to the holders of the Notssicifi seriegprovided, howeverthat
nothing in this covenant shall compel the Issuatamand payment under the applicable Offering Rrde&lote or any Offering Proceeds
Notes Guarantee except during a bankruptcy, insclver similar proceeding

(b) in the event Level 3 LLC (or any successorgdiliunder the applicable Offering Proceeds Noteays all or a portion of the
applicable Offering Proceeds Note, the Issuer riiudeposit an amount of cash equal to the prin@pzount of the applicable Offering
Proceeds Note then repaid in an escrow accountamitimaffiliated financial institution for the bdit@f the holders of the Notes of such
series, and as security for the prompt and compkegenent and performance when due of the Issubligations in respect of the Notes of
such series, until such time as the Notes of sadksare no longer outstanding or such cash @ pgesuant to clause (ii) or (iii) of this
paragraph, (ii) redeem Notes of such series hawipdncipal amount equal to the principal amounguth Offering Proceeds Note then re|
in accordance with, and if at such time permittggdtbe first paragraph of the section entitled “—t0pal Redemption—Floating Rate Notes,
or “Optional Redemption—8.75% Notes,” as the casg be, or (iii) purchase Notes of such series éndpen market having a principal
amount equal to the principal amount of such OfiigiProceeds Note then repgidovided, howeverthat if at any time the principal amount
of such Offering Proceeds Note is greater thampthipal amount of Notes of such series that rensaitstanding, Level 3 LLC (or any
successor obligor under such Offering Proceeds)Nadg repay or forgive or waive an amount of suéfefihg Proceeds Note equal to such
excess 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 Guarant
(other than a similarly subordinated Guaranteajtioer form of credit enhancement in respect oth@) Parent Intercompany Note or (ii) any
other intercompany note required by clause (vpafgraph (b) of the covenant described under “—thiion on Consolidated Debt” or
clause (iv) of paragraph (b) of the covenant descriunder “ —Limitation on Debt of the Issuer assluer Restricted Subsidiaries” to be
subordinated to the prior payment in full in ca$lalbobligations with respect to applicable OffegiProceeds Note or an Offering Proceeds
Notes Guarantee, or take any other action wittptipose or effect of making the Parent Intercompdote senior to or equal in right
payment with the applicable Offering Proceeds Note;

(d) Parent and Level 3 LLC may not amend the tevhike Parent Intercompany Note in a manner aduertee holders of the Notes of
such series, the determination of which shall bderay the board of directors of Parent acting indjfaith and shall be evidenced by a
resolution of the board of directors of Parent @x¢e permit subordination of Level 3 LLC's obligais under the Parent Intercompany Note
to its obligations under a Qualified Credit Fagilits described, and to the extent set forth, ufid&ubordination of Existing Intercompany
Obligations;”

(e) Parent, the Issuer and Level 3 LLC may not ahika applicable Subordination Agreement in a maadeerse to the holders of the
Notes of such series and Parent or any Restriaibdidiary and the Issuer may not amend any otiveieagent between Parent or ¢
Restricted Subsidiary and the Issuer to subordiagi@yment obligation on any Debt of Parent orRegtricted Subsidiary to the prior
payment in full in cash of all obligations with pest to the applicable Offering Proceeds Note gr@fiering Proceeds Notes Guarantee, in
each case, the determination of which shall be rbgdbe board of directors of Parent acting in gtath and shall be evidenced by a
resolution of the board of directors of Parent @xt¢e permit subordination of their respective ghtions under such Offering Proceeds Note
or any Offering Proceeds Notes Guarantee to tespective obligations under a Qualified Credit gchs described, and to the extent set
forth, under “—Subordination of Existing IntercormyaObligations”; and

(f) Parent may not permit any Restricted Subsidiar@guarantee the intercompany note issued by L2\&IC in respect of the procee
of the 10.75% Notes, the 10.75% Proceeds Notel 21#5% Notes, the 12.25%
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Proceeds Note, the 2011 Floating Rate Notes, th& Eating Rate Proceeds Note, the 9.25% Notése09.25% Proceeds Note unless such
Restricted Subsidiary concurrently Guarantees thie®Nand such Guarantee of the Notes remainsantdéfr so long as the Guarantee of the
10.75% Notes, the 10.75% Proceeds Note, the 12&%s, the 12.25% Proceeds Note, the 2011 Flo&atg Notes, the 2011 Floating R
Proceeds Note, the 9.25% Notes or the 9.25% Predéetd remains in effect; provided, however, thia provision shall not be deemed tc
violated by the Guarantee of the 10.75% Notes1th25% Notes, the 2011 Floating Rate Notes or tA&8% Notes of Level 3 LLC
outstanding on the Issue Date or the Guarantdeedfibating Rate Notes or the 8.75% Notes by L8WdIC to be provided following receipt
of regulatory approval pursuant to their respechingentures.

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 Persor
permit any other Person to consolidate with or rméngp Parent or (ii) directly or indirectly, trdes, sell, lease, convey or otherwise dispose
of all or substantially all its assets to any otRerson or Persons unless: (a) in a transactiaich Parent is not the surviving Person or in
which Parent transfers, sells, leases, conveythenoise disposes of all or substantially all sfassets to any other Person, the successor
entity is organized under the laws of the Uniteat&t of America or any State thereof or the DisticColumbia and shall expressly assume,
by a supplemental indenture executed and delivieréte applicable Trustee in form satisfactoryuolsTrustee, all of Parent’s obligations
under the applicable Indenture and the Parent Gtesa(b) immediately before and after giving effiecsuch transaction and treating any
Debt which becomes an obligation of Parent (orstieeessor entity) or a Restricted Subsidiary &saltrof such transaction as having been
Incurred by Parent or such Restricted Subsidiatii@atime of the transaction, no Default or Evedribefault shall have occurred and be
continuing under the applicable Indenture; (c) indiately after giving effect to such transactiorg onsolidated Net Worth of Parent (or the
successor entity) is equal to or greater thandhBarent immediately prior to the transaction;ifdinediately after giving effect to such
transaction and treating any Debt which becomesbéigation of Parent (or the successor entity) Breatricted Subsidiary as a result of such
transaction as having been Incurred by Parentar Restricted Subsidiary at the time of the tratisacParent (or the successor entity) could
Incur at least $1.00 of additional Debt pursuarth®provisions of the applicable Indenture desttiim paragraph (a) under “—Certain
Covenants—Limitation on Consolidated Debt” aboed;if, as a result of any such transaction, PrgpafrParent (or the successor entity) or
any Restricted Subsidiary would become subijectltea prohibited by the provisions of the appli@bidenture described under “—Certain
Covenants—Limitation on Liens” above, Parent orghecessor entity to Parent shall have secureNdhes as required by said covenant;

(f) in the case of a transfer, sale, lease, comayar other disposition of all or substantiallyadithe assets of Parent, such assets shall have
been transferred as an entirety or virtually asrirety to one Person and such Person shall aweled with all the provisions of this
paragraph; and (g) certain other conditions are Tite successor entity shall succeed to, and bstitiutbd for, and may exercise every right
and power of Parent under the Indenture and thenP&uarantee, and the predecessor “Parent,” eicépe case of a lease, shall be released
from all its obligations under the applicable Intlea and the Parent Guarantee.

The Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate orgaento Parent or permit Parent to
consolidate with or merge into the Issuer or (igept to the extent permitted under “—Certain Cargs—Limitation on Restricted
Payments,” directly or indirectly, transfer, sédlase, convey or otherwise dispose of all or sultistiéy all its assets to Parent. Additionally,
the Issuer may not, in a single transaction ori@sef related transactions, (i) consolidate wittmerge into any other Person or Persons or
permit any other Person to consolidate with or raéngp the Issuer or (ii) (other than, to the exfgermitted under “—Certain Covenants—
Limitation on Restricted Payments,” to a Restricgbsidiary that is or becomes a Guarantor andffamni@y Proceeds Notes Guarantor or to
Parent so long as Parent is a Guarantor) directiydirectly, transfer, sell, lease, convey or ottise dispose of all or substantially all its
assets to any other Person or Persons unlesg: ga&fyansaction in which the Issuer is not theigsirg Person or in which the Issuer transfers,
sells, leases, conveys or otherwise disposes of alibstantially all of its assets to any othasBe,
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the successor entity is organized under the laviseoUnited States of America or any State theoedtie District of Columbia and shall
expressly assume, by a supplemental indenture teccand delivered to the applicable Trustee in featisfactory to such Trustee, all of the
Issuer’s obligations under the applicable Indent(bimmediately before and after giving effecstech transaction and treating any Debt
which becomes an obligation of the Issuer (or tieassor entity) or an Issuer Restricted Subsidiarg result of such transaction as having
been Incurred by the Issuer or such Issuer RestriBtibsidiary at the time of the transaction, ntableor Event of Default shall have
occurred and be continuing under the applicablerntuate; (c) immediately after giving effect to sudmsaction, the Consolidated Net Worth
of the Issuer (or the successor entity) is equal tgreater than that of the Issuer immediatelgro the transaction; (d) immediately after
giving effect to such transaction and treating Beypt which becomes an obligation of the Issueth{ersuccessor entity) or an Issuer
Restricted Subsidiary as a result of such trans@aets having been Incurred by the Issuer or sistretsRestricted Subsidiary at the time of
transaction, the Issuer (or the successor entityldcincur at least $1.00 of additional Debt purdua the provisions of the Indenture
described in paragraph (a) under “—Certain Covexrahimitation on Debt of the Issuer and Issuer Retetl Subsidiaries” above; (e) if, as a
result of any such transaction, Property of thadsgor the successor entity) or any Issuer RéstriSubsidiary would become subject to a
Lien prohibited by the provisions of the applicalidenture described under “—Certain Covenants—atitin on Liens’above, the Issuer
the successor entity to the Issuer shall have eddhe Notes as required by said covenant; (fléncase of a transfer, sale, lease, conveyance
or other disposition of all or substantially alltbke assets of the Issuer, such assets shall le@vettansferred as an entirety or virtually as an
entirety to one Person and such Person shall lewpleed with all the provisions of this paragraphd (g) certain other conditions are met.
The successor entity shall succeed to, and beisubdtfor, and may exercise every right and poefehe Issuer under the applicable
Indenture, and the predecessor “Issuer,” excethtarcase of a lease, shall be released from abltgations under the applicable Indenture.

A Guarantor (other than Parent) may not, in a sitiginsaction or a series of related transacti@nsonsolidate with or merge into any
other Person or Persons (other than, with respexfGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is
an Issuer Restricted Subsidiary, and with respeat@uarantor that is a Sister Restricted Subgidéarother Guarantor that is a Sister
Restricted Subsidiary or Parent) or permit any oBerson (other than, with respect to a Guarahtris an Issuer Restricted Subsidiary,
another Guarantor that is an Issuer Restrictediiabg, and with respect to a Guarantor that isste® Restricted Subsidiary, Parent or
another Guarantor that is a Sister Restricted 8idrg) to consolidate with or merge into such Guswaor (ii) except to another Guarantor to
the extent permitted under “—Certain Covenants—tation on Restricted Payments,” directly or indigdransfer, sell, lease, convey or
otherwise dispose of all or substantially all issets to any other Person or Persons (other thdmrespect to a Guarantor that is an Issuer
Restricted Subsidiary, the Issuer or another Guardhat is an Issuer Restricted Subsidiary, arttl véspect to a Guarantor that is a Sister
Restricted Subsidiary, another Guarantor thatSgster Restricted Subsidiary or Parent) unlesinfiediately before and after giving effect
to such transaction and treating any Debt whiclobes an obligation of such Guarantor as a resdtich transaction as having been
Incurred by such Guarantor at the time of the tatisn, no Default or Event of Default shall hawvewrred and be continuing under the
Indenture and (2) either (a) in a transaction imclwisuch Guarantor is not the surviving Persomarhich such Guarantor transfers, sells,
leases, conveys or otherwise disposes of all astanbally all of its assets to any other Persba,resulting surviving or transferee Person is
organized under the laws of the United States oéAca or any State thereof or the District of Cdbianand shall expressly assume, by a
supplemental indenture executed and deliverede@piplicable Trustee in form satisfactory to suahsiee, all of such Guarantor’s
obligations under the applicable Indenture antlldte Guarantee; or (b) such transaction compliéis thie covenant described under “—
Certain Covenants—Limitation on Asset Dispositio(@” Parent certifies in an Officers’ Certificatethe applicable Trustee that it will
comply with the requirements of such covenant iredtio application of the proceeds of such traneagt

An Offering Proceeds Notes Guarantor may not,smgle transaction or a series of related transasti(i) consolidate with or merge
into any other Person or Persons (other than, meghect to an Offering Proceeds Notes Guarantoistam Issuer Restricted Subsidiary, the
Issuer or another Offering Proceeds Notes Guarantor
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that is an Issuer Restricted Subsidiary, and véfipect to an Offering Proceeds Notes Guarantoigf@aSister Restricted Subsidiary, another
Offering Proceeds Notes Guarantor that is a SRéstricted Subsidiary or Parent) or permit any oBerson (other than, with respect to an
Offering Proceeds Notes Guarantor that is an IsRestricted Subsidiary, another Offering Proceed®dlGuarantor that is an Issuer
Restricted Subsidiary, and with respect to an @ffeProceeds Notes Guarantor that is a Sister iRestrSubsidiary, Parent or another
Offering Proceeds Notes Guarantor that is a Sistricted Subsidiary) to consolidate with or marge such Offering Proceeds Notes
Guarantor or (i) except to another Offering PrateBotes Guarantors to the extent permitted undetértain Covenants—Limitation on
Restricted Payments,” directly or indirectly, trierssell, lease, convey or otherwise disposelafradubstantially all its assets to any other
Person or Persons (other than, with respect toffamid@y Proceeds Notes Guarantor that is an IsRestricted Subsidiary, the Issuer or
another Offering Proceeds Notes Guarantor that Issuer Restricted Subsidiary, and with respeant®ffering Proceeds Notes Guarantor
that is a Sister Restricted Subsidiary, anotheei®@ff) Proceeds Notes Guarantor that is a Sisteriftes Subsidiary or Parent) unless

(1) immediately before and after giving effect twls transaction and treating any Debt which becamesbligation of such Offering
Proceeds Notes Guarantor as a result of such tmsas having been Incurred by such Offering Peds Notes Guarantor at the time of the
transaction, no Default or Event of Default shall& occurred and be continuing under the applidallenture and (2) either (a) in a
transaction in which such Offering Proceeds Notear&ntor is not the surviving Person or in whicbhs@ffering Proceeds Notes Guarantor
transfers, sells, leases, conveys or otherwiseodespof all or substantially all of its assetsrig ather Person, the resulting surviving or
transferee Person is organized under the lawsedfltlited States of America or any State theredfieDistrict of Columbia and shall
expressly assume all of such Offering Proceedss\@tearantor’s obligations under the Offering Praseldotes Guarantee and any
subordination agreements between the Issuer amdGffering Proceeds Notes Guarantor relating taQffering Proceeds Notes; or (b) such
transaction complies with the covenant describatbufr—Certain Covenants—Limitation on Asset Dispiosis” (or Parent certifies in an
Officers’ Certificate to the Trustee that it witbmply with the requirements of such covenant netatb application of the proceeds of such
transaction).

