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COMMUNICATIONS

$275,000,000

Level 3 Communications, Inc.

7% Convertible Senior Notesdue 2015, SeriesB

The notes offered by this prospectus supetg, which we refer to as the "notes," are sultistnsimilar in all respects to our existing
$200,000,000 principal amount of 7% convertiblei@enotes due 2015, except that these notes will beparate series from and have a
different CUSIP number than, the existing 7% cotilbler senior notes due 2015.

Interest on the notes will accrue from dlage of original issuance at a rate of 7% per pedrwill be payable on March 15 and
September 15 of each year, beginning on March @50 2The notes will mature on March 15, 2015. Taes will be our unsecured and
unsubordinated obligations and will rank equallyhwall our existing and future unsecured and unedibated indebtedness.

The notes will be convertible by holder®ishares of our common stock at an initial corieerprice of $1.80 per share (which is
equivalent to a conversion rate of 555.5556 shafreemmon stock per $1,000 principal amount ofribtes), subject to adjustment upon
certain events, at any time before the close oinless on March 15, 2015.

Holders may require us to repurchase alinyrpart of their notes upon the occurrence adsagihated event at a price equal to 100% of the
principal amount of the notes, plus accrued anaighimterest to, but excluding, the repurchase,dsmy. In addition, if a holder elects to
convert its notes in connection with certain chanigecontrol, we will pay, to the extent descriliedhis prospectus supplement, a make-whole
premium by increasing the number of shares delblerapon conversion of such notes.

The notes will not be listed on any se@esiexchange. Our common stock is quoted on thdddpSlobal Select Market under the symbol
"LVLT." The last reported sale price of the commstack on September 30, 2009 was $1.39 per share.

Investing in the notesinvolvesrisks. See" Risk Factors' beginning on page S-5 of this prospectus
supplement.

Per Note Total
Public offering price 100% $275,000,00

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these



securities or determined if this prospectus supplement or the accompanying prospectusistruthful or complete. Any representation to
the contrary isa criminal offense.

The notes will be ready for delivery in keentry form only through The Depository Trust Caanyg on or about October 15, 2009.

The date of this prospectus supplement is Octop2009.

References in this prospectus supplemetmetéCompany”, "we", "us", "our", or "Level 3" mafto Level 3 Communications, Inc., a
Delaware corporation, and its subsidiaries, exasmxpressly stated otherwise or unless the corgguires otherwise.

You should rely only on the information contained or incor porated by referencein this prospectus supplement and the
accompanying prospectus. We have not authorized anyoneto provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer of these securitiesin any state wherethe
offer isnot permitted. You should not assume that the information contained in or incorporated by referencein this prospectus
supplement or the accompanying prospectusis accur ate as of any date other than the date on the front of this prospectus supplement.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Thisis not intended to be a complete description of the matters covered in this prospectus supplement and the
accompanying prospectus and is subject to, and qualified in its entirety by reference, to the more detailed information and financial statements
(including the notes thereto) included or incorporated by reference in this prospectus supplement and the accompanying prospectus.

See "Risk Factors' for factors that you should consider before investing in the notes and "Information Regarding Forward Looking
Satements’ for information relating to statements contained in this prospectus supplement that are not historical facts.

The Company
We, through our operating subsidiaries agegprimarily in the communications business.

We are a facilities based provider (thatigrovider that owns or leases a substantiaiquodf the plant, property and equipment nece:
to provide its services) of a broad range of iriégst communications services. We have createdayomzinications network generally by
constructing our own assets, but also through abawettion of purchasing and leasing other compaanesfacilities. Our network is an
advanced, international, facilities based commuitina network. We designed our network to providenmunications services, which employ
and take advantage of rapidly improving underlyapgical, Internet Protocol, computing and storagghhologies.

* k%

Our principal executive offices are locaééd 025 Eldorado Boulevard, Broomfield, Colora@®31 and our telephone number is
(720) 888-1000. Our website is locatednip://mwww.level 3.com . The information on our website is not part obthrospectus supplement.
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Issuer

Notes Offerec

Price

Maturity

Interest

Ranking

Conversion Rights

The Offering

Level 3 Communications, In
$275,000,000 aggregate principal amount of 7% Cxiiée Senior Notes due 2015, Series

The notes offered by this prospectus supplemergudystantially similar in all respects to our exrigt
$200,000,000 principal amount of 7% convertiblei@enotes due 2015, except that these notes wil be
separate series from and have a different CUSIFbeuthan, the existing 7% convertible senior ndigs
2015.