Certain Definitions

Set forth below is a summary of certain of the miedi terms used in the Indentures. Reference is todtie applicable Indenture for the
full definition of all such terms, as well as arther terms used herein for which no definitionrisvyided.

“Accreted Value” of any Debt issued at a price lésm the principal amount at stated maturity, rseans of any date of determination,
an amount equal to the sum of (a) the issue pfisach Debt as determined in accordance with Sed&y3 of the Code or any successor
provisions plus (b) the aggregate of the portidithe original issue discount (the excess of thewms considered as part of the “stated
redemption price at maturity” of such Debt withivetmeaning of Section 1273(a)(2) of the Code orsamtgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore haa@wed pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cduein the date of issue of such Debt to the daetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®are considered as part of the “stated redemptice at maturity” of such Debt within
the meaning of Section 1273(a)(2) of the Code grsarrcessor provisions (whether such amounts paid denominated principal or
interest).

“Acquired Debt” means, with respect to any spedifRerson, (i) Debt of any other Person existinfpatime such Person merges with
or into or consolidates with or becomes a Subsjdiéisuch specified Person and (ii) Debt secured hien encumbering any Property
acquired by such specified Person, which Debt vaagncurred in anticipation of, and was outstandinigr to, such merger, consolidation or
acquisition.

“Affiliate” of any Person means any other Persarclily or indirectly controlling or controlled by ander direct or indirect common
control with such Person. For the purposes ofdbfinition, “control” when used with
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respect to any Person means the power to direchédmagement and policies of such Person, directiydirectly, whether through the
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controlleb&ve meanings correlative to the
foregoing. For purposes of the covenants describelér “—Certain Covenants—Transactions with Afféisi’ and “Certain Covenants—
Limitation on Asset Dispositions” and the definitiof “Telecommunications/IS Assets” only, “Affiliat shall also mean any beneficial ow
of shares representing 10% or more of the totahggiower of the Voting Stock (on a fully diluteddis) of Parent or of rights or warrants to
purchase such Voting Stock (whether or not curyemtercisable) and any Person who would be aniatiilof any such beneficial owner
pursuant to the first sentence hereof.

“Asset Disposition” means any transfer, conveyaseds, lease, issuance or other disposition byrPareany Restricted Subsidiary in
one or more related transactions (including a clichestion or merger or other sale of any such Ret&d Subsidiary with, into or to another
Person in a transaction in which such RestrictdusBliary ceases to be a Restricted Subsidiary @freabut excluding a disposition by a
Restricted Subsidiary to Parent or a Restrictedsisiidry or by Parent to a Restricted Subsidiary(i)adhares of Capital Stock or other
ownership interests of a Restricted Subsidiarygiothan as permitted by clause (v), (vi), (viiXiog of the covenant described under “—
Certain Covenants—Limitation on Issuance and S#l€apital Stock of Restricted Subsidiaries”), §ijbstantially all of the assets of Parent
or any Restricted Subsidiary representing a dinisioline of business or (iii) other Property of @ or any Restricted Subsidiary outside of
the ordinary course of business (excluding anysfiexnconveyance, sale, lease or other disposifi@yuipment that is obsolete or no longer
used by or useful to Parent); provided in each tizeethe aggregate consideration for such transfewveyance, sale, lease or other
disposition is equal to $5 million or more in ar@+thonth period. The following shall not be Assesisitions: (i) Permitted
Telecommunications Capital Asset Dispositions tuahply with clause (i) of the first paragraph untderCertain Covenants—Limitation on
Asset Dispositions,” (ii) when used with respecParent, any Asset Disposition permitted pursuarttMergers, Consolidations and Cert
Sales of Assets” which constitutes a dispositioalbbr substantially all of the assets of Parertt the Restricted Subsidiaries taken as a
whole, (iii) Receivables sales constituting DebdemnQualified Receivable Facilities permitted tolbeurred pursuant to “—Certain
Covenants—Limitation on Consolidated Debt” or “—@ém Covenants—Limitation on Debt of the Issuer &swmlier Restricted Subsidiaries”
and (iv) any disposition that constitutes a Peedithvestment or a Restricted Payment permittetthégovenant described under “—Certain
Covenants—Limitation on Restricted Payments.”

“Attributable Value” means, as to any particulaade under which any Person is at the time lialtlerdhan a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio 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, discalifrtem the last date of such remaining term todae of determination at a rate per annum
equal to the discount rate which would be appliedabla Capital Lease Obligation with like term @cardance with generally accepted
accounting principles. The net amount of rent resglito be paid under any such lease for any sugbdoghall be the aggregate amount of
rent payable by the lessee with respect to sudbgafter excluding amounts required to be paidorount of insurance, taxes, assessments,
utility, operating and labor costs and similar ¢ In the case of any lease which is terminaplbid lessee upon the payment of penalty,
such net amount shall also include the lessereothount of such penalty (in which case no rent bkaconsidered as required to be paid
under such lease subsequent to the first date wharh it may be so terminated) or the rent whichuldatherwise be required to be paid if
such lease is not so terminated. “Attributable #almeans, as to a Capital Lease Obligation, thecjréal amount thereof.

“Capital Lease Obligation” of any Person meansaiggation to pay rent or other payment amount urdease of (or other Debt
arrangements conveying the right to use) Propdrsyich 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 accogipiinciples (a “Capital Lease”). The
stated maturity of such obligation shall be the=d#tthe last payment of rent or any other amouetuhder such lease prior to the first
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date upon which such lease may be terminated blgsisee without payment of a penalty. The princgmabunt of such obligation shall be the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

“Capital Stock” of any Person means any and alfeshadnterests, participations or other equivalémbsvever designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitggaterest in such Person.

“Cash Equivalents” means (i) Government Securiti@suring, or subject to tender at the option oftibkeler thereof, within two years
after the date of acquisition thereof, (ii) timgopdsits and certificates of deposit of any comméfzdamk organized in the United States having
capital and surplus in excess of $500 million eommercial bank organized under the law of anyrathantry that is a member of the OE
having total assets in excess of $500 million {®fareign currency equivalent at the time) witmaturity date not more than one year from
the date of acquisition, (iii) repurchase obligaiavith a term of not more than 30 days for undeg\securities of the types described in
clause (i) above entered into with (x) any banktingehe qualifications specified in clause (ii)oale or (y) any primary government
securities dealer reporting to the Market Repoitgsion of the Federal Reserve Bank of New York) @irect obligations issued by any state
of the United States of America or any politicabdivision of any such state or any public instrutaéty thereof maturing, or subject to
tender at the option of the holder thereof, withindays after the date of acquisition therpobvided, howeverthat at the time of acquisitic
the long-term debt of such state, political sutalon or public instrumentality has a rating of A fagher) from S&P or A-2 (or higher) from
Moody'’s (or, if at any time neither S&P nor Moodyhkall be rating such obligations, then an equivtadating from such other nationally
recognized rating service acceptable to the apgkcarustee), (v) commercial paper issued by thrergacorporation of any commercial bank
organized in the United States having capital amglgs in excess of $500 million or a commerciatlbarganized under the laws of any ot
country that is a member of the OECD having tasakss in excess of $500 million (or its foreignrency equivalent at the time), and
commercial paper issued by others having one ofitbehighest ratings obtainable from either S&MMarody’s (or, if at any time neither S¢é
nor Moody'’s shall be rating such obligations, tlfilem such other nationally recognized rating sendcceptable to the applicable Trustee)
and in each case maturing within one year afted#te of acquisition, (vi) overnight bank depositsl bankers’ acceptances at any
commercial bank organized in the United Statesrwpeapital and surplus in excess of $500 milliom @ommercial bank organized under
laws of any other country that is a member of tlieCD having total assets in excess of $500 millmmité foreign currency equivalent at the
time), (vii) deposits available for withdrawal oerdand with a commercial bank organized in the dn8tates having capital and surplus in
excess of $500 million or a commercial bank orgadiander the laws of any other country that is enbrex of the OECD having total assets
in excess of $500 million (or its foreign currereyuivalent at the time) and (viii) investments inmay market funds substantially all of
whose assets comprise securities of the typesideddn clauses (i) through (vii).

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

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

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

“Consolidated Capital Ratio” means as of the daetermination the ratio of (i) the aggregate amaif Debt of Parent and its
Restricted Subsidiaries on a consolidated basis tiee date of determination to (ii) the sum of%2)024 billion, (b) the aggregate net
proceeds to Parent from the issuance or sale o€apjtal Stock
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(including Preferred Stock) of Parent other thasdDalified Stock subsequent to the Measurement, Qgtéhe aggregate net proceeds from
the issuance or sale of Debt of Parent or any ResdrSubsidiary subsequent to the Measurement @eteertible or exchangeable into
Capital Stock of Parent other than Disqualifiedc8tan each case upon conversion or exchange thietecCapital Stock of Parent
subsequent to the Measurement Date and (d) thetak@ain on the sale, subsequent to the MeasunteDwe, of Special Assets to the extent
such Special Assets have been sold for cash, Gashidtents, Telecommunications/IS Assets or theragsion of Debt of Parent or any
Restricted Subsidiary (other than Debt that is stibated to the Notes or any applicable Note Guamor Offering Proceeds Notes
Guarantee) and release of Parent and all Restigubdidiaries from all liability on the Debt assuhnerovided, howeveythat, for purposes

of calculation of the Consolidated Capital Ratie het proceeds from the issuance or sale of C&tdak or Debt described in clause (b) or
(c) above shall not be included to the extent gchsproceeds have been utilized to make a Perniittexsstment under clause (i) of the
definition thereof or a Restricted Payment or {(y9tsCapital Stock or Debt shall have been issuemblorto Parent, a Subsidiary of Parent or
an employee stock ownership plan or trust estaddigly Parent or any such Subsidiary for the beoéfhieir employees.

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

“Consolidated Income Tax Expense” for Parent asidRiestricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any
period means the aggregate amounts of the prosgismrincome taxes of Parent and its Restricteds@lidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

“Consolidated Interest Expense” for Parent an#stricted Subsidiaries or the Issuer and the td3astricted Subsidiaries for any
period means the interest expense included in sotidlated income statement (excluding interestrimepof Parent and its Restricted
Subsidiaries or the Issuer and the Issuer Resiri8tdsidiaries, as applicable, for such perioccsoedance with generally accepted
accounting principles, including without limitatiam duplication (or, to the extent not so includedh the addition of), (i) the amortization of
Debt discounts and issuance costs, including comemit fees; (ii) any payments or fees with respetttters of credit, bankers’ acceptances
or similar facilities; (iii) net costs with respectinterest rate swap or similar agreements @idor currency hedge, exchange or similar
agreements (including fees); (iv) Preferred Stookdends (other than dividends paid in shares efdtred Stock that is not Disqualified
Stock) declared and paid or payable; (v) accruedjiilified Stock Dividends, whether or not declasegaid; (vi) interest on Debt
guaranteed by Parent and its Restricted Subsidiariéhe Issuer and the Issuer Restricted Submdjaas applicable; (vii) the portion of any
Capital Lease Obligation or Sale and Leasebackshe@ion paid during such period that is allocablaterest expense; (viii) interest Incur
in connection with investments in discontinued agiens; and (ix) the cash contributions to any eyeé stock ownership plan or similar
trust to the extent such contributions are usedumh plan or trust to pay interest or fees to agngéh
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(other than Parent or a Restricted Subsidiary eigbuer or an Issuer Restricted Subsidiary, acapje) in connection with Debt Incurred
such plan or trust.

“Consolidated Net Income” for Parent and its Res#d Subsidiaries or the Issuer and the IssueriBiest 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 ppiesjprovided, howeverthat there
shall be excluded therefrom (a) for purposes ofttheenant described under “ —Certain Covenants—aitioin on Restricted Payments”
only, the net income (or loss) of any Person aeguliry Parent or a Restricted Subsidiary or theelssuan Issuer Restricted Subsidiary, as
applicable, in a pooling-of-interests transactiondny period prior to the date of such transactjbpthe net income (or loss) of any Person
that is not a Restricted Subsidiary or an IssuesttriRéed Subsidiary, as applicable, except to ttierd of the amount of dividends or other
distributions actually paid to Parent or a RestdcBubsidiary or to the Issuer or an Issuer Reéstri8ubsidiary, as applicable, by such Person
during such period (except, for purposes of theeoant described under “—Certain Covenants—Limitatin Restricted Payments” only, to
the extent such dividends or distributions haventsebtracted from the calculation of the amourihgéstments to support the actual making
of Investments), (c) gains or losses realized upersale or other disposition of any Property aeRtor its Restricted Subsidiaries or the
Issuer or the Issuer Restricted Subsidiaries, pkcajple, that is not sold or disposed of in theimary course of business (it being understood
that Permitted Telecommunications Capital AssepBsgions shall be considered to be in the ordirtanyrse of business), (d) gains or losses
realized upon the sale or other disposition of @pgcial Assets, (e) all extraordinary gains andaextiinary losses, determined in accordance
with generally accepted accounting principlesth{® cumulative effect of changes in accountinggpies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the issuaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anyelsRestricted Subsidiary, as applicable, of (1)ortto purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or suslelsRestricted Subsidiary, as applicable, or {2¢rocompensatory rights; provided, in ei
case, that such options or rights, by their terarslie redeemed at the option of the holder of sption or right only for Capital Stock,

(i) with respect to a Restricted Subsidiary or ssukr Restricted Subsidiary, as applicable, thadtis Wholly Owned Subsidiary any
aggregate net income (or loss) in excess of Parentiny Restricted Subsidiary’s or the Issuer'aryr Issuer Restricted Subsidiary’s, as
applicable, pro rata share of the net income (88)lof such Restricted Subsidiary or Issuer ResttiSubsidiary, as applicable, that is not a
Wholly Owned Subsidiary; provided further that thehall further be excluded therefrom the net inedbut not net loss) of any Restricted
Subsidiary or any Issuer Restricted Subsidiargpgdicable, that is subject to a restriction whichvents the payment of dividends or the
making of distributions to Parent or another Rettd Subsidiary or to the Issuer or another IsRa@stricted Subsidiary, as applicable, to the
extent of such restriction, and (j) if the perisdhie second, third or fourth fiscal quarter of 200 the first fiscal quarter of 2004, an aggre!
of $293,686,650 for all such quarters (such ameelating to communications revenues recognizeddre® and its Subsidiaries in
connection with the amendment in February 2003@f1t998 Cost Sharing and IRU Agreement with XO Caimications).

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

“Consolidated Tangible Assets” of any Person méhadotal amount of assets (less applicable reseand other properly deductible
items) which under generally accepted accountiimgjples would be included on a consolidated badasiteet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeddistmunt and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhszonsolidated 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 drksins, term loans and/or
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letters of credit, including any Qualified ReceilaBacility, entered into from time to time by Pafrand its Restricted Subsidiaries, or
Purchase Money Debt, or Debt Incurred pursuaniipit@l Lease Obligations, Sale and Leaseback Tctinsa, or senior secured note
issuances, and including any related notes, Gusgantollateral documents, instruments and agresmgacuted in connection therewith, as
the same may be amended, supplemented, modifitdted or replaced from time to time.

“Debt” means (without duplication), with respectainy Person, whether recourse is to all or a podifche assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaibf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resgeletters of credit, bankers’ acceptances oilamfacilities issued for the account of
such Person, (iv) every obligation of such Perssned or assumed as the deferred purchase piremdrty or services (including securities
repurchase agreements but excluding trade accpap#ble or accrued liabilities arising in the oedincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigalhlue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextisissued by such Person, (vii) the liquidatioeference of any Preferred Stock (other
than Disqualified Stock, which is covered by thegading clause (vi)) issued by any Restricted $lidnsi of such Person, (viii) every
obligation under Interest Rate or Currency ProbecfAgreements of such Person and (ix) every olitigaif the type referred to in clauses
(i) through (viii) of another Person and all dividis of another Person the payment of which, ireeitiase, such Person has Guaranteed. The
“amount” or “principal amount” of Debt at any tino¢ determination as used herein represented bgnfaPebt issued at a price that is less
than the principal amount at maturity thereof, khal except as otherwise set forth herein, theéted Value of such Debt at such time or
(b) in the case of any Receivables sale constguliebt, the amount of the unrecovered purchase fihat is, the amount paid for
Receivables that has not been actually recoveosd fne collection of such Receivables) paid byphehaser (other than Parent or a Wholly
Owned Restricted Subsidiary of Parent) thereof. aieunt of Debt represented by an obligation uaddnterest Rate or Currency
Protection Agreement shall be equal to (x) zesudh obligation has been Incurred pursuant to eléxjsof paragraph (b) of the covenant
described under “ —Certain Covenants—LimitationGomsolidated Debt” or clause (viii) of paragraphd@bthe covenant described under
“—Certain Covenants—Limitation on Debt of the Issaad Issuer Restricted Subsidiaries’(y) the notional amount of such obligation it
Incurred pursuant to such clause.

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

“Disqualified Stock” of any Person means any Cd8tack of such Person which, by its terms (orhy terms of any security into
which it is convertible or for which it is excharaj®e), or upon the happening of any event, maturés mandatorily redeemable, pursuant to
a sinking fund obligation or otherwise, or is remhable at the option of the holder thereof, in whalén part, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not consifdisqualified Stock but for provisions thereof
giving holders thereof the right to require Pam@nthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrence
of (i) a change of control occurring prior to thedi Stated Maturity of the Notes shall not congétDisqualified Stock if the change of con
provisions applicable to such Preferred Stock arennre favorable to the holders of such PrefertediSthan the provisions applicable to the
Notes contained in the covenant described u“—Certain Covenants—Change of Control Triggeringe&¥ or (ii) an asset sale occurring
prior to the final Stated Maturity of the Notes kimat constitute Disqualified Stock if the assetesprovisions applicable to such Preferred
Stock are no more favorable to the holders of Rrelierred Stock than the provisions applicablééoNotes contained in the covenant
described under “—Limitation on Asset Dispositiomsid, in each case such Preferred Stock specyfipedvides that Parent or the Issuer,
respectively, will not repurchase or redeem anyh|iock pursuant to such provisions prior to tiseiés’s repurchase of such Notes as are
required to be repurchased pursuant to the covalemaribed under “—Certain Covenants—Change of Gbftiggering Event” or “—
Limitation on Asset Dispositions.”
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“Disqualified Stock Dividends” means all dividend#h respect to Disqualified Stock of Parent hejJdHersons other than a Wholly
Owned Restricted Subsidiary. The amount of any siididend shall be equal to the quotient of sualhidgind divided by the difference
between one and the maximum statutory federal ictax rate (expressed as a decimal number betward Q) applicable to Parent for the
period during which such dividends were paid.

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

“Event of Default” has the meaning set forth uneiEvents 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 Agreembelated as of December 1, 2004, among the IsBaeent, the lenders party thereto
and Merrill Lynch Capital Corporation, as Adminaive Agent, as amended and restated as of Jurkd@g,

“Existing Notes” means Parent’s 2.875% ConvertiBémior Notes due 2010 in an aggregate principaluatmot to exceed
$374 million, 11% Senior Notes due 2008 in an agagte principal amount not to exceed $78 million25% Senior Notes due 2010 in an
aggregate principal amount not to exceed $96 milli?2.875% Senior Discount Notes due 2010 in ameggge principal amount at maturity
not to exceed $488 million, 10.75% Senior Notes 200@8 in an aggregate principal amount not to ek@&&® million, 11.25% Senior Notes
due 2010 in an aggregate principal amount not teea $123 million, 6% Convertible Subordinated Natee 2009 in an aggregate principal
amount not to exceed $362 million, 6% Convertinld&@dinated Notes due 2010 in an aggregate prihaipaunt not to exceed $514 millic
9% Convertible Senior Discount Notes due 2013 iaggregate principal amount not to exceed $254amjlb.25% Convertible Senior Not
due 2011 in an aggregate principal amount not ¢eed $345 million, 10% Convertible Senior Notes 80&1 in an aggregate principal
amount not to exceed $880 million, 11.50% SenioeNaue 2010 in an aggregate principal amountmnext¢eed $692 million, the Issuer’s
10.75% Senior Notes due 2011 in an aggregate pehamount not to exceed $500 million, the Issug?Z<25% Senior Notes due 2013 in an
aggregate principal amount not to exceed $550anillihe Issuer’s Floating Rate Senior Notes dud 20n aggregate principal amount not
to exceed $150 million and 9.25% Senior Notes diie2n an aggregate principal amount not to ex&dea50 million.

“Fair Market Value” means, with respect to any Rntyp, the price that could be negotiated in an afi@ngth free market transaction,
for cash, between a willing seller and a willingyby neither of whom is under pressure or compaltiocomplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatbiRarent acting in good faith and shall be
evidenced by a resolution of the board of directdrBarent (except in the case of the last pardguapler “—Certain Covenants—Limitation
on Asset Dispositions”).

“Foreign Restricted Subsidiary” means any Restii@absidiary that is not organized under the lafth® 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 gwlitical subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahka@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment.

“Government Securitiegtheans direct obligations of, or obligations fullydaunconditionally guaranteed or insured by, théédhState:
of America or any agency or instrumentality thereofthe payment of which
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obligations or guarantee the full faith and credithe United States is pledged and which are altaldle or redeemable at the issuer’s option
(unless, for purposes of the definition of “Casluiglents” only, the obligations are redeemableadiable at a price not less than the
purchase price paid by Parent or the applicablériRes] Subsidiary, together with all accrued angaid interest (if any) on such
Government Securities).

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

“Guarantor” means (1) Parent and (2) any otherdpetfsat becomes a Guarantor pursuant to the cotedascribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Cart&€ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries,”
“—Mergers, Consolidations and Certain Sales of #&Ssar any other provision of the Indenture.

“Incur” means, with respect to any Debt or otheligaiion of any Person, to create, issue, incurddayversion, exchange or otherwise),
assume, Guarantee or otherwise become liable precesf such Debt or other obligation including teeording, as required pursuant to
generally accepted accounting principles or otheewodf any such Debt or other obligation on thahed sheet of such Person (and
“Incurrence,” “Incurred,” “Incurrable” and “Incumg” shall have meanings correlative to the foreghiprovided, howeverthat a change in
generally accepted accounting principles that tesalan obligation of such Person that existaiahgime becoming Debt shall not be dee
an Incurrence of such Debt and that neither theuatof interest nor the accretion of original isgliscount shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdoedbmes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at which
it becomes a Subsidiary.

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

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

“Investment” by any Person means any direct orgadiloan, advance or other extension of creddapital contribution (by means of
transfers of cash or other Property to others gmaats for Property or services for
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the account or use of others, or otherwise) toghmase, redemption, retirement or acquisition ofi@aftock, bonds, notes, debentures or
other securities or evidence of Debt issued bypcurrence of, or payment on, a Guarantee of afigation of, any other Persoprovided,
however, that Investments shall exclude commercially reabte extensions of trade credit. The amount, anpfdate of determination, of
any Investment shall be the original cost of suskestment, plus the cost of all additions, as chaiate, thereto and minus the amount, as of
such date, of any portion of such Investment refmilich Person in cash as a repayment of prinoipalreturn of capital, as the case may be
(except to the extent such repaid amount has Imetudied in Consolidated Net Income of Parent am&éstricted Subsidiaries to support the
actual making of Restricted Payments), but wittemyt other adjustments for increases or decreasesdun, or write-ups, write downs or
write-offs with respect to such Investment. In deti@ing the amount of any Investment involving ansfer of any Property other than cash,
such Property shall be valued at its Fair Markdu¥at the time of such transfer.

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

“Issue Date” means the date on which the Note#itially issued (February 14, 2007).

“Issue Date Purchase Money Debt” means PurchaseWwbebt outstanding on the Issue Dat@vided, however, that the amount of
such Purchase Money Debt when Incurred did notezk@€0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunicationg{$Sets.

“Issue Date Rating” means the respective ratinggaed to the Floating Rate Notes and the 8.75% oy the Rating Agencies on the
Issue Date.

“Issuer Debt Ratio” means the ratio of (a) the aggte consolidated principal amount (or, in theadDebt issued at a discount, the
then-Accreted Value) of Debt of the Issuer anditiseer Restricted Subsidiaries (other than Debdawd arent or a Sister Restricted
Subsidiary that is subordinated to the Offeringceeals Notes (if Level 3 LLC is the obligor on si#bt) or to an Offering Proceeds Notes
Guarantee of the obligor on such Debt), on a ciaest@ld basis, outstanding as of the most receiifalla quarterly or annual balance sheet,
after giving pro forma effect to the proposed Imence of Debt giving rise to such calculation ang ather Debt Incurred or repaid since <
balance sheet date and the receipt and applicatide net proceeds thereof, to (b) the sum oheut duplication, (x) Consolidated Cash
Flow Available for Fixed Charges of the Issuer #melIssuer Restricted Subsidiaries for the fourffstal quarters next preceding such
proposed Incurrence of Debt for which consoliddieancial statements are available and (y) Conatdid Cash Flow Available for Fixed
Charges of Parent and the Sister Restricted Salpsidito the extent attributable to Sister Regid@ubsidiaries that are Guarantors for such
four full fiscal quartersprovided, howeverthat if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer
Restricted Subsidiary, Parent or any Sister ResttiSubsidiary shall have made one or more Assgid3itions or an Investment (by merger
or otherwise) in any Issuer Restricted Subsidiargister Restricted Subsidiary (or any Person whietomes an Issuer Restricted Subsidiary
or a Sister Restricted Subsidiary) or an acquisjtioerger or consolidation of Property which cdanstis all or substantially all of an operat
unit of a business or a line of business, or (Bysithe beginning of such period any Person (itzgexjuently became an Issuer Restricted
Subsidiary or a Sister Restricted Subsidiary or masged with or into the Issuer, any Issuer RastliSubsidiary or any Sister Restricted
Subsidiary since the beginning of such period)ldteate made such an Asset Disposition, Investnaagjisition, merger or consolidation,
then Consolidated Cash Flow Available for Fixed @ea for such four full fiscal quarter period stz calculated after giving pro forma
effect to such Asset Dispositions, Investmentsuaitipns, mergers or consolidations as if sucheA&ispositions, Investments, acquisitions,
mergers or consolidations occurred on the firstafeguch period. For purposes of this definitiomenever “pro forma” effect is to be given
to any Asset Disposition, Investment, acquisitimerger or consolidation, the calculations shalpegormed in accordance with Article 11 of
Regulation S-X promulgated under the Securities Ast
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interpreted in good faith by the chief financialicér of Parent, except that any such pro formauwation may include operating expense
reductions for such period attributable to thedearion to which pro forma effect is being givemcluding, without limitation, operating
expense reductions attributable to execution oniteation of any contract, reduction of costs ralateadministrative functions, the
termination of any employees or the closing (orapproval by the Board of Directors of the closinfany facility) that have been realizec
for which all steps necessary for the realizatibwloich have been taken or are reasonably expé¢otbd taken within twelve months
following such transaction, provided, that suctuatipents are set forth in an Officers’ Certificataich states (i) the amount of such
adjustment or adjustments and (ii) that such adfjast or adjustments are based on the reasonabiefgitio beliefs of the Officers executing
such Officers’ Certificate.

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

“Measurement Date” means April 28, 1998.

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

“Net Available Proceeds” from any Asset Dispositlpnany Person means cash or cash equivalentyeeo@ncluding amounts
received by way of sale or discounting of any nirtstallment receivable or other receivable, buideding any other consideration receive
the form of assumption by the acquirer of Debtthieo obligations relating to such Property) thevefiby such Person, net of (i) all legal, title
and recording taxes, expenses and commissionsthedfees and expenses (including appraisals, begkecommissions and investment
banking fees) Incurred and all federal, state, im@al, foreign and local taxes required to be aedras a liability as a consequence of such
Asset Disposition, (ii) all payments made by suehsBn or its Subsidiaries on any Debt which is sstby such Property in accordance with
the terms of any Lien upon or with respect to seabperty or which must by the terms of such Lierinamrder to obtain a necessary consent
to such Asset Disposition or by applicable lawrédygaid out of the proceeds from such Asset Disjpwosifiii) all distributions and other
payments required to be made to minority interesddrs in Subsidiaries or Joint Ventures of sucs@&eas a result of such Asset Disposition
and (iv) appropriate amounts to be provided by Retson or any Subsidiary thereof, as the casebmags a reserve in accordance with
generally accepted accounting principles againgtiabilities associated with such Property andiretd by such Person or any Subsidiary
thereof, as the case may be, after such Asset §itgpg including liabilities under any indemnifio@n obligations and severance and other
employee termination costs associated with sucletAss
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Disposition, in each case as determined by thedowmiadirectors of such Person, in its reasonabtadaith judgment evidenced by a
resolution of the board of directors filed with theusteeprovided, howeverthat any reduction in such reserve within twetwenths
following the consummation of such Asset Dispositiall be, for all purposes of the Indenture and Motes, treated as a new Asset
Disposition at the time of such reduction with Metilable Proceeds equal to the amount of suchatéshly provided further, however, that,
in the event that any consideration for a transadfivhich would otherwise constitute Net AvailaBleceeds) is required to be held in esc
pending determination of whether a purchase pidgestment will be made, at such time as such poxicthe consideration is released to
such Person or its Restricted Subsidiary from escsach portion shall be treated for all purposahe Indenture and the Notes as a new
Asset Disposition at the time of such release feserow with Net Available Proceeds equal to thewamof such portion of consideration
released from escrow.

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

“Note Guarantee” means an unconditional Guarantéeeodue and punctual payment of the principarad premium, if any, and
interest on the Floating Rate Notes or the 8.75%#&avhen and as due, whether at maturity, by a@n, upon one or more dates set for
prepayment or otherwise, and all other monetarigatibns of the Issuer under the applicable Inden&nd the Floating Rate Notes or the
8.75% Notes, as the case may be, and the due awtupuperformance of all covenants, agreementgyailons and liabilities of the Issuer
under or pursuant to the applicable Indenture had-toating Rate Notes or 8.75% Notes, includiregRhrent Guarantee.