100% of principal amount, plus accrued interestftbe date of original issuance of the notes tiamient
occurs after that dat

March 15, 2015

7% per year on the principal amount, payable semisally on March 15 and September 15, beginning on
March 15, 2010

The notes will be our unsecured and unsubordinaiididations and will rank equal in right of paymeatall
of our other existing and future unsubordinatecbtddness. The notes will be effectively junioalicof our
existing and future secured debt as to the assetsing such debt and will be structurally suboatial to all
existing and future indebtedness and other liadsliof our subsidiarie:

As of June 30, 2009, after giving pro forma effiecthis offering:

. Level 3 Communications, Inc. would have had an egate of approximately
$3.826 billion of indebtedness, excluding intercamy liabilities, of which
approximately $1.68 billion constituted securedeinigédness consisting of its
guarantee of its wholly-owned subsidiary's sengmused credit facility and
approximately $174 million constituted subordinaiedebtedness; ar

. Level 3 Communications, Inc.'s subsidiaries wowdgéhhad an aggregate of
approximately $5.7 billion of outstanding indebteds and other balance sheet
liabilities (excluding deferred revenue), excludingercompany liabilities

The indenture governing the notes will not contily restrictions on the incurrence of indebtedmgissr thal
as described in "Description of the Nc—Limitation on Liens."

Holders may surrender notes for conversion at eng bn or before the maturity date. For each $1,000
principal amount of notes surrendered for convarsiolders will receive 555.5556 shares of our commo
stock. We refer to this as the conversion

As a condition to conversion of the notes at thigoopof a holder, such holder must deliver to «=Hificate
representing that eith:
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Sinking fund

Repurchase at
Option of Holder:
upon a Designate
Event

Make Whole
Premium upon
Change in Contrc

Use of Proceeds

such holder has obtained clearance from thécaiybe governmental authorities under the HarttSRodino Antitrust
Improvements Act of 1976, as amended (the "HSR)Aot"that such holder qualifies for an exemptioder the HSR Ac

The conversion rate may be adjusted for certaisares, but will not be adjusted for accrued interiésiny. Upon
conversion, a holder will not receive any cash paymmepresenting accrued interest, subject toioegteceptions. Instead,
accrued interest will be deemed paid by the shaireemmon stock received by the holder on conver:

None.

Upon the occurrence of a designated event (a chargmtrol or a termination of trading as defirfetein), holders of the
notes will have the right, subject to certain exmsys and conditions, to require us to repurchdlser any part of their
notes at a repurchase price equal to 100% of theipal amount of the notes, plus accrued and whipé¢rest thereon (if
any) to, but excluding, the designated event psehiate

See "Risk Factors—If we experience a change inrabat termination of trading, we may be unabl@twchase the notes
you hold as required under the indenture relatintpé notes.

If certain changes in control as described belodeunriDescription of the Notes—Make Whole Premiuromuhange in
Control" occur, we will pay, to the extent descdbe this prospectus supplement, a make whole prenoin notes
converted in connection with the transaction couatstig the change in control by increasing the @aion rate applicable
to such notes

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

We estimate that the net proceeds from the offaniitigoe approximately $274 million. We currentiytend to use the net
proceeds from this offering for general corporatgppses, including repurchases of outstanding iredigless. See "Use of
Proceeds.
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DTC Eligibility The notes will be issued in fullegistered book-entry form and will be represerftgdne or more permanent
global notes without coupons. The global notes bélideposited with the trustee, as a custodiab¥az, and
will be registered in the name of Cede & Co., DTi@minee. Beneficial interests in global notes il
shown on, and transfers thereof will be effectely tmrough, records maintained by DTC and its disetd
indirect participants, and a holder's interestrip global note may not be exchanged for certifidatetes,
except in limited circumstances described herege. '®escription of the Notes—Global Notes; Book#int
Form."

Trading We do not intend to list the notes on any natieeglurities exchange. The notes will be new seearitr
which we do not expect a public market. See "Rs&térs—We do not expect a public market to devédop
the notes, which could limit their market priceyour ability to sell them.

Our common stock is traded on the Nasdaqg Globa&cE#arket under the symbol "LVLT

Risk Factors Investing in the notes involves risks. See "Risktbis" and other information in this prospectusptement
and the accompanying prospectus for a discussifectdrs a holder should consider carefully befireiding
to invest in the note:
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RISK FACTORS

Before you invest in the notes, you should carefully consider the following risks. The risks described below are not the only ones facing us.
Additional risks not presently known to us or that we currently deemimmaterial may also impair our business operations. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. The value of the notes could decline due
to any of these risks, and you may lose all or part of your investment.

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

Risks Related to our Business
Current uncertainty in the global financial markets and the global economy may negatively affect our financial results.

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

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

. customers defer or forgo purchases of our services;

. customers are unable to make timely payments t

. the demand for, and prices of, our services areaextias a result of actions by our competitorshoeraise;

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

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

commitments to us.

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

Widely documented commercial credit madistuptions have resulted in a tightening of creutirkets worldwide. Liquidity in the global
credit markets have been severely contracted Isettrarket disruptions, making it costly to obtagrines of credit or to refinance existing
debt, when debt financing is available at all. Effects of these disruptions are widespread arittalif to quantify, and it is impossible to
predict when the global credit markets will imprawewhen the credit contraction will stop. As aulesf the ongoing credit market turmoil, \
may not be able to obtain debt or equity finan@ngp refinance our existing indebtedness on faverterms (or at all), which could affect our
strategic operations and our financial performaarue force modifications to our operations.
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Communications Group

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

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

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

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

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

. failure to fully achieve expected synergies and<eavings
. unanticipated impediments in the integration ofatépents, systems, including accounting systerobntdogies, books and

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

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

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

. higher integration costs than anticipated;

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

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

We cannot be certain that we will realize anticipated benefits from our acquisitions,hattwe will be able to efficiently and effectively
integrate the acquired operations as planned. faéo integrate the acquired businesses andaipas efficiently and effectively or fail to
realize the benefits we anticipate, we would beljiko experience material adverse effects on agimess, financial condition, results of
operations and future prospects.