“Offer to Purchase” means a written offer (the “@%) sent by the Issuer by first-class mail, postpgepaid, to each holder of Floating
Rate Notes or 8.75% Notes at its address appeiarihg applicable Note Register on the date ofQffer offering to purchase up to the
principal amount of Notes of such series specifieslich Offer at the purchase price specified thdDffer (as determined pursuant to the
applicable Indenture). Unless otherwise requiredfmylicable law, the Offer shall specify an expoatdate (the “Expiration Date”) of the
Offer to Purchase which shall be, subject to amtremy requirements of applicable law, not less1tB@ days or more than 60 days after the
date of such Offer and a settlement date (the ‘Rage Date”) for purchase of Notes of such serilimiive business days after the
Expiration Date. The Issuer shall notify the apglile Trustee at least 15 Business Days (or suatkestperiod as is acceptable to suchTrut
prior to the mailing of the Offer of the obligatibm make an Offer to Purchase, and the Offer &imafhailed by the Issuer or, at the Issuer’s
request, by such Trustee in the name and at thensepof the Issuer. The Offer shall contain infdiomaconcerning the business of Parent
its Subsidiaries which the Issuer in good faithiéwas will enable such holders to make an inforaecsion with respect to the Offer to
Purchase (which at a minimum will include (i) theshrecent annual and quarterly financial statemantl “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” contained in the documents required tailbd fvith the applicable Trustee
pursuant to the applicable Indenture (which regunants may be satisfied by delivery of such docustogether with the Offer), (ii) a
description of material developments in Parent'sitess subsequent to the date of the latest offanticial statements referred to in
clause (i) (including a description of the evemtguiring the Issuer to make the Offer to Purchg#g)if applicable, appropriate pro forma
financial information concerning the Offer to Puask and the events requiring the Issuer to mak@fiee to Purchase and (iv) any other
information required by applicable law to be inaddherein). The Offer shall contain all instruogcand materials necessary to enable such
holders to tender Notes of such series pursuahet®ffer to Purchase. The Offer shall also state:

(a) the Section of the Indenture pursuant to whiehOffer to Purchase is being made;
(b) the Expiration Date and the Purchase Date;

(c) the aggregate principal amount of the outstamiotes of such series offered to be purchasdteissuer pursuant to the Offer to
Purchase (including, if less than 100%, the mabgerhich such has been
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determined pursuant to the section of the applehidenture requiring the Offer to Purchase) (fherthase Amount”);

(d) the purchase price to be paid by the Issue$I¢000 aggregate principal amount of Notes of sctes accepted for payment (as
specified pursuant to the Indenture) (the “Purchiziee”);

(e) that the holder may tender all or any portibthe Notes of such series registered in the nanseah holder and that any portion of a
Note of such series tendered must be tenderedimegral multiple of $1,000 principal amou

(f) the place or places where Notes of such saries$o be surrendered for tender pursuant to tifer @f Purchase;
(9) that any Notes of such series not tenderedratdred but not purchased by the Issuer will caetie accrue interest;

(h) that on the Purchase Date the Purchase Pritbegbme due and payable upon each Note of su@sdmeing accepted for payment
pursuant to the Offer to Purchase and that intéheseon, if any, shall cease to accrue on and tiféeePurchase Date;

(i) that each holder electing to tender a Noteughsseries pursuant to the Offer to Purchase willdguired to surrender such Note at
place or places specified in the Offer prior to ¢hase of business on the Expiration Date (sucleMeing, if the Issuer or the applicable
Trustee so requires, duly endorsed by, or accoreddni a written instrument of transfer in form stctory to the Issuer and such Trustee
duly executed by, the holder thereof or his attprhaly authorized in writing);

(j) that holders will be entitled to withdraw alt any portion of Notes of such series tendereldflssuer (or the Paying Agent) recei\
not later than the close of business on the Expirddate, a telegram, telex, facsimile transmissiotetter setting forth the name of the
holder, the principal amount of the Note of suctiesethe holder tendered, the certificate numbehefNote the holder tendered and a
statement that such holder is withdrawing all pogtion of his tender;

(k) that (i) if Notes of such series in an aggregaincipal amount less than or equal to the Pweianount are duly tendered and not
withdrawn pursuant to the Offer to Purchase, tbads shall purchase all such Notes and (i) if Natesuch series in an aggregate principal
amount in excess of the Purchase Amount are teth@dere not withdrawn pursuant to the Offer to Puseh#he Issuer shall purchase Notes of
such series having an aggregate principal amowstléq the Purchase Amount op rata basis (with such adjustments as may be deemed
appropriate so that only Notes in denomination$1g000 or integral multiples thereof shall be pasz#d); and

() that in the case of any holder whose Note chsseries is purchased only in part, the Issudl skecute, and the Trustee shall
authenticate and deliver to the holder of such Néteout service charge, a new Note or Notes, gfaurthorized denomination as requested
by such holder, in an aggregate principal amounaktp and in exchange for the unpurchased podidhe Note so tendered.

Any Offer to Purchase shall be governed by andcedtkin accordance with the Offer for such OffePtachase.

“Offering Proceeds Notes Guarantee” means an uribomal Guarantee of the due and punctual paymgtiteoprincipal of and
premium, if any, and interest on either Offeringd¢&reds Note, when and as due, whether on demamdytatity, by acceleration, upon one or
more dates set for prepayment or otherwise, aratladr monetary obligations of Level 3 LLC undeg #pplicable Offering Proceeds Note.
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“Offering Proceeds Notes Guarantor” means any Réstl Subsidiary that provides an Offering Procdédges Guarantee pursuant to
the covenant described under “—Certain Covenantsnithtion on Consolidated Debt” and “—Certain Covwasa-Limitation on Debt of th
Issuer and Issuer Restricted Subsidiaries” or dhgrgrovision of the Indenture.

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

“Opinion of Counsel” means an opinion of counsa&lemtable to the applicable Trustee (who may be s®lin Parent or the Issuer,
including an employee of Parent or the Issuer).

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

“Permitted Holders” means the members of Parentar® of Directors on the Measurement Date and thspective estates, spouses,
ancestors, and lineal descendants, the legal mped/es of any of the foregoing and the trustdesy bona fide trusts of which the
foregoing are the sole beneficiaries or the grantmrany Person of which the foregoing “benefigialvns” (as defined in Rule 13d-3 under
the Exchange Act) at least 683% of the total voting power of the Voting Stodksoich Person.

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

“Permitted Investments” means (a) Cash Equivaldb)sinvestments in prepaid expenses; (¢) negaimsitruments held for collection
and lease, utility and workers’ compensation, penémce and other similar deposits; (d) loans, acksuor extensions of credit to employees
and directors made in the ordinary course of bissimad consistent with past practice; (e) obligationder Permitted Interest Rate or
Currency Protection Agreements; (f) bonds, notebgedtures and other securities received as a sitset Dispositions pursuant to and in
compliance with “—Certain Covenants—Limitation oss&t Dispositions”; (g) Investments in any Persoa eesult of which such Person
becomes a Restricted Subsidiary; (h) Investmenterpaor to the Measurement Date; (i) Investmerdderafter the Measurement Date in
Persons engaged in the Telecommunications/IS Bssinean aggregate amount not to exceed InvesteitiaGand (j) additional Investments
in an aggregate amount not to exceed $200 million.

“Permitted Liens” means (a) Liens for taxes, agsesds, governmental charges, levies or claims waiemot yet delinquent or which
are being contested in good faith by appropriabegedings, if a reserve or other appropriate pi@v;sf any, as shall be required in
conformity with generally accepted accounting piples shall have been made therefor; (b) otherd.ianidental to the conduct of Parent’s
and its Restricted Subsidiaries’ businesses oowreership of its Property not securing any Debd] which do not in the aggregate materially
detract from the value of Parent’s and its Regtd@ubsidiaries’ Property when taken as a wholeaierially impair the use thereof in the
operation of its business; (c) Liens, pledges ambdits made in the ordinary course of businessmmection with workers’ compensation,
unemployment insurance and other types of statutbligations; (d) Liens, pledges or deposits madseture the performance of tenders,
bids, leases, public or statutory obligations, Sesestays, appeals, indemnities, performancéhmr similar bonds
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and other obligations of like nature incurred ia tirdinary course of business (exclusive of obiiget for the payment of borrowed money,
the obtaining of advances or credit or the payroéttie deferred purchase price of Property and vt not in the aggregate materially
impair the use of Property in the operation oftitheiness of Parent and the Restricted Subsidities as a whole); () zoning restrictions,
servitudes, easements, rights-of-way, restrictan other similar charges or encumbrances incumréte ordinary course of business which,
in the aggregate, do not materially detract fromwhlue of the Property subject thereto or matgriaterfere with the ordinary conduct of the
business of Parent or its Restricted Subsidiasied;(f) any interest or title of a lessor in thearty subject to any lease other than a Capital
Lease.

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

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

“Preferred Stock” of any Person means Capital Stdcduch Person of any class or classes (howewtgrited) that ranks prior, as to
the payment of dividends or as to the distributibassets upon any voluntary or involuntary liqtiioia, dissolution or winding-up of such
Person, to shares of Capital Stock of any othessaté such Person.

“Preferred Stock Dividends” means all dividendshwigspect to Preferred Stock of Restricted Subrdédidneld by Persons other than
Parent or the Issuer or a Wholly Owned Restrictelos®liary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided hy dlifference between one and the maximum statdoisral income rate (expressed as a
decimal number between 1 and 0) applicable togheeir of such Preferred Stock for the period dunihigh such dividends were paid.

“Pro Forma Consolidated Cash Flow Available fordexCharges” for Parent and its Restricted Subsédidor any period means
Consolidated Cash Flow Available for Fixed ChargeRBarent and its Restricted Subsidiaries for sueriod, calculated in accordance with
the definition thereofprovided, howeverthat if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsarie
shall have made one or more Asset Dispositions dneestment (by merger or otherwise) in any Ret&td Subsidiary (or any Person which
becomes a Restricted Subsidiary) or an acquisitiwrger or consolidation of Property which constisuall or substantially all of an operat
unit of a business or a line of business, or (Bysithe beginning of such period any Person (tiaexjuently became a Restricted Subsidiary
or was merged with or into Parent or any Restri§eltsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatibient Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornff@@ to such Asset Dispositions, Investments, &itons, mergers or consolidations as if
such Asset Dispositions, Investments, acquisitiorex,gers or consolidations occurred on the firgtafasuch period. For purposes of this
definition, whenever “pro forma” effect is to bergh to any Asset Disposition, Investment, acquisitmerger or consolidation, the
calculations shall be performed in accordance #ititle 11 of Regulation S-X promulgated under 8ecurities Act, as interpreted in good
faith by the chief financial officer of Parent, eyt that any such pro forma calculation may inclagerating expense reductions for such
period attributable to the transaction to which fmana effect is being given (including, withounitation, operating expense reductions
attributable to
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execution or termination of any contract, reductibicosts related to administrative functions, térenination of any employees or the closing
(or the approval by the Board of Directors of Padrthe closing) of any facility) that have beealized or for which all steps necessary for
the realization of which have been taken or arsaeably expected to be taken within twelve montiisding such transactioprovidedthat
such adjustments are set forth in an Officers’ ieste which states (i) the amount of such adjusttor adjustments and (ii) that such
adjustment or adjustments are based on the redsagadid faith beliefs of the Officers executing ls@fficers’ Certificate.

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

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

“Purchase Money Debt” means Debt (including Acauiibebt and Capital Lease Obligations, mortgagenfimys and purchase money
obligations) incurred for the purpose of financaigor any part of the cost of construction, inlgt@&bn, acquisition, lease, development or
improvement by Parent or any Restricted Subsidifigny Telecommunications/IS Assets of Parent grRestricted Subsidiary and
including any related notes, Guarantees, collatlsalments, instruments and agreements executaghirection therewith, as the same may
be amended, supplemented, modified or restated tiroemto time.

“Qualified Credit Facility” means one or more crealjreements, loan agreements, or similar faglisecured or unsecured, providing
for revolving credit loans, term loans and/or lettef credit, including any Qualified Receivablechity, entered into from time to time by
Parent and its Restricted Subsidiaries, and inetpdny related notes, Guarantees, collateral doctsni@struments and agreements executed
in connection therewith, as the same may be amesdpglemented, modified, restated or replaced fioma to time, including, without
limitation, the Existing Credit Facility.

“Qualified Receivable Facility” means Debt of Parenany Subsidiary Incurred from time to time puast to either (x) credit facilities
secured by Receivables or (y) Receivables purdaadiies, and including any related notes, Gusas, collateral documents, instruments
and agreements executed in connection therewitiheasame may be amended, supplemented, modifiedtated from time to time.

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

“Rating Date” means the earlier of the date of fubbtice 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 ¢wigeriod shall be extended so long
as the rating of the Notes of a series is undeliggylannounced consideration for possible downgrbg any of the Rating Agencies), either
of the Rating Agencies assigns or reaffirms a gatinthe Notes of a series that is lower than ff@ieable Issue Date Rating (or the
equivalent thereof). If, prior to the Rating Dagéher of the ratings assigned to the Notes ofi@sby the Rating Agencies is lower than the
applicable Issue Date Rating, then a Rating Dedliifibe deemed to have occurred with respect éoNbtes of such series if such rating is
not changed by the 90th day following the RatingeDA downgrade within rating categories, as welbatween rating categories, will be
considered a Rating Decline. A “Rating Decline’cashall be deemed to have occurred if a Ratingibe¢hs defined in any indenture
governing any of the Existing Notes) shall haveunmd in respect of any of the Existing Notes.
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“Receivables” means receivables, chattel paperuments, documents or intangibles evidencing latirey to the right to payment of
money and proceeds and products thereof in eaehgearerated in the ordinary course of business.

“Restricted Subsidiary” means (a) a Subsidiary axfeldt or of a Restricted Subsidiary, including I#=ier, that has not been designated
or classified as an Unrestricted Subsidiary purstaand in compliance with “—Certain Covenants—Itation on Designations of
Unrestricted Subsidiaries” and (b) an UnrestriGedtsidiary that is redesignated as a Restrictedifiaby pursuant to such covenant.

“S&P" means Standard & Poor’s Ratings Servicefdstandard & Poor’s Ratings Service shall ceasagatebt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedferra successor Person, such successor
Personprovided, howeverthat if Standard & Poor’s Ratings Service ceagtisg debt securities having a maturity at originauance 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 (othantioody’s) that rates debt securities having auntgtat original issuance of at least one
year and that shall have been designated by tHeable Trustee by a written notice given to theulsr.

“Sale and Leaseback Transaction” of any Person snaawy direct or indirect arrangement pursuant tickvany Property is sold or
transferred by such Person or a Restricted Sulpgidfasuch 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 bal#tte of the last payment of rent or any
other amount due under such arrangement prioretéirgt date on which such arrangement may be textad by the lessee without payment
of a penalty.