We need to increase the network traffic and resulting revenue from the services that we offer to become and/or remain profitable.

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

. we do not maintain or improve our current relatiips with existing key customet

. we do not develop new large volume and enterprséomers; o
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. our customers determine to obtain these servioas &ither their own network or from one of our catiors;

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

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

If technology that is necessary for usrovjile our services was determined by a courtfrinige a patent held by another entity that is
unwilling to grant us a license on terms acceptables, we could be precluded by a court order fusing that technology and we would lik
be required to pay a significant monetary damagesato the patent-holder. The successful enforo¢miethese patents, or our inability to
negotiate a license for these patents on acceptinhes, could force us to cease using the relereghiology and offering services
incorporating the technology. In the event thalséne of infringement was brought against us bagethe use of our technology or against our
customers based on their use of our services fa@hake are obligated to indemnify, we could be sabjo litigation to determine whether s
use or sale is, in fact, infringing. This litigati@ould be expensive and distracting, regardlesiseobutcome of the suit.

While our own patent portfolio may detelnext operating companies from bringing such actipagent infringement claims are
increasingly being asserted by patent holding cangsawhich do not use technology and whose sambss is to enforce patents against
operators, such as us, for monetary gain. Becawdepatent holding companies, commonly referreastpatent “trolls," do not provide
services or use technology, the assertion of our patents by way of counter-claim would be large8ffective. We have already been the
subject of time-consuming and expensive pategglitbn brought by certain patent holding compaaies we can reasonably expect that we
will face further claims in the future, particubaif legislation now discussed in Congress is m@ated in a way that will decrease the number
and frequency of claims by patent trolls.

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

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

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

Because our business provides for contimapil growth in the number of customers that weesand the volume of services offered as
well as requires the integration of acquired conggrbusiness support systems, there is a neazhtmuae to develop our business support
systems on a schedule sufficient to meet proposkedtone dates. The failure to continue to develifpctive unified business support systems
could materially adversely affect our ability toptament our business plans, realize anticipateéfiisirom our acquisitions and meet our
financial goals and objectives.

Our revenueis concentrated in a limited number of customers.

A significant portion of our communicatiores/enue is concentrated among a limited numbeustomers. For the year ended
December 31, 2008, our top ten customers repraesapteroximately 31% of our consolidated total rexerRevenue from our largest
customer, AT&T Inc. and its subsidiaries, represdrapproximately 12% of our consolidated total rexefor 2008. The next largest customer
accounted for
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approximately 5% of our consolidated total reveand most of the remaining top ten customers eaobuat for 3% or less of our consolida
total revenue. If we lost one or more of our togefcustomers, or, subject to the following, if @mrenore of these major customers significantly
decreased orders for our services, our busineskhveumaterially and adversely affected.

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

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

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

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

. service interruptions

. exposure to customer liabilit

. the inability to install new service;

. the unavailability of employees necessary to preadrvices;

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

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

As we believe that one of the largest sesiaf future incremental demand for our communicetiservices will be derived from custom
that are seeking to distribute their video, featiok content or applications over the Internet,puechased the content distribution network or
CDN assets of SAVVIS, Inc. in January 2007
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and we purchased Servecast Limited in July 200thofigh we have sold high speed Internet accessptoat and colocation services since the
late 1990's, we have only been selling our CDNisesvsince January 2007. As a result, there are mhifficulties that we may encounter,
including customer acceptance, customer suppotgsydevelopment issues, intellectual property mattechnological issues, developmental
constraints and other problems that we may notigatie. There is no guarantee that we will be ssgfaéin generating significant revenues
from our CDN service offering.

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

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

Rapid technological changes can lead to further competition.

The communications industry is subjectapid and significant changes in technology. In tadldj the introduction of new services or
technologies, as well as the further developmemixadting services and technologies may reducedkeor increase the supply of certain
services similar to those that we provide. As altesur most significant competitors in the futunay be new entrants to the communications
industry. These new entrants may not be burdenexhbgstalled base of outdated equipment or obstéethnology. Our future success
depends, in part, on our ability to anticipate adept in a timely manner to technological changagure to do so could have a material
adverse effect on our business.

During our communications business operating history we have generated substantial net operating losses, and we expect to continue
to generate net operating losses.

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

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

. growing number of customers;

. the development and launching of new servi

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

. technological advances by competitors; and

. governmental regulation

Future expansion or adaptation of our netwdll require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unédlexpand or adapt our network to
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respond to these developments on a timely basisaadommercially reasonable cost, our businebdevimaterially adversely affected.

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

Over the past few years, the market pricesertain of our communications services haveaekesed. These decreases resulted from
downward market pressure and other factors incgudin

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

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

. some of our competitors have been willing to aceeptller operating margins in the short term iraempt to increase long-
term revenues.

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

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

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

The law relating to the liability of priveahetwork operators for information carried on msdminated through their networks is still
unsettled. We may become subject to legal claitadimg to the content disseminated on our netwevien though such content is owned or
distributed by our customers or a customer of mstamers. For example, lawsuits may be broughnhagas claiming that material distributed
using our network was inaccurate, offensive, otatexd the law or the rights of others. Claims caalkb involve matters such as defamation,
invasion of privacy and copyright infringement.dddition, the law remains unclear over whether egniay be distributed from one
jurisdiction, where the content is legal, into drestjurisdiction, where it is not. Companies ope@private networks have been sued in
past, sometimes successfully, based on the natuneterial distributed, even if the content is natned by the network operator and the
network operator has no knowledge of the conteitsdegality. It is not practical for us to monitall of the content which is distributed using
our network. If we need to take costly measuregduoice our exposure to these risks, or are reqtorddfend ourselves against such claims,
our financial results could be negatively affected.

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

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

S-10




Table of Contents

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

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

We believe that our future success willetepin large part on our ability to attract anciehighly skilled, knowledgeable, sophisticated
and qualified managerial, professional and tecthmieesonnel. We have experienced significant coitipetin attracting and retaining
personnel who possess the skills that we are sgekima result of this significant competition, way experience a shortage of qualified
personnel.

Our businesses are managed by a small nurhkey executive officers, including James Q.\WepChief Executive Officer. The loss of
any of these key executive officers could have tened adverse effect on our business.

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

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

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

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

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

We acquire a significant portion of ourdbaccess services, the connection between ourcdonetevork and the customer premises, from
incumbent local exchange carriers or ILECs. With ithcent acquisitions by AT&T and Verizon, the ILlEE@w compete directly with our
business and may have a tendency to favor thenssahetheir affiliates to our detriment. Network@ss represents a very large portion of our
total costs and if we face less favorable pricing provisioning, we may be at a competitive disatlage to the ILECs.

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

Communications services are subject toifsogmt regulation at the federal, state, local amdrnational levels. These regulations affec
business and our existing and potential competiietays in receiving required regulatory appro\aisluding approvals relating to
acquisitions or financing activities), completing
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interconnection agreements with other carriersherenactment of new and adverse regulations otatgy requirements may have a material
adverse effect on our business. In addition, fukegeslative, judicial and regulatory agency acti@ould have a material adverse effect on our
business.

Federal legislation provides for a sigrafit deregulation of the U.S. telecommunicationsigty, including the local exchange, long
distance and cable television industries. Thisslagjon remains subject to judicial review and &ddal Federal Communications Commission,
or FCC, rulemaking. As a result, we cannot pretiietlegislation's effect on our future operatidviany regulatory actions are under way or
being contemplated by federal and state authorigigarding important issues. These actions cowd hamaterial adverse effect on our
business.

Thelawsin certain countries currently do not permit usto offer servicesdirectly in those countries.

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

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

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

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

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

. the consolidation in the industr

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

. further deregulation and other regulatory initiat\

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

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

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

. the difficulty of identifying appropriate investmtsn strategic allies or opportunities on terms ptaigle to us

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

. potential regulatory issues applicable to the mtemunications busines
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. the loss or reduction in value of the capital inment;
. our inability to capitalize on the opportunitiegepented by these arrangements;

. the possibility of insolvency of a strategic ally.

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

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

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

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

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

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

General

If we are unable to comply with therestrictions and covenantsin our debt agreements, there would be a default under the terms of these
agreements, and this could result in an acceleration of payment of funds that have been borrowed.

If we were unable to comply with the regidns and covenants in any of our debt agreemthdss would be a default under the terms of
those agreements. As a result, borrowings under aiisbt instruments that contain cross-acceleratiamoss-default provisions may also be
accelerated and become due and payable. If arnesétevents occur, there can be no assurancedhabwd be able to make necessary
payments to the lenders or that we would be ablimdbalternative financing. Even if we were alideobtain alternative financing, there can be
no assurance that it would be on terms that arepaable.

We have substantial debt, which may hinder our growth and put us at a competitive disadvantage.
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Our substantial debt may have importansegnences, 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;

. a substantial portion of our cash flows will be dise make principal and interest payments on oudtey debt, reducing the
funds that would otherwise be available for operatiand future business opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could miadtifficult to meet deb
service requirements and force modifications toraipens;

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

. substantial debt may make us more vulnerable maantlrn in business or the economy gener:

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

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

If we were unable to refinance our debtiooraise additional capital on acceptable terms ability to operate our business would be
impaired. As of June 30, 2009, aggregate futuraurites of long-term debt, capital leases and ammmercial mortgage (excluding debt
discounts, premiums and fair value adjustmentsjagmated $6.5 billion, and we had approximatel2&8nillion of stockholders' equity. Of
this longterm debt, approximately $58 million is due to nmatin 2009, approximately $237 million is due totama in 2010 and approximate
$463 million is due to mature in 2011, in each aasduding debt discounts, premiums and fair vadgistments.