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

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

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

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

“Subordinated Debt,” for purposes of the Floatirgtd&rNotes or the 8.75% Notes, means Debt of Pégthat is not secured by any
Lien on or with respect to any Property now ownedaguired after the Measurement Date and (b) agich the payment of principal of
(and premium, if any) and interest and other payrobhigations in respect of such Debt shall be sdinate to the prior payment in full in
cash of the Parent Guarantee to at least the fiipextent: (i) no payments of principal of (or priem, if any) or interest on or otherwise (
(including by acceleration or for additional ama)nih respect of, or repurchases, redemptionshar attirements of, such Debt (collectively,
“payments of such Debt”) may be permitted for salas any default (after giving effect to any apgdble grace periods) in the payment of
principal (or premium, if any) or
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interest on the Floating Rate Notes or the 8.75%#exists, including as a result of acceleratfionin the event that any other Default exists
with respect to the Floating Rate Notes or the % Motes, upon notice by holders of 25% or moreggragate principal amount of the Notes
of such series to the applicable Trustee, sucht@eushall have the right to give notice to Parewttae holders of such Debt (or trustees or
agents therefor) of a payment blockage, and thieread payments of such Debt may be made for agerfi 179 days from the date of such
notice;provided, however, that not more than one such payment blockageaatay be given in any consecutive & period, irrespecti
of the number of defaults with respect to the Natiesng such period; (iii) if payment of such Débtaccelerated when any Floating Rate
Notes or the 8.75% Notes are outstanding, no paiggdisuch Debt may be made until three Businegs R#er the applicable Trust
receives notice of such acceleration and, themeaiteh payments may only be made to the extertethes of such Debt permit payment at
that time; and (iv) such Debt may not (x) provide payments of principal of such Debt at the statadurity thereof or by way of a sinking
fund applicable thereto or by way of any mandatedemption, defeasance, retirement or repurchasedhby Parent (including any
redemption, retirement or repurchase which is ogetnt upon events or circumstances but excludiggetirement required by virtue of
acceleration of such Debt upon an event of defagleunder), in each case prior to the final Stiaturity of the Floating Rate Notes or the
8.75% Notes or (y) permit redemption or other egtient (including pursuant to an offer to purchaseerby Parent) of such other Debt at the
option of the holder thereof prior to the final tethMaturity of the Floating Rate Notes or the 86/Hotes, other than, in the case of claus

or (y), any such payment, redemption or otheregtent (including pursuant to an offer to purchaseerby Parent) which is conditioned
upon (A) a change of control of Parent pursuamrévisions substantially similar to those describader “—Certain Covenants—Change of
Control Triggering Event” (and which shall provittext such Debt will not be repurchased pursuastith provisions prior to the Issuer’s
repurchase of the Floating Rate Notes or the 8.Xo¥%s required to be repurchased by the Issueugntdo the provisions described under
“—Certain Covenants—Change of Control Triggeringe&) or (B) a sale or other disposition of assrtssuant to provisions substantially
similar to those described under “—Certain Covesasitimitation on Asset Dispositions” (and which dh@bvide that such Debt will not be
repurchased pursuant to such provisions priorédgbuer’s repurchase of the Notes required t@perchased by the Issuer pursuant to the
provision described under “—Certain Covenants—Latindin on Asset Dispositions”).

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

“Telecommunications/IS Assets” means (a) any Ptygether than cash, cash equivalents and sea)ritibe owned by Parent or any
Restricted Subsidiary and used in the TelecommtinitsllS Business; (b) for purposes of the covesmdascribed under “—Certain
Covenants—Limitation on Consolidated Debt,” “—Cart&ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries”
and “—Certain Covenants—Limitation on Liens” onGapital Stock of any Person; or (c) for all othargoses of the Indenture, Capital
Stock of a Person that becomes a Restricted Sabgia$ a result of the acquisition of such Caj8tack by Parent or another Restricted
Subsidiary from any Person other than an Affiliat€arentprovided, howeverthat, in the case of clause (b) or (c), suchdteis primarily
engaged in the Telecommunications/IS Business.

“Telecommunications/IS Business” means the busio&§$ transmitting, or providing services reldito the transmission of, voice,
video or data through owned or leased transmidsigilities, (ii) constructing, creating, developingmarketing communications networks,
related network transmission equipment, softwarkaher devices for use in a communications busin@) computer outsourcing, data
center management, computer systems integratiengieeering of computer software for any purposeliiding, without limitation, for the
purposes of porting computer software from one ajieg environment or computer platform to another
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or to address issues commonly referred to as “26@60 issues”) or (iv) evaluating, participatingparsuing any other activity or opportunity
that is primarily related to those identified il (i) or (iii) above;provided, howeverthat the determination of what constitutes a
Telecommunications/IS Business shall be made i daith by the board of directors of Parent.

“9.25% Notes” means the Issuer’s 9.25% Senior Notes2014 issued pursuant to the Indenture dateti@stober 30, 2006, among
the Issuer, Parent and The Bank of New York, astdrl

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

“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

“2011 Floating Rate Notes” means the Issuer’s kgaRate Senior Notes due 2011 issued pursuahettntienture dated as of
March 14, 2006, among the Issuer, Parent and Th& B&New York, as trustee.

“Unrestricted Subsidiary” means (a) 91 Holding Cdthe subsidiary that holds indirectly Parent®iests in the SR91 tollroad),
Level 3 Finance LLC, Level 3 Finance Il LLC, ElddmaFunding LLC, SR 91 Holding LLC, SR91 Corp, SR ERpress Lanes, Inc.,
California Private Transportation Company LP, CAI and 85 Tenth Avenue LLC; (b) any SubsidiaryaafUnrestricted Subsidiary; and
(c) any Subsidiary of Parent designated as sucsupat to and in compliance with “—Certain Covenatémitation on Designations of
Unrestricted Subsidiaries” and not thereafter rigneded as a Restricted Subsidiary as permittesugunt thereto. For the sake of clarity,
actions taken by an Unrestricted Subsidiary will Ine® deemed to have been taken, directly or intjresy Parent or any Restricted
Subsidiary.

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

“Wholly Owned Subsidiary” of any Person means as#dibry of such Person all of the outstanding V@t8tock or other ownership
interests (other than directors’ qualifying sham@fsyhich shall at the time be owned by such Pemsdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person aa@iomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default under each htdee: (a) failure to pay principal of (or premiuihany, on) any Floating Rate Not
or 8.75% Notes, as the case may be, when duegi{b)d to pay any interest on any Floating RateeNatr 8.75% Notes, as the case may be,
of such series when due, continued for 30 daysgj€tult in the payment of principal and interastioe Floating Rate Notes or 8.75% Notes,
as the case may be, required to be purchased ptitsuan Offer to Purchase as described under “ta®e€ovenants—Change of Control
Triggering Event” when due and payable; (d) failtogerform or comply with the provisions descrihetdler “—Mergers, Consolidations
and Certain Sales of Assets” and “—Certain Covesraihtimitation on Asset Dispositions;” (e) failure perform any other covenant or
agreement of Parent, the Issuer or any Restriategi@iary in the Floating Rate Notes or 8.75% Nateis the applicable Indenture contint
for 60 days after written notice to the Issuer iy &pplicable Trustee or holders of at least 25%ggregate principal amount of the
outstanding Floating Rate Notes or 8.75% Notegj€fault under the terms of any instrument evidegair securing Debt of Parent or any
Restricted Subsidiary having an outstanding priacgmount of not less than $25 million or its fgrecurrency equivalent at the time
individually or in the aggregate which default iésin the acceleration of the payment of such lnteléness or constitutes the failure to pay
such indebtedness when due (after expiration ofagmjicable grace period); (g) the rendering afdgment or
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judgments against Parent or any Restricted Subbgidgiaan aggregate amount in excess of $25 millioits foreign currency equivalent at 1
time and shall not be waived, satisfied or dischdripr any period of 45 consecutive days duringcWla stay of enforcement shall not be in
effect; (h) any Note Guarantee ceases to be ifddide and effect (other than in accordance withtérms of such Note Guarantee) or any
Guarantor denies or disaffirms its obligations uritkeNote Guarantee; and (i) certain events okhaptcy, insolvency or reorganization
affecting Parent, the Issuer or any Significantssdibiry. Subject to the provisions of each Indemt@lating to the duties of the applicable
Trustee in case an Event of Default shall occurl@ndontinuing, the Trustee will not be under ahljgation to exercise any of its rights or
powers under the Indenture at the request or drecf any of the holders of the applicable Notedess such holders shall have offered to
the Trustee indemnity reasonably satisfactory.tSubject to such provisions for the indemnificataf the Trustee, the holders of a majority
in aggregate principal amount of the outstandirgafihg Rate Notes or 8.75% Notes will have thetrighdirect the time, method and place
conducting any proceeding for any remedy availédbkie Trustee or exercising any trust or powefe@wad on the Trustee with respect to
Floating Rate Notes or the 8.75% Notes, respegtivel

If any Event of Default with respect to the FlogtiRate Notes or the 8.75% Notes (other than antfddefault described in clause (i)
above with respect to Parent or the Issuer) skeallivand be continuing, either the applicable Bt the holders of at least 25% in
aggregate principal amount of the outstanding FgaRate Notes or the 8.75% Notes, as the casdomayay accelerate the maturity of all
Floating Rate Notes or the 8.75% Notesyvided, however, that after such acceleration, but before a judgroedecree based on
acceleration, the holders of a majority in aggregatncipal amount of the outstanding Floating Rdd¢es or the 8.75% Notes, as the case
may be, may, under certain circumstances, reseidcaanul such acceleration if all Events of Defantlher than the non-payment of
accelerated principal, have been cured or waivgat@sded in the applicable Indenture. If an EveihbDefault specified in clause (i) above
occurs with respect to Parent or the Issuer, albiitstanding Notes wilpso factobecome immediately due and payable without any
declaration or other act on the part of the appledrustee or any holder. For information as tivemaof defaults, see “—Amendment,
Supplement and Waiver.”

No holder of any Floating Rate Notes or 8.75% Natdishave any right to institute any proceedingwiespect to the applicable
Indenture or for any remedy thereunder, unless kottter shall have previously given to the appliealrustee written notice of a continuing
Event of Default and unless also the holders tdadt 25% in aggregate principal amount of thetantiing Floating Rate Notes or the 8.75%
Notes, as the case may be, shall have made writtprest and offered indemnity reasonably satisfad¢tosuch Trustee to institute su
proceeding as trustee, and such Trustee shallavet teceived from the holders of a majority in &ggite principal amount of the outstanding
Floating Rate Notes or the 8.75% Notes, as the masebe, a direction inconsistent with such reqaastshall have failed to institute such
proceeding within 60 days. However, such limitasiaio not apply to a suit instituted by a holdea ®ote for enforcement of payment of the
principal of and premium, if any, or interest ortlsiNote on or after the respective due dates egpdes such Note.

The Issuer shall deliver to the Trustees, withirda@s after the occurrence thereof, written naticthe form of an Officers’ Certificate
of any event which with the giving of notice ané tapse of time would become an Event of Defatdtstatus and what action the Issuer is
taking or proposes to take with respect thereteefand the Issuer also will be required to delteehe applicable Trustee annually a
statement as to the performance by Parent ands$hier of certain of their obligations under theliapple Indenture and as to any default in
such performance.

Because the Floating Rate Notes and the 8.75% Motegoverned by separate indentures, a defardspect of the Floating Rate No
may not necessarily constitute an event of defaitlt respect to the 8.75% Notes and, correspongirsgtiefault in respect of the 8.75% N¢
may not necessarily constitute an event of defaitlt respect to the Floating Rate Notes.
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Amendment, Supplement and Waiver

The Issuer, the Guarantors and the applicable 8eusty, at any time and from time to time, withoetice to or consent of any holders
of the Floating Rate Notes or the 8.75% Notes,rénte one or more indentures supplemental to tbatihg Rate Notes Indenture or the
8.75% Notes Indenture (1) to evidence the successianother Person to the Issuer, Parent or dmgr @uarantor and the assumption by
such successor of the covenants of the IssuemParsuch other Guarantor, respectively, in thgiagble Indenture, the applicable Notes
and the applicable Note Guarantee; (2) to addeéa@tivenants of Parent, the Issuer or any of teepactive Subsidiaries, for the benefit of the
holders, or to surrender any right or power comfépon Parent, the Issuer or any other Guaragttirebapplicable Indenture; (3) to add any
additional Events of Defaults; (4) to provide farcertificated Notes in addition to or in place eftificated Notes; (5) to evidence and pro\
for the acceptance of appointment under the apgpédadenture of a successor Trustee; (6) to saberdlotes; (7) to comply with the Trust
Indenture Act or the Securities Act (including Region S promulgated thereunder); (8) to add addéi Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the applicable Indenture; or (9) to curg ambiguity in the applicable
Indenture, to correct or supplement any provisiothe applicable Indenture which may be inconstsiétin any other provision therein or to
add any other provision with respect to mattergumstions arising under the Indentyegvidedsuch actions shall not adversely affect the
interests of the holders in any material respelet [Bsuer, a Guarantor and the Trustee may, airaeyand from time to time, without notice
to or consent of any holders of Floating Rate Notethe 8.75% Notes, enter into one or more indestsupplemental to the applicable
Indenture, or amend one or more indentures suppiehi® such Indenture, in each case as set forte fifth paragraph under the heading
“—Note Guarantees.”

With the consent of the holders of not less thamagority in principal amount of the outstanding &iag Rate Notes or 8.75% Notes,
Issuer, the Guarantors and the applicable Trustgeanter into one or more indentures supplemeatle applicable Indenture for the
purpose of adding any provisions to or changingriy manner or eliminating any of the provisionsw¢h Indenture or modifying in any
manner the rights of the holders of Floating Rateéel or 8.75% Notes, as applicalgsvided, however, that no such supplemental
indenture shall, without the consent of the holafezach outstanding Floating Rate Note or 8.75%eNa¢ applicable (1) change the Stated
Maturity of the principal of, or any installment ioterest on, any Floating Rate Notes or 8.75% &late reduce the principal amount thereof
or the interest thereon that would be due and paygion the Stated Maturity thereof, or changeplaee of payment where, or the coin or
currency in which, any Floating Rate Note or 8.718%Ge or any premium or interest thereon is payaiénpair the right to institute suit for
the enforcement of any such payment on or afteSthged Maturity thereof; (2) reduce the percentageincipal amount of the outstanding
Floating Rate Notes or 8.75% Notes, the consenthafse holders is necessary for any such suppleiMadenture or required for any waiver
of compliance with certain provisions of the apahite Indenture or certain Defaults thereunders(®jordinate in right of payment, or
otherwise subordinate, the Floating Rate Notes @% Notes or any Note Guarantee to any other [@ber than as set forth in the fifth
paragraph under the heading “—Note Guarantees'gXdept as otherwise required by the applicaldemture, release any security interest
that may have been granted in favor of the holdétke Floating Rate Notes or 8.75% Notes; (5) cedihe premium payable upon the
redemption of any Floating Rate Note or 8.75% Numtechange the time at which any Floating Rate do#®.75% Note may be redeemed
described under “—Optional Redemption”; (6) redtleepremium payable upon a Change of Control TriggeEvent or, at any time after a
Change of Control Triggering Event has occurrednge the time at which the Offer to Purchase rajatiereto must be made or at which
Floating Rate Notes or 8.75% Notes must be repsezhaursuant to such Offer to Purchase; (7) atiargyafter the Issuer is obligated to
make an Offer to Purchase with the Net AvailablecBeds from Asset Dispositions, change the tinvehath such Offer to Purchase must be
made or at which the Floating Rate Notes or 8.75tedimust be repurchased pursuant thereto; (8) amakehange in any Note Guarantee
that would adversely affect the holders of the fimpRate Notes or 8.75% Notes (other than asostt in the fifth paragraph under the
heading “—Note Guarantees”); or (9) modify any ps@n of this paragraph (except to increase anggreage set forth herein); aptbvided
further, however, that without the consent of at least two-thimpiincipal amount of the outstanding Floating
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Rate Notes or 8.75% Notes, no such supplementahtode shall amend the covenant described underértaid Covenants—Limitations on
Actions with respect to Existing Intercompany Ohtigns.”