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

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

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

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhadger
. make investment:

. create liens on asse

. sell assets;
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. enter into sa-leaseback transactior
. enter into transactions with affiliates; a

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

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

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

. demand for communications servic

. loss of customers or the ability to attract newtaoners;

. changes in pricing policies or the pricing police#ur competitors;

. costs related to acquisitions of technology or hesses

. changes in regulatory rulings; a

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

A delay in generating revenue or the timafigecognizing revenue and expenses could cagaédisant variations in our operating results
from quarter to quarter. It is possible that in ediuture quarters our results may be below analystisinvestors expectations. In these
circumstances, the price of our common stock kiéli decrease.

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

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

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

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

Congress, the SEC, other regulatory auibsrand the media are intensely scrutinizing almemof financial reporting issues and
practices. If we were required to restate our fui@statements as a result of a determinationvtledhad incorrectly applied generally accepted
accounting principles or as a result of other fectiy errors, that restatement could adverselycaéfer ability to access the capital markets or
the trading price of our securities. The recentiticy regarding financial reporting has also resailin an increase in litigation in the
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telecommunications industry. There can be no assarthat any such litigation against us would naterially adversely affect our business or
the trading price of our securities.

Terrorist attacks and other acts of violence or war may adversely affect the financial markets and our business.

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

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

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

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

. general economic, social and political conditic

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

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

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

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

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions ornirugstments and operations,
with penalties for noncompliance, including losdicénses and monetary fines;

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

. changes in U.S. laws and regulations relating teifm trade and investment.

Risks Related to an Investment in the Notes and our Common Stock
Our subsidiaries must make paymentsto usin order for usto make payments on the notes.

We are a holding company with no matersaleds other than the stock of our subsidiariesoftiegly, we depend upon dividends, loans
or other distributions from our subsidiaries to giexte the funds necessary to meet our financig@atimns, including our obligations to pay \
as a holder of notes. Our subsidiaries may notrgémearnings sufficient to enable them to meet fFeyment obligations. Our subsidiaries are
legally distinct from us and have no obligatiorpy amounts due on their debt or to make funddableito us for such payment. Future debt
of certain of our subsidiaries, including any debtstanding under the credit facility, may prohibié payment of dividends or the making of
loans or advances to us. In addition, the abilitguxh subsidiaries to make such payments, loaas\mnces is limited by the laws of the
relevant states in which such subsidiaries arenizgd or located. In certain circumstances, thermi subsequent approval of such payments,
loans or advances is required from applicable aguy bodies or other governmental entities.

Because the notes will be structurally subordinated to the obligations of our subsidiaries, you may not be fully repaid if we become
insolvent.
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Substantially all of our operating asseesteeld directly by our subsidiaries. Holders of areferred stock of any of our subsidiaries and
creditors, including trade creditors, have and téle claims relating to the assets of that sudsidhat are senior to the notes. That is, the
notes will be structurally subordinated to the debéferred stock and other obligations of our glibses. As of the date of this prospectus
supplement, holders of the notes will have no ciaimmthe assets of any of our subsidiaries. Asi0& B0, 2009, our subsidiaries had
approximately $5.7 billion in aggregate indebtedressd other balance sheet liabilities excludingdefl revenue and intercompany liabilities,
all of which will be structurally senior to the st

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

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

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

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

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

The notes will not be secured by any ofassets. The notes will be effectively junior towged obligations incurred under existing and
future credit facilities, including the guarantdeoar obligations under the credit facility, recables and purchase money indebtedness,
capitalized leases and certain other arrangemeatste secured. The indenture under which theswailebe issued contains no restrictions on
the amount of additional indebtedness we may iremnl, the indenture restricts but does not proltilgitamount of our future indebtedness
(excluding our subsidiaries) that may be securfedelbecome insolvent, the holders of any secusdd @ould receive payments from the
assets used as security before you receive payments

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

As of June 30, 2009 on a pro forma baser gfiving effect to this offering, aggregate figumaturities of longerm debt, capital leases ¢
our commercial mortgage (excluding debt discoymsmiums and fair value adjustments) would apprexe$6.7 billion, and we would have
had approximately $822 million of stockholders'iggurhe indenture relating to the notes and eashé of our outstanding notes permit us to
incur substantial additional debt. A substantigkleof debt makes it more difficult for us to repgyu. Substantial amounts of our existing debt
will, and our future debt may, mature prior to tiwes.

If we experience a changein control or termination of trading, we may be unable to purchase the notes you hold as required under the
indenturerelating to the notes.

Upon the occurrence of certain designateshts, we must make an offer to purchase all oudétg notes at a purchase price equal to
100% of the principal amount of the notes, plug@ed and unpaid interest thereon (if any). We natyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In madithe indenture relating to the notes anc
other debt agreements may require us to repurd¢hasgther debt upon a change in control or terronatf trading or may prohibit us from
purchasing any notes before their stated matunighiding upon a change in control or terminatidétrading. See "Description of the Notes—
Purchase at Option of Holders upon a DesignatedtEve
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The make whole premium that may be payable upon conversion in connection with a change in control may not adequately compensate
you for the lost option time value of your notes as a result of such change in control.

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

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

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

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

Because the notes will be convertible sttares of our common stock, price volatility, depesl stock prices and other factors affecting
our common stock could have a similar effect onttading price of the notes. The market price af@mmon stock has been subject to
volatility and, in the future, the market priceafr common stock and the notes may fluctuate satislig due to a variety of factors, includir

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

. quarterly variations in actual or anticipated opiagaresults;

. changes in estimated earnings by securities asalyst

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

. regulatory actions; and

. general economic conditions.

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

Our ability to pay cash dividends on, gruechase shares of, our common stock is limiteceutite terms of our credit agreement and
indentures. We do not currently intend to pay aamshcdividends in the foreseeable future.
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Additional issuances of equity securities by uswould dilute the ownership of our existing stockholders.

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

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

We had deficiencies of earnings to covegdicharges of approximately $264 million for threraonths ended June 30, 2009. We had
deficiencies of earnings to cover fixed charge$284 million for the fiscal year ended December2108, $1.1 billion for the fiscal year enc
December 31, 2007, $742 million for the fiscal yeaded December 31, 2006, $647 million for thedfisear ended December 31, 2005, and
$410 million for the fiscal year ended DecemberZ104. We may not become profitable or sustainiadafity in the future. Accordingly, we
may not have access to sufficient funds to makengsys on the notes.

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

If you convert your notes into shares ahomon stock, you will experience immediate dilutlmecause the per share conversion price of
your notes is higher than the net tangible bookeg@er share of the outstanding common stock imetedgliafter this offering. In addition, yc
will also experience dilution when we issue additibshares of common stock that we are permittedauired to issue under options,
warrants, our stock option plan or other employeei@ctor compensation plans.

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

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

. prohibit stockholder action by written consent lage of a meeting;

. limit the right of stockholders to call special rtings of stockholders;

. limit the right of stockholders to present propssal nominate directors for election at annual imgetof stockholders; ar
. authorize our board of directors to issue prefestedk in one or more series without any actiorthenpart of stockholder

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

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

If alarge number of shares of our common stock is sold in the public market, the sales could reduce the trading price of our common
stock and impede our ability to raise future capital.
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We cannot predict what effect, if any, fetissuances by us of our common stock will havéhermarket price of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition may not be subfecesale restrictions. The market price
of our common stock could drop significantly if tzén large holders of our common stock, or recifsiexf our common stock in connection
with an acquisition, sell all or a significant gort of their shares of common stock or are peraehwethe market as intending to sell these
shares other than in an orderly manner. In additioese sales could impair our ability to raiseitephrough the sale of additional common
stock in the capital markets.

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

The market price of our common stock hantmubject to volatility and, in the future, therke price of our common stock may fluctuate
substantially due to a variety of factors, inclugin

. the depth and liquidity of the trading market for gommon stock

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asalyst

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

. regulatory actions; and

. general economic conditions.

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

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

If you hold notes, you are not entitledatty rights with respect to our common stock (inolggdwithout limitation, voting rights and righ
to receive any dividends or other distributionsoom common stock), but you are subject to all clearaffecting the common stock. You will
only be entitled to rights on the common stocknifl avhen we deliver shares of common stock to yaxohange for your notes. For example,
in the event that an amendment is proposed toextificate of incorporation or by-laws requiringgskholder approval and the record date for
determining the stockholders of record entitlegidte on the amendment occurs prior to delivershefdommon stock, you will not be entitled
to vote on the amendment, although you will newvadetds be subject to any changes in the powergrprefes or special rights of our common
stock.

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

Generally, if a Foreign Holder, who ownjsnfiore than 5% of the total value of our outstagdiommon stock, (ii) notes (or common st
received upon conversion of those notes) with aevakceeding 5% of the total value of all of outstanding common stock, or (iii) if the
notes were considered to be "regularly traded"rofeatablished securities market" within the megrifithe Treasury Regulations, notes with
a value exceeding 5% of the total value of all tantding notes, disposes of a note (or common sexived upon conversion of a note), such
holder may be subject to U.S. federal income ohladtding tax on any gain recognized on the disfmsis income effectively connected with
a U.S. trade or business if we were a "U.S. regbgnty holding corporation” at any time during gherter of the five years before the
disposition or the holding period of the holderabidition, if our common stock is not consideretvéaregularly traded on an established
securities market at such time, a
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Foreign Holder may be subject to such tax on atiy ggcognized on the disposition of a note (or camrstock received upon conversion of a

note) without regard to the value of the commorlsmyned by such holder. We may be, or may becankS. real property holding
corporation. See "Material U.S. Federal Tax Corrsitiens."
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INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement contains orrparates by reference forward looking statemendsiaformation that are based on the beliefs
of management as well as assumptions made by &rdhiation currently available to us. When usecdhis prospectus supplement, the words
"anticipate”, "believe", "plan”, estimate" and "eqgt’ and similar expressions, as they relate torumir management, are intended to identify
forward looking statements. Such statements reflecturrent views with respect to future events are subject to certain risks, uncertainties

and assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assurmgiprove incorrect, actual results may vary
materially from those described in this prospestygplement. These forward looking statements imgladhong others, statements concerning:

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

implementation of our business strategy;

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

historical facts.