The holders of not less than a majority in printgraount of the outstanding Floating Rate Note8.85% Notes may, on behalf of the
holders of all the Floating Rate Notes or 8.75%dspts applicable, waive any past Default undeapipicable Indenture and its
consequences, except Default (1) in the paymetiteoprincipal of (or premium, if any) or interest any Floating Rate Note or 8.75% Note,
(2) in respect of a covenant or provision hereoiciWhunder the first proviso to the prior paragraghnot be modified or amended without the
consent of the holder of each outstanding Floa®ate Note or 8.75% Note affected, or (3) in respéthe covenant which under the second
proviso to the prior paragraph cannot be modifiedroended without the consent of at least two-shindprincipal amount of the outstanding
Floating Rate Notes or 8.75% Notes.

Satisfaction and Discharge of the Indenture, Defeasice

The Issuer and the Guarantors may terminate théigaiions under the applicable Indenture whewrifher (A) all outstanding Floating
Rate Notes or 8.75% Notes, as the case may be blesvedelivered to the applicable Trustee for déataan or (B) all such Floating Rate
Notes or 8.75% Notes, as the case may be, nottiere delivered to the applicable Trustee for edlation have become due and paya
will become due and payable within one year ortaitge called for redemption within one year undenviocable arrangements satisfactory to
such Trustee for the giving of notice of redemptigrsuch Trustee in the name and at the expertbe d§suer, and the Issuer has irrevocably
deposited or caused to be deposited with such @&dands in an amount sufficient to pay and disphdne entire indebtedness on the
Floating Rate Notes or 8.75% Notes, as the casebmayot theretofore delivered to such Trusteedmrcellation, for principal of (or
premium, if any, on), and interest on, such Nofi@sthe Issuer has paid or caused to be paidth#rosums payable by the Issuer under the
applicable Indenture; and (iii) the Issuer haswéeéd an Officers’ Certificate and an Opinion ofu@eel relating to compliance with the
conditions set forth in the applicable Indenture.

The Issuer, at its election, shall (a) be deemdtht@ paid and discharged its debt on the Flo®etg Notes or 8.75% Notes, as the
may be, and the applicable Indenture shall ceabe tif further effect as to all outstanding FlogtiRate Notes or 8.75% Notes, as the case
may be (except as to (i) rights of registratiortrahsfer, substitution and exchange of the appléchlotes and the Issuer’s right of optional
redemption, (ii) rights of holders to receive payinef principal of, premium, if any, and interest such Notes (but not the Purchase Price
referred to under “—Certain Covenants—Change oft@biiriggering Event” or under “—Certain Covenantkimitation on Asset
Dispositions”) and any rights of the holders widlspect to such amount, (iii) the rights, obligasi@amd immunities of the applicable Trustee
under the applicable Indenture and (iv) certairepipecified provisions in the Indenture), or (bqge to be under any obligation to comply
with certain restrictive covenants, including thoescribed under “—Certain Covenants,” and terreitia¢ operation of certain Events of
Default, after the irrevocable deposit by the Issuigh the applicable Trustee, in trust for the &#rnof the holders of Floating Rate Notes or
8.75% Notes, as the case may be, at any time torible maturity of the Floating Rate Notes or 8.7188tes, as the case may be, of (A) mc
in an amount, (B) Government Securities which thfothe payment of interest and principal will pdaw®i not later than one day before the
due date of payment in respect of the Floating Rates or 8.75% Notes, as the case may be, moray amount, or (C) a combination
thereof, sufficient to pay and discharge the ppatof (premium, if any, on), and interest on, Fieating Rate Notes or 8.75% Notes, as the
case may be, then outstanding on the dates on whigcsuch payments are due in accordance wittethestof the applicable Indenture an
the Floating Rate Notes or 8.75% Notes, as themasebe. Such defeasance or covenant defeasaricbesdaemed to occur only if certain
conditions are satisfied, including among othenglsi delivery by the Issuer to the applicable ®&esif an Opinion of Counsel acceptable to
such Trustee to the effect that (i) such deposiieasance and discharge will not be deemed, ot irsa taxable event for federal income tax
purposes with respect to the applicable holderd;(@nthe Issuer’'s deposit will not result in ttrast relating thereto or such Trustee being
subject to regulation under the Investment Compsetyof 1940.

109



Table of Contents

Governing Law

The Indentures, the Notes and the Note Guaranteegogerned by the laws of the State of New Yorikhaut reference to principles of
conflicts of law.

The Trustee

The Bank of New York is the Trustee under bothRlmating Rate Notes Indenture and the 8.75% Natéeriture. The address of the
Trustee is 101 Barclay Street, Floor 8 West, NewkYblew York 10286.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or the Guarantors, as ssitdl| have any liability for any
obligations of the Issuer or the Guarantors, rehpeyg, under the Notes or the Indentures or for elaim based on, in respect of, or by ree
of, such obligations or their creation, solely bpson of its status as director, officer, employreerporator or stockholder of such Person
accepting a Note each holder waives and releakssd liability (but only such liability). The waér and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamag not be effective to waive liabilities undeetfederal securities laws and it has been
the view of the Commission that such a waiver @irgt public policy.

Transfer and Exchange

A holder may transfer or exchange Notes in accarelavith the applicable Indenture. The Issuer, tegi&rar and the applicable
Trustee may require a holder, among other thirmg&rhish appropriate endorsements and transfesrdents and the Issuer may require a
holder to pay any taxes and fees required by lapeamitted by the applicable 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 offers and the
ownership and disposition of new notes. This disimrsdoes not purport to be a complete analysidl @otential tax effects. This discussion
only applies to holders of notes that are heldagital assets who are exchanging original noteadar notes in each exchange offer.

This discussion does not describe all of the taxsequences 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 atibegriated transactio

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

« partnerships or other entities classified as pastrips 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 partnerfloiping notes, you should consult your tax advisor.

This summary is based on the Internal Revenue 6bii886, as amended to the date hereof, administratonouncements, 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. Hotdanotes are urged to consult their tax advisgtis regard to the application of the U.S.
federal income tax laws to their particular sitaas as well as any tax consequences arising uneédaws of any state, local or foreign taxing
jurisdiction.

Neither the Issuer nor Parent has sought, noreitiler of them seek, any rulings from the IntefRalenue Service (the “IRS”) with
respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax
consequences of the purchase, ownership or digposit the notes or that any such position woultdb®sustained.

Holders of original notes are urged to consult theiown tax advisors with regard to the application é 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 Offers

The exchange of original notes for new notes puntsigathe applicable exchange offer should not tituts a taxable event for U.S.
federal income tax purposes. As a result:

» aholder of original notes should not recognizeabde gain or loss as a result of the exchangeiginail notes for new notes
pursuant to the applicable exchange of

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

» aholder’s adjusted tax basis in the new notesldHmithe same as such holder’'s adjusted tax lmagie original notes
surrendered in exchange there
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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 inectax 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 eflihited States or a political
subdivision thereof

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

e atrust, if a U.S. court can exercise primary svigemn over the administration of the trust and onenore U.S. persons can con
all substantial trust decisions, or, if the trustswn existence on August 20, 1996, and has el¢ateahtinue to be treated as a U.S.
person

The term U.S. Holder also includes certain formgrens and residents of the United States.

Interest

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

Market Discoun

If a U.S. Holder purchases a note for an amouritishass than stated redemption price at matutityamount of the difference will be
treated as market discount for U.S. federal inctamgourposes, unless this difference is less thgpeaified de minimis amount. A U.S.
Holder will be required to treat any principal pagmmhon, or any gain on the sale, exchange, retimeoreother disposition of, a note as
ordinary income to the extent of the market dist¢@atrued on the note at the time of the paymedtamosition unless this market discount
has been previousincluded in income by the holder pursuant to actaa by the holder to include market discountriodme as it accrues
pursuant to an election to include in gross incath@terest that accrues on any note (includiragest interest, market discount and de
minimis market discount, as adjusted by any borngum) in accordance with a constant yield methagkd on the compounding of interest.
If the note is disposed of in certain nontaxabdmsactions, accrued market discount will be indledas ordinary income to the U.S. Holder
as if such holder had sold the note in a taxahlestiction at its then fair market value. In additihe holder may be required to defer, until
the maturity of the note or its earlier disposit{amcluding certain nontaxable transactions), teduttion of all or a portion of the interest
expense on any indebtedness incurred or maintaingdrchase or carry such note.

Bond Premiun

If a U.S. Holder purchases a note for an amourttishgreater than the sum of all amounts payablégemote other than stated interest,
the holder will be considered to have purchasedtte with amortizable bond premium. In generalpdirable bond premium with respect
to any note will be equal in amount to the excdgh@ purchase price over the sum of all amounysipi@ on the note other than stated int
and the holder may elect to amortize this premiwear the remaining term of the note. A U.S. Holdetyngenerally use the amortizable bond
premium allocable to an accrual period to offsatest interest required to be included in such htddecome 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 pthe amount of the premium
amortized in any year. An election to amortize bpreimium applies to all taxable debt obligatiorentlowned and thereafter acquired by the
U.S. Holder and may be revoked only with the coheéthe Internal Revenue Service. Special ruleg apply in the case of notes that are
subject to optional redemption.
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Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gain or lagsthe sale, exchange, redemption, retirementhar daxable disposition of a note
equal to the difference between the amount realigpeeh 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 beth®. Holder’s cost therefor, adjusted for amortaats discussed above. Such recognized
gain or loss generally will be capital gain or logsd if the U.S. Holder is an individual that ed the note for more than one year, such
capital gain will generally be subject to tax aidgerm capital gain rates. For these purposes, tleuatmealized does not include any amc
attributable to accrued interest and accrued malikebunt. Amounts attributable to accrued inteagst accrued market discount are taxed as
ordinary income as described under “—Interest” ‘&rdarket Discount” above. A U.S. Holder's abilitg leduct capital losses may be
limited.

Contingent Payments

In certain circumstances, the Issuer may be olddyad pay you amounts in excess of the statedeistt@nd principal payable on the
notes. The Issuer’s obligation to make paymentxdditional interest upon a registration defaultwadl as certain payments upon a change of
control or certain redemptions, may implicate thevsions of Treasury regulations relating to “éogéent payment debt instruments.” The
Issuer intends to take the position that the nsiesild not be treated as contingent payment debuiments because of these payments.
Assuming such position is respected, a U.S. Holdrrd be required to include in income the amodrary such payments at the time such
payments are received or accrued in accordanceswith U.S. Holdes method of accounting for U.S. federal incomepasposes. If the IR
successfully challenged this position, and the satere treated as contingent payment debt instrisfrtause of such payments, U.S.
Holders might, among other things, be requiredcty@e interest income at higher rates than thediaterest rate on the notes and to treat
any gain recognized on the sale or other dispasifaa note as ordinary income rather than asalagétin. The regulations applicable to
contingent payment debt instruments have not beesubject of authoritative interpretation and ¢fi@re the scope of the regulations is not
certain. Purchasers of notes are urged to cormilttax advisors regarding the possible applicatibthe contingent payment debt instrument
rules to the notes.

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imonection with payments on the notes and the pdsc#em a sale or other disposition
of the notes. A U.S. Holder will be subject to bagkvithholding tax on these payments if the U.Slddpfails to provide its taxpayer
identification number to the paying agent and conwith certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed aseadit against the U.S. HolderU.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. defs

The following discussion is limited to the U.S. édl income tax consequences relevant to a NonHibller. For these purposes, a
“Non-U.S. Holder” is a beneficial owner of a notat 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 who is an individual presn the United States for 183 days or more éntéxable year
disposition and who is not otherwise a residerthefUnited States for U.S. federal

113



Table of Contents

income tax purposes. Such a Holder is urged toutbhis or her own tax advisor regarding the Ueslefral income tax consequences of the
sale, exchange or other disposition of a note.

Interest

Subject to the discussion of backup withholdingplaglinterest paid to a Non-U.S. Holder will notsgbject 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 tatainbined 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 congtmaty through stock ownershi
» such holder is not a bank receiving interest amea lentered into in the ordinary course of itséradbusines:

e such interest is not effectively connected withd¢baduct by the Non-U.S. Holder of a trade or bessnwithin the United States;
and

» the Issuer, or its paying agent, receives apprtspdacumentation (generally an IRS Form W-8BEN 6BRCI) establishing that
the Nor-U.S. Holder is not a U.S. persc

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

If interest on the notes is effectively connectathwthe conduct by a Non-U.S. Holder of a tradéwsiness within the United States,
such interest will be subject to U.S. federal inediax on a net income basis at the rate applidallleS. persons generally and will be sub
to the discussion of “Market Discount” and “BonceRium” above (and, with respect to corporate halderay also be subject to a 30%
branch profits tax). If interest is subject to Ui&leral income tax on a net income basis in acouare with these rules, such payments will
be subject to U.S. withholding tax so long as tleeNJ.S. Holder provides the Issuer or its payingragvith the appropriate documentation
(generally an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

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

« such gain is effectively connected with the condiycsuch No-U.S. Holder of a trade or business within the UWhiBtates; o
« the Nor-U.S. Holder is subject to tax pursuant to the miovis of U.S. federal income tax law applicableddain expatriate:

Information Reporting and Backup Withholdi

Information returns will be filed with the IRS imenection with payments on the notes. Unless the Nl&. Holder complies with
certification procedures to establish that it is @adJnited States person, information returns n&filbd 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 @fibites. The certification procedures requireddimcthe exemption from withholding tax
interest described above will satisfy the certiiima requirements necessary to avoid the backuphelting tax as well. The amount of any
backup withholding from a payment to a Non-U.S.d¢olwill be allowed as a credit against the Non-W8lder’'s U.S. federal income tax
liability and may entitle the Non-U.S. Holder toedund, provided that the required informationumished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawts account pursuant to the applicable exchange offist acknowledge that it will
deliver a prospectus in connection with any reskuch new notes. This prospectus, as it may nded or supplemented from time to
time, may be used by a broker-dealer in conneatitim resales of new notes received in exchangeriginal notes where such original notes
were acquired as a result of market-making actisitir other trading activities. Each of the Issaret Parent has agreed that, starting on the
expiration date and ending on the close of businagbe day that is 180 days following the expmatilate, it will make this prospectus, as
amended or supplemented, available to any brokaledéor use in connection with any such resaladdition, until , all dealers
effecting transactions in the new notes may beireduo deliver a prospectus.