You should be aware that these forward ilapktatements are subject to risks and uncergainiticluding financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our stateals include, but are not limited to, the
effects on our business and our customers of tiremtueconomic turmoil and the disruptions in timafcial markets as well as our failure to:

. integrate strategic acquisitions;

. increase the volume of traffic on our network;

. provide services that do not infringe the intelledtproperty and proprietary rights of othe

. successfully use new technology and informationiesys to support new and existing servic
. develop new services that meet customer demandgearatate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

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

Other factors are described under "Riskd¥ac'
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USE OF PROCEEDS

The net proceeds from this offering, afteducting expenses of the offering, are estimatdxktapproximately $274 million. We currently
intend to use the net proceeds from this offerorggeneral corporate purposes, including repurchaseutstanding indebtedness.
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PRICE RANGE OF COMMON STOCK

The shares of Level 3 Communications, tmenmon stock are quoted and traded on the NasdazpGbelect Market under the symbol
"LVLT." Set forth below, for the applicable perioglicated, are the high and low per share saiesgfor Level 3's common stock as repo
by Nasdag.

Year Ended December 31, 2009 High Low

First Quarte $1.65  $0.6C
Second Quarte $1.77 $0.87
Third Quarter (through September 30, 20 $1.72 $1.11
Year Ended December 31, 2008 High Low

First Quarte $3.52  $1.6¢
Second Quarte $4.48  $1.9¢
Third Quartel $3.9C $2.44
Fourth Quarte $2.75  $0.57
Year Ended December 31, 2007 High Low

First Quarte! $6.8C $5.54
Second Quarte $6.3C $5.2C
Third Quartel $6.4z $4.2¢
Fourth Quarte $5.1C $2.6€

On September 30, 2009, the last reportkdpsce of our common stock on the Nasdaq Gloket¢@& Market was $1.39. We urge you to
obtain current stock price quotations for our comretock from a newspaper, the Internet or your érok

We intend to retain future earnings for iseur business, and we do not anticipate payingcash dividends on our common stock in the
foreseeable future. In addition, our indentures sevdor secured credit facility contain limits aur @bility to declare and pay cash dividends.
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RATIO OF EARNINGSTO FIXED CHARGES

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

(Unaudited)

Six Months Ended Fiscal Year Ended December 31,
June 30,
2009 2008 2008 2007 2006 2005 2004

For this ratio, earnings consist of eargiflgss) before income taxes, noncontrolling irdesr@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inalgdhmortization of capitalized interest). Fixed rgfes consist of interest expensed and
capitalized, plus the portion of rent expense umgperating leases deemed by us to be representdtifie interest factor. We had deficiencies
of earnings to fixed charges of approximately $&6Hion for the six months ended June 30, 2009,320lion for the six months ended
June 30, 2008, $264 million for the fiscal yeareth@®ecember 31, 2008, $1.1 billion for the fiscgdyended December 31, 2007, $742 mil
for the fiscal year ended December 31, 2006, $6dlibmfor the fiscal year ended December 31, 202 $410 million for the fiscal year
ended December 31, 2004.

DIVIDEND POLICY

Our current dividend policy, in effect stndpril 1, 1998, is to retain future earnings fgeun our business. As a result, our directors and
management do not anticipate paying any cash didslen shares of our common stock in the foresedatlre. In addition, under certain of
our debt covenants we may be restricted from payasiy dividends on shares of our common stock.
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DESCRIPTION OF THE NOTES

The notes will be issued under an indentaged as of December 24, 2008, between us an@atie of New York Mellon, as trustee, as
supplemented by a supplemental indenture to bel datef the date of original issuance of the ndtls. notes offered by this prospectus
supplement are substantially similar in all respéatour existing $200,000,000 principal amouni%f convertible senior notes due 2015,
except that these notes will be a separate sedasdnd have a different CUSIP number than, thstiexj 7% convertible senior notes due
2015.

In this prospectus supplement, we refehéoindenture, together with the supplemental ituten as the "indenture”. The terms of the
notes include those provided in the indenture andd made part of the indenture by reference tdthst Indenture Act of 1939.

The following description is a summary loé¢ tmaterial provisions of the indenture. It doekrestate those agreements in their entirety
urge you to read the indenture because it, anthimtiescription, defines your rights as a holdehe notes. A copy of the form of indenture is
available as set forth under "Where You Can FindeMaformation.”

Terms not defined in this description htéhve meanings given to them in the indenture. Is $eiction, the words "we",
“Level 3" mean Level 3 Communications, Inc., buta include any of our current or future subsiidiar

us,"” "our," or

General

The notes will be limited to $500 millioggregate principal amount, of which $275 milliorbing offered hereby, and will mature on
March 15, 2015, unless earlier purchased by usiwverted. The notes will only be issued in denomama of $1,000 and multiples of $1,000.
The notes will be convertible by holders into skasEour common stock as described under "—ConweRights” below.