Neither the Issuer nor Parent will receive any peats from any sale of new notes by broker-ded\sra. notes received by broker-
dealers for their own account pursuant to the apple exchange offer may be sold from time to imene or more transactions in the over-
the-counter market, in negotiated transactionsuthin the writing of options on the new notes oombination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesagotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer and/or the purchasers ofadly new notes. Any broker-dealer that resells metes that were received by it for its
own account pursuant to the applicable exchange afid any broker or dealer that participatesdistibution of such new notes may be
deemed to be an “underwriter” within the meaninghef Securities Act and any profit of any such lees&new notes and any commissions or
concessions received by any such persons may lbeede® be underwriting compensation under the f@1Act. The letter of transmittal
states that by acknowledging that it will deliveideby delivering a prospectus, a broker-dealermatibe deemed to admit that it is an
“underwriter” within the meaning of the Securiti&st.

For a period of 180 days after the expiration déte,|ssuer and Parent will promptly send additi@opies of this Prospectus and any
amendment or supplement to this Prospectus to mkebdealer that requests such documents in tter lef transmittal. The Issuer and
Parent have agreed to pay all expenses incidehetexchange offers (other than the expenses aofsebéor the holders of the original notes)
other than commissions or concessions of any bsakedealers and will indemnify the holders of ¢iniginal notes (including any broker-
dealers) against certain liabilities, includingolities under the Securities Act.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Level &@wmnications, Inc. and subsidiaries as of Decer8be2006 and 2005, and for each
of the years in the three-year period ended Decethe2006, and management’s assessment of thaieéieess of internal control over
financial reporting as of December 31, 2006, haaentincorporated by reference herein in relian@mupe reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issuer’s par@mbgany, files annual, quarterly and current rep@msxy statements and other
information with the SEC. The Issuer and Parenelaso filed a registration statement on Form 8-+gister the new notes being offered in
this prospectus. This prospectus, which forms giatthe registration statement, does not contaiofate information contained in the
registration statement. For further information athlcevel 3 and the new notes offered in this progpe you should refer to the registration
statement and its exhibits. Parent’s SEC filingsalso available at the SEC’s Internet Web sitetat//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SEhe SEC's public reference room at 100 F Stiéét,, Washington, D.C. You can
request copies of these documents by writing t&StBE€ and paying a fee for the copying cost. Plealéhe SEC at 1-800-SEC-0330 for

more information about the operation of the putdiference rooms. Level 3's SEC filings can alsodaal at NASDAQ Operations, 1735 K
Street, N.W. Washington, D.C. 20006.

Information filed with the SEC by Parent is “incorpted by reference” in the prospectus. This mézatsimportant information can be
disclosed to you by referring you to those documenhe information incorporated by reference isngportant part of this prospectus, and
information that Parent later files with the SEQI wutomatically update and supersede this infoionafThe documents listed below and any
future filings made with the SEC by Parent undestia 13(a), 13(c), 14 or 15(d) of the Securitiestiange Act of 1934, as amended (the
“Exchange Act”), prior to the termination of thepdipable exchange offer is being incorporated hebsi reference:

» Annual Report on Form -K, for the fiscal year ended December 31, 200@ fda March 1, 2007
e Quarterly Report on Form -Q, for the three months ended March 31, 2007 filed/ay 10, 2007; an

e Current Reports on Forms 8-K (in all cases othan ihformation furnished rather than filed pursuarany Form 8-K), filed on
May 2, 2007, April 11, 2007, April 5, 2007, March, 22007, March 14, 2007, March 7, 2007, March 272@ebruary 26, 2007,

February 20, 2007, February 20, 2007, FebruargQ87, February 12, 2007, February 9, 2007, Jar@&r2007, January 17,
2007 and January 3, 20(

You may request a copy of these filings at no bgswriting 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 haga included herein. It is not expected thatlskeer will file reports, proxy
statements or other information under the Exchakxgjevith the SEC. You should rely only on the infation incorporated by reference or
provided in this prospectus. No one else has be#mrzed to provide you with different informatiofhe Issuer is not making an offer of
these securities in any state where the offertipammitted. You should not assume that the inféionan this prospectus is accurate as of
date other than the date on the front of those mecis.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 20. Indemnification of Directors and Officers.
Level 3 Financing, Inc.

Section 145 of the Delaware General Corporation (the “DGCL”") empowers a Delaware corporation tdémnify any person who
was or is a party or is threatened to be madets many threatened, pending or completed actait,or proceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of such corporation) by reasd the fact that such person is or was a
director, officer, employee or agent of such coapion, or is or was serving at the request of suporation as a director, officer, employee
or agent of another corporation or enterprise. Baration may, in advance of the final action of aivil, criminal, administrative or
investigative action, suit or proceeding, pay thpemses (including attorneys’ fees) incurred by effiger, director, employee or agent in
defending such action, provided that the directasflicer undertakes to repay such amount if itlshiimately be determined that he or sh
not entitled to be indemnified by the corporatidrcorporation may indemnify such person againseasps (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith ana imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@ttbr proceeding, had no reasonable cause to bdlisvor her conduct was unlawful.

A Delaware corporation may indemnify officers arigedtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial agwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthendefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which hgheractually and reasonably incurred in
connection therewith. The indemnification providediot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation’s by-law, agreemeate 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 “Isstl) and the Issuer’'s By-Laws (the “Issuer By-Lajvgfovide that the Issuer shall indemnify
each person who is or was a director, officer oplegee of the Issuer (including the heirs, exeajtadministrators or estate of such person)
to the fullest extent permitted under subsectioty(d), (b), and (c) of the DGCL or any successaugt. The indemnification provided by
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingindification or advancement of expenses
may be entitled under any lgw, agreement, vote of stockholders or othervasap action in his or her official capacity, amal continue &
to a person who has ceased to be a director, pfiicemployee and shall inure to the benefit oflthis, executors and administrators of such
a person. The Issuer Certificate further provided & director of the Issuer shall not be persgnialble to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breaclithe director’s duty of loyalty to the Issuer
or its stockholders, (i) for acts or omissions imgood faith or which involve intentional miscarad or a knowing violation of law, (iii) und
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper paaddenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.
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Level 3 Communications, Inc.

Section 145 of the DGCL empowers a Delaware cotfmorao indemnify any person who was or is a partys threatened to be made a
party to any threatened, pending or completed ac$ioit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterpi
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigag action, suit or proceeding, pay the
expenses (including attorneys’ fees) incurred by cfficer, director, employee or agent in defendsngh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation
corporation may indemnify such person against exgefincluding attorneys’ fees), judgments, finre$ amounts paid in settlement actually
and reasonably incurred by such person in conmeutith such action, suit or proceeding if he or abtd in good faith and in a manner h
she reasonably believed to be in or not opposéuktbest interests of the corporation, and, wisipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

A Delaware corporation may indemnify officers arigedtors in an action by or in the right of the poration to procure a judgment in
its favor under the same conditions, except thahdemnification is permitted without judicial ajgwal if the officer or director is adjudged
be liable to the corporation. Where an officer mector is successful on the merits or otherwisthendefense of any action referred to above,
the corporation must indemnify him or her agaihstéxpenses (including attorneys’ fees) which hgheractually and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation’s by-law, agreemeaote or otherwise.

In accordance with Section 145 of the DGCL, Arti¥leof the Restated Certificate of Incorporationgt'Certificate”) of Level 3
Communications, Inc. (“Parent”) and Parent’s By-Isafthe “By-Laws”) provide that Parent shall indefgréach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecii person) or is or was serving at the
request of Parent as director, officer or emplayle@nother corporation, partnership, joint venttingst or other enterprise, to the fullest ex
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemidiegrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggts to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtotdkers or disinterested directors or otherwiséh [as to action in his or her official
capacity and as to action in another capacity widleling such office, and shall continue as to Bs@e who has ceased to be a director,
officer, employee or agent and shall inure to thedjit of the heirs, executors and administratésuch a person. Expenses (including
attorneys’ fees) incurred in defending a civilpainal, administrative or investigative action, saitproceeding upon receipt of an undertaking
by or on behalf of the indemnified person to repagh amount if it shall ultimately be determinedtthe or she is not entitled to be
indemnified by Parent. The Certificate further pd®s that a director of Parent shall not be pergohable to Parent or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacl the director’s duty of loyalty to Parent or
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 peadenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of Parent shall be
eliminated or limited to the fullest extent perradtby the DGCL as so amended.

The By-Laws provide that Parent may purchase ardtaia insurance on behalf of its directors, offszeemployees and agents against
any liabilities asserted against such personsarisiit of such capacities.
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Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit No.
3.1

3.2

3.3

3.4

4.1

4.2

4.3

4.4

12

23.1
23.2
24

25.1
25.2
99.1
99.2
99.3
99.4

Description

Certificate of Incorporation of Level 3 Financirige. (filed as Exhibit 3.1.1 to Level 3 Financingg.’s Form S-4/A
filed on June 13, 2005

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

Certificate of Amendment of Restated Certificaténmforporation of Level 3 Communications, Inc. &ektated
Certificate of Incorporation of Level 3 Communigats, Inc. (filed as Exhibit 3.(I) to Level 3 Comnications, Inc.’s
Form &K filed on May 17, 2006)

Amended and Restated By laws of Level 3 Commurdnatilnc. (filed as Exhibit 3.(Il) to Level 3
Communications, In’s Current Report on Forn-K filed on May 17, 2006)

Indenture, dated as of February 14, 2007, amongll2Communications, Inc., as Guarantor, Levelr&ahkcing, Inc., a
Issuer and The Bank of New York, as Trustee, madgtid the Floating Rate Senior Notes due 2015 oEL8 Financing,
Inc. (filed as Exhibit 4.1 to Level 3 Communicatspinc’s Current Report on Forn-K dated February 20, 2007

Indenture, dated as of February 14, 2007, amongIlL2Communications, Inc., as Guarantor, Levelr&ahkcing, Inc., a
Issuer and The Bank of New York, as Trustee, iredgatid the 8.75% Senior Notes due 2017 of LevelnZukéing, Inc.
(filed as Exhibit 4.2 to Level 3 Communications¢.’s Current Report on Forn-K dated February 20, 200"

Registration Agreement, dated February 14, 2000ngnbevel 3 Communications, Inc., Level 3 Financimg. and
Merrill Lynch, Pierce, Fenner & Smith Incorporaté€ttedit Suisse Securities (USA) LLC, Citigroup GibMarkets
Inc., Morgan Stanley & Co. Incorporated and Wachdvapital Markets, LLC relating to Level 3 Finargimnc.’s
Floating Rate Senior Notes due 2015 (filed as EkHiB to Level 3 Communications, Inc.’s Currenfo@g on Form 8-
K dated February 20, 2007

Registration Agreement, dated February 14, 2006ngnb.evel 3 Communications, Inc., Level 3 Financimg. and
Merrill Lynch, Pierce, Fenner & Smith Incorporatétedit Suisse Securities (USA) LLC, Citigroup GdbMarkets
Inc., Morgan Stanley & Co. Incorporated and Wachdvapital Markets, LLC relating to Level 3 Finargimnc.’s
8.75% Senior Notes due 2017 (filed as Exhibit 4.&dvel 3 Communications, Inc.’s Current Reportramm 8-K dated
February 20, 2007

Opinion of Willkie Farr & Gallagher LLF

Statement Regarding Computation of Ratio of Eamilog-ixed Charges (incorporated by reference tuliix12 of
Level 3 Communications, Ir's Form 1-Q filed on May 10, 2007

Consent of KPMG LLP

Consent of Willkie Farr & Gallagher LLP (includen their opinion filed as Exhibit 5

Powers of Attorney (included on the signature pdgesto).

Form T-1 Statement of Eligibility of the Trustee under h&5% Senior Notes Due 2017 Indentt

Form T-1 Statement of Eligibility of the Trustee under feating Rate Senior Notes Due 2015 Indent
Form of Letter of Transmittal.

Form of Notice of Guaranteed Deliven

Form of Letter to Clients.

Form of Letter to Nominees

* To be filed by amendme
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(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 incorpotateein by reference.

Item 22. Undertakings.

Each of the undersigned registrants hereby undesttidat, for purposes of determining any liabilibder the Securities Act, each filing
of such registrant’s annual report pursuant toised3(a) or section 15(d) of the Exchange Act (awicere applicable, each filing of an
employee benefit plan’s annual report pursuanetdien 15(d) of the Exchange Act) that is incorpedaby reference in the registration
statement shall be deemed to be a new registrstid@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dines;tofficers and controlling persons of
registrants pursuant to the provisions describetbutiem 20 above, or otherwise, each registrastiean advised that in the opinion of the
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, such registrant will, unless in the
opinion of its counsel the matter has been selfjecontrolling precedent, submit to court of appraig jurisdiction the question whether si
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of 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
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospetited by such registrant pursuant to
Rule 424(b)(1) or 497(h) under the Securities Aetlisbe deemed to be part of this registratiorest@nt as of the time it was declared
effective.

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

Each undersigned registrant hereby undertakespmng to requests for information that is incorpenaby reference into the prospec
pursuant to ltems 4, 10(b), 11, or 13 of this Fomnithin one business day of receipt of such requaxst to send the incorporated documents
by first class mail or other equally prompt meartss includes information contained in documenedfisubsequent to the effective date of
the registration statement through the date ofareding to the request.

Each undersigned registrant hereby undertakegfalysby means of a post-effective amendment atirim&ation concerning a
transaction, and the company being acquired inebtlierein, that was not the subject of and includdtiis Registration Statement when it
became effective.

-4
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Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registrattate®ent to be signed on its behal
the undersigned, thereunto duly authorized, inGie of Broomfield, State of Colorado, on the 14thy of May, 2007.

SIGNATURES

LEVEL 3 FINANCING, 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 constitute andiappbomas 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 sidfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemengn(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective ot4eéfective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpast-effective amendments, and generally to dthadgs and perform any and all acts and
things whatsoever requisite and necessary or tésita enable Level 3 Financing, Inc. to complyhathie provisions of the Securities Act of

1933, as amended, and all requirements of the Beswuand Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the

capacities and on the date indicated.

Name

Title

Date

/'s/  JAMES Q. CROWE

James Q. Crowe

s/ SuNITS. PATEL

Sunit S. Patel

/s/ KEevINJ. O'HARA

Chief Executive Officer and Director

Group Vice President and Chief Financial
Officer (Principal Financial Officer

President, Chief Operating Officer and Direc

Kevin J. O'Hara

/s/ THoMmASC. STORTZ

Executive Vice President, Chief Legal Officer,

Thomas C. Stortz

/s/ ERICJ. MORTENSEN

Secretary and Directt

Sr. Vice President and Controller (Principal

Eric J. Mortensen

Accounting Officer)

S-1

May 14, 2007

May 14, 2007

May 14, 2007

May 14, 2007

May 14, 2007



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registrattate®ent to be signed on its behal
the undersigned, thereunto duly authorized, inGie of Broomfield, State of Colorado, on the 14thy of May, 2007.

LEVEL 3 COMMUNICATIONS, 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 constitute andiappbomas 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 sidfilarwith the Securities and Exchange Commissinder the Securities Act of 1933, as
amended, (i) any and all pre-effective and postatife amendments to this registration statemengn(y registration statement relating to
this offering that is to be effective upon filingnsuant to Rule 462(b) under the Securities A&9#3, as amended, (iii) any exhibits to any
such registration statement or pre-effective ot4eéfective amendments, (iv) any and all applicasiand other documents in connection with
any such registration statement or pre-effectivpast-effective amendments, and generally to dthadgs and perform any and all acts and
things whatsoever requisite and necessary or tésita enable Level 3 Communications, Inc. to convgth the provisions of the Securities
Act of 1933, as amended, and all requirementseBibcurities and Exchange Commission.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Name Title Date
/s/ WALTER ScoTT, JR. Chairman of the Board May 14, 2007
Walter Scott, Jr.
/s/ JamEs Q. CROWE Chief Executive Officer and Director May 14, 2007
James Q. Crowe
/s/ SuNITS. PATEL Group Vice President and Chief Financial May 14, 2007
Sunit S. Patel Officer (Principal Financial Officer
/s/ ERICJ. MORTENSEN Sr. Vice President and Controller (Principal May 14, 2007
Eric J. Mortensen Accounting Officer)
/s/ JamMeEsO. ELus, JR. Director May 14, 2007

James O. Ellis, Jr.

/s/ RICHARD R. JAROS Director May 14, 2007
Richard R. Jaros
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Name Title Date

/'s/ ROBERTE. JuLIAN Director May 14, 2007
Robert E. Julian

/s/ ARUNN ETRAVALI Director May 14, 2007

Arun Netravali

/s/ JOHNT. REED Director May 14, 2007
John T. Reed

/s/ MICHAEL B. Y ANNEY Director May 14, 2007

Michael B. Yanney
/s/ ALBERTC. Y ATES Director May 14, 2007

Albert C. Yates

S-3



Exhibit 5
[Letterhead of Willkie Farr & Gallagherr ]
May 14, 2007

Level 3 Financing, Inc.

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

Re: Registration Statement on Forr-4
Ladies and Gentlemen:

We are counsel to Level 3 Financing, Inc., a Delavearporation (the “Issuer”), and Level 3 Commatiins, Inc., a Delaware
corporation (the “Guarantor”), and have acted &b $n connection with the filing of a RegistratiBtatement on Form S-4 (the “Registration
Statement”), under the Securities Act of 1933,rasraded (the “Securities Act”), covering up to $30M,000 in aggregate principal amount
of new Floating Rate Senior Notes due 2015 (then/IRtpating Rate Notes”) of the Issuer and up toG@00,000 in aggregate principal
amount of new 8.75% Senior Notes due 2017 (the “Ral8% Notes” and, together with the New FloatirajeRNotes, the “New Notes”) of
the Issuer, each unconditionally guaranteed byGis@rantor, to be offered in exchange, respectivetyall outstanding Floating Rate Senior
Notes due 2015 (tF*Floating Rate Notes”) of the Issuer and all outsliag 8.75% Senior Rate Notes due 2017 (the “8.R&f#es” and,
together with the Floating Rate Notes, the “Origjikates”) of the Issuer, each unconditionally gudead by the Guarantor. The Original
Notes were originally issued and sold in relianperuan exemption from registration under the SéesrAct.

The Floating Rate Notes were issued under, anbl#ve Floating Rate Notes will be issued under, tiienture, dated as of February
2007 (the “Floating Rate Notes Indenture”), amdmglssuer, the Guarantor and The Bank of New YasKrustee (the “Trustee”The 8.75%
Notes were issued under, and the New 8.75% Notébevissued under, the indenture, dated as ofueeirl4, 2007 (th“8.75% Notes
Indenture” and, together with the Floating Ratedsdnhdenture, the “Indentures”) among the Issiter Guarantor and the Trustee. The
exchange will be made pursuant to an exchange offeiemplated by the Registration Statement (thetiBnge Offer”). As used herein, the
term “Registrants” refers to the Issuer and ther&utar.

We have examined originals or copies, certifiedtherwise, identified to our satisfaction, of (ag¢ forms of New Notes, (b) the
Indentures and (c) the respective certificatemodiporation (or equivalent), as amended, and Wg-{@r equivalent) of the Registrants.



Level 3 Financing, Inc.

Level 3 Communications, Inc.
May 14, 2007

Page 2

We have also examined original, reproduced orfatcopies of such records of the Registrants@save deemed necessary or
appropriate as a basis for the opinions hereinakpressed. In our examination and in renderingopurions contained herein, we have
assumed (i) the genuineness of all signatured phailies; (ii) the authenticity of all corporatecords, agreements, documents, instruments
and certificates of the Registrants submitted tasusriginals, the conformity to original documeaitsl agreements of all documents and
agreements submitted to us as conformed, certifigthotostatic copies; (iii) the due authorizatierecution and delivery of all documents
and agreements (including the Indentures) by atigsathereto (other than the Registrants) anditheing effect of such documents and
agreements on all such parties (other then thesRagts); (iv) the legal rights and power of altlsyarties (other than the Registrants) under
all applicable laws and regulations to enter ietecute and deliver such agreements and docunaentgy) the capacity of natural persons.
As to all questions of fact material to such opirsiowe have relied without independent check adifigation upon certificates of the
Registrants, and their respective officers, empmgyagents and representatives; and certificatgsldic officials.

A. Based on the foregoing and subject to the qualifina and limitations expressed below, we are efapinion that

1. The execution and delivery of the Indenturesehaaen duly authorized by the Registrants, andhiiientures constitute legal, valid
and binding obligations enforceable against thei$¥mts in accordance with the terms thereof.

2. The New Notes have been duly authorized byskedr and, when duly executed by the proper offioéthe Issuer, duly
authenticated by the Trustee and issued by thedgswaccordance with the terms of the Indentunestae Exchange Offer, will
constitute legal, valid and binding obligationstted Issuer, will be entitled to the benefits of thdentures and will be enforceable
against the Issuer in accordance with the ternrediie

3. The guarantees of the New Notes by the Guaraatge been duly authorized by the Guarantor anénvite New Notes are duly
executed by the proper officers of the Issuer, dwithenticated by the Trustee and issued by theds$s accordance with the terms of
the Indentures and the Exchange Offer, the guagzarttthe New Notes will constitute legal, valididrinding obligations of the
Guarantor, will be entitled to the benefits of thdentures and will be enforceable against the &niar in accordance with the terms
thereof.

B. The foregoing opinions are subject to the followinglifications:

The opinions set forth in paragraphs Al throughiaotliding A3 above are qualified in that the léyabr enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimnyatorium or similar laws
affecting creditors’ rights generally, (b) limitéusofar as the remedies of specific performanceigjodctive and other forms of
equitable relief may be subject to equitable dedfsresd the discretion of the court before whichemfprcement thereof may be brou
and (c) subject to general principles of equitgérelless of whether enforceability is considered proceeding at law or in equity)
including principles of commercial reasonablenassomscionability and an implied covenant of goaithf and fair dealing



Level 3 Financing, Inc.

Level 3 Communications, Inc.
May 14, 2007

Page 3

This opinion is limited to the matters stated hei@id no opinion is implied or may be inferred ey the matters expressly stated. We
do not express an opinion as to matters arisingutig laws of any jurisdiction, other than thedanf the State of New York, the Delaware
General Corporation Law and the Delaware Limiteabllity Company Act (and the applicable provisiafishe Delaware Constitution and
reported judicial decisions interpreting such lamyl the Federal laws of the United States.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement refercedltove and to the reference to our
firm under the heading “Legal Matters” in the prespus included in the Registration Statement. Waat@dmit by giving this consent that
we are in the category of persons whose conseetjisred under Section 7 of the Securities Act.

Very truly yours,

/sl Willkie Farr & Gallagher LLF



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Mar@0Q@7 with respect to the consolidated balancetsiudd evel 3 Communications, Inc. and
subsidiaries as of December 31, 2006 and 2005thencklated consolidated statements of operataash flows, changes in stockholders’
equity (deficit), and comprehensive loss for eatcthe years in the three-year period ended DeceBibe2006, management’'s assessment of
the effectiveness of internal control over finahc@porting as of December 31, 2006, and the effecess of internal control over financial
reporting as of December 31, 2006, incorporatedihday reference and to the reference to our fintlew the heading “Experts” in the
prospectus.

/sl KPMG LLP

Denver, Colorado
May 11, 2007



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK

(Exact name of trustee as specified in its charter)

New York 13-5160382

(State of incorporation (I.R.S. employer

if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

LEVEL 3 FINANCING, INC.

(Exact name of obligor as specified in its charter)

Delaware 47-073580%
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021

(Address of principal executive offices) (Zip code)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of obligor as specified in its charter)

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

1025 Eldorado Boulevard
Broomfield, Colorado 80021

(Address of principal executive offices) (Zip code)

8.75% Senior Notes of Level 3 Financing, Inc. dued27

(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, and
Albany, N.Y. 1222:

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

Federal Deposit Insurance Corporat Washington, D.C. 2042

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

(b) Whether it is authorized to exercise corporaterust powers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Retgition Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

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

6. The consent of the Trustee required by Sectiir{l8 of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)

-2.



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on the" day of May, 2007.

THE BANK OF NEW YORK
By: /S/ Van K. Brown

Name Van K. Brown
Title: Vice Presiden




Consolidated Report of Condition of
THE BANK OF NEW YORK

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

EXHIBIT 7

a member of the Federal Reserve System, at the ofdsusiness March 31, 2007, published in accaslarith a call made by the Federal

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

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm
Trading asset
Premises and fixed assets (including capitalizadds
Other real estate own
Investments in unconsolidated subsidiaries andcégsa companie
Not applicable
Intangible asset:
Goodwill
Other intangible asse
Other asset

Total asset

LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBF<
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed mone'
(includes mortgage indebtedness and obligationsrucabitalized lease
Not applicable
Not applicable
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority interest in consolidated subsidiar
EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Dollar Amounts

In Thousands

1,859,00!
12,315,00

1,572,00!
20,948,00

491,00(
153,00(

0
31,479,00
289,00(
31,190,00
3,171,00
844,00(
2,00(
340,00(

2,714,001
966,00(
7,043,000

83,608,00

26,775,00
16,797,00
9,978,001
33,309,00
702,00(
32,607,00

712,00(
129,00(
2,321,00i

3,621,001

2,255,001

5,933,001
75,055,00

161,00(

0
1,135,00!
2,143,00!
5,430,001

-316,00(

0



Total equity capita 8,392,001
Total liabilities, minority interest, and equitypital 83,608,00



I, Thomas P. Gibbons, Chief Financial Officer of #ibove-named bank do hereby declare that thisrRep@ondition is true and
correct to the best of my knowledge and belief.

Thomas P. Gibbons,
Chief Financial Officel

We, the undersigned directors, attest to the coiress of this statement of resources and lialslitfée declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Catherine A. Reil



Exhibit 25.2

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK

(Exact name of trustee as specified in its charter)

New York 13-5160382

(State of incorporation (I.R.S. employer

if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

LEVEL 3 FINANCING, INC.

(Exact name of obligor as specified in its charter)

Delaware 47-073580%
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021

(Address of principal executive offices) (Zip code)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of obligor as specified in its charter)

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

1025 Eldorado Boulevard
Broomfield, Colorado 80021

(Address of principal executive offices) (Zip code)

Floating Rate Senior Notes of Level 3 Financing, n due 2015
(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:
(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, and
Albany, N.Y. 1222:

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

Federal Deposit Insurance Corporat Washington, D.C. 2042

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

(b) Whether it is authorized to exercise corporaterust powers.
Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskdbe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The BasfiNew York (formerly Irving Trust Company) as namveffect, which contair
the authority to commence business and a granbwéps to exercise corporate trust powers. (ExHilbit Amendment No. 1 to
Form T-1 filed with Registration Statement No. 386, Exhibits 1a and 1b to Form T-1 filed with Retgition Statement No. 33-
21672, Exhibit 1 to Form T-1 filed with Registrati®tatement No. 33-29637 and Exhibit 1 to Formfiletl with Registration
Statement No. 3--121195.)

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

6. The consent of the Trustee required by Sectiir{l8 of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
106702.)

-2.



7. A copy of the latest report of condition of fhieistee published pursuant to law or to the requéms of its supervising or
examining authority

-3-



SIGNATURE

Pursuant to the requirements of the Act, the Teystée Bank of New York, a corporation organized existing under the laws of the
State of New York, has duly caused this statemeeligibility to be signed on its behalf by the w@rdigned, thereunto duly authorized, all in
The City of New York, and State of New York, on the" day of May, 2007.

THE BANK OF NEW YORK
By: /S/ Van K. Brown

Name Van K. Brown
Title: Vice Presiden




Consolidated Report of Condition of
THE BANK OF NEW YORK

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

EXHIBIT 7

a member of the Federal Reserve System, at the ofdsusiness March 31, 2007, published in accaslarith a call made by the Federal

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

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm
Trading asset
Premises and fixed assets (including capitalizadds
Other real estate own
Investments in unconsolidated subsidiaries andcégsa companie
Not applicable
Intangible asset:
Goodwill
Other intangible asse
Other asset

Total asset

LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBF<
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offic
Securities sold under agreements to repurc
Trading liabilities
Other borrowed mone'
(includes mortgage indebtedness and obligationsrucabitalized lease
Not applicable
Not applicable
Subordinated notes and debentt
Other liabilities

Total liabilities

Minority interest in consolidated subsidiar
EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stocl

Surplus (exclude all surplus related to prefertedld
Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Dollar Amounts

In Thousands

1,859,00!
12,315,00

1,572,00!
20,948,00

491,00(
153,00(

0
31,479,00
289,00(
31,190,00
3,171,00
844,00(
2,00(
340,00(

2,714,001
966,00(
7,043,000

83,608,00

26,775,00
16,797,00
9,978,001
33,309,00
702,00(
32,607,00

712,00(
129,00(
2,321,00i

3,621,001

2,255,001

5,933,001
75,055,00

161,00(

0
1,135,00!
2,143,00!
5,430,001

-316,00(

0



Total equity capita 8,392,001
Total liabilities, minority interest, and equitypital 83,608,00



I, Thomas P. Gibbons, Chief Financial Officer of #ibove-named bank do hereby declare that thisrRep@ondition is true and
correct to the best of my knowledge and belief.

Thomas P. Gibbons,
Chief Financial Officel

We, the undersigned directors, attest to the coiress of this statement of resources and lialslitfée declare that it has been examined
by us, and to the best of our knowledge and bbhsfbeen prepared in conformance with the instmstand is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Catherine A. Reil