The notes will bear interest at the rat@%f per year from the date of issuance. Intereébeipayable semi-annually in arrears on
March 15 and September 15 of each year, commemwcidarch 15, 2010 to holders of record at the ctifdsusiness on the preceding Marc
and September 1, respectively. Interest will be mated on the basis of a 360-day year comprised@lf/e 30-day months. In the event of the
maturity, conversion or purchase by us at the optiiothe holder upon a designated event, interdst@ase to accrue on the applicable notes
under the terms of and subject to the conditionthefndenture.

Principal will be payable, and the noteg/rha presented for conversion, registration ofdfanand exchange, without service charge, at
our office or agency, which will initially be thdfire or agency of the trustee in New York, New Kor

Subject to compliance with the covenantsath in the indenture, we can issue up to $225an aggregate principal amount of
additional notes at later dates under the indenfmg additional notes that we issue in the futwilé be identical in all respects to the
outstanding notes, except that notes issued ifutbee will have different issuance prices and éswe dates.

The indenture does not contain any findrem@enants or any restrictions on the paymentvitidnds, the repurchase of our securities or
the incurrence of indebtedness other than as destcrinder "—Limitation on Liens" below. The indert@also does not contain any covenants
or other provisions to afford protection to holdefshe notes in the event of a highly leverageddaction or a change in control of us, except
to the extent described under "—Purchase at Opfi¢ttolders upon a Designated Event" below.

If any interest payment date or maturitjedaf a note falls on a day that is not a busidess the required payment will be made on the
next succeeding business day as if made on theltsdtéhe payment was due and no interest willion that payment for the period from
and after the interest payment date or maturitg,dz the case may be, to the date of that payonethie next succeeding business day. The
term "business day" means, with respect to any, aoig day other than a Saturday, a Sunday or @dayhich banking institutions in The St
of New York are authorized or required by law, fegjon or executive order to close.
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We will not pay any additional amounts be hotes to compensate any beneficial owner folhBy tax withheld from payments of
principal, interest, or premium, if any, on theewot

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

Ranking

The notes will be our unsecured and undlibated obligations and will rank equal in rightpEfyment with all of our existing and future
unsubordinated indebtedness.

The indenture under which the notes willdseied contains no restrictions on the amountditimnal indebtedness we may incur, other
than as described below under "—Limitation on Liéfi$ie notes will be effectively junior to our seed obligations incurred under future
credit facilities, receivables facilities and puask money indebtedness and certain other arrangethahare secured. In addition, the notes
will be structurally subordinated to all indebteds@nd other obligations of our subsidiaries. @bsiliaries are separate legal entities and
no obligation to pay, or make funds available tg, @y amounts due on the notes. As of June 3®,200 subsidiaries had approximately
$5.7 billion in aggregate indebtedness and othkamica sheet liabilities (excluding deferred revgnbat excluding intercompany liabilities, all
of which liabilities are structurally senior to thetes. We have guaranteed $4.489 billion of tdelitedness of our subsidiaries and, in the case
of our guarantee of the $1.68 billion term loanstariding under the credit facility of Level 3 Ficarg, Inc., have pledged substantially all of
our assets to secure such guarantee. See "Risir§adBecause the notes that you hold are unsecymadnay not be fully repaid if we
become insolvent,” "Risk Factors—Because the netiébe structurally subordinated to the obligaoof our subsidiaries, you may not be
fully repaid if we become insolvent," and "Risk Eas—We have substantial existing debt and coutdrisubstantial additional debt, so we
may be unable to make payments on the notes."

Conversion Rights

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

As a condition to conversion of the notetha option of a holder, such holder must delieens a certificate representing that either such
holder has obtained clearance from the applicateignmental authorities under the Hart-Sddidino Antitrust Improvements Act of 1976,
amended (or the HSR Act), or that such holder fjgalfor an exemption under the HSR Act.

If notes are converted after a record é@tan interest payment but prior to the next ies¢payment date, those notes must be
accompanied by funds equal to the interest paytalilee record holder on the next interest paymate dn the principal amount so converted;
provided , however , that no such payment need be made if we havéfiguea designated event purchase date that isgstich period.
Accordingly, under those circumstances, the hobtdéne converted notes will not receive any intepeg/ment for the period from the next
preceding interest payment date to the date of@wmin. We are not required to issue fractionateshaf common stock upon conversion of
notes and instead will either, at our option ()md such fraction up to the nearest whole numbshafes or (ii) pay a cash adjustment based
upon the closing sale price of our common stockhenast trading day before the date of conversion.

The "closing sale price" of our common ktoo any date means the per share closing sale @idf no closing sale price is reported, the
average of the closing bid and ask prices or, ifaxtban one in either case, the
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average of the average bid and the average asdspia such date on the Nasdaqg Global Select Markee principal U.S. securities excha
on which our common stock is traded or, if our camnmstock is not listed on the Nasdaq Global Se¥anket or listed on a U.S. national or
regional securities exchange, as reported by tlseldtpsystem or by the National Quotation Bureaarpmrated. In the absence of a quotation,
we will determine the closing sale price on sucsidas we consider appropriate.

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

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

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

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

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

. we subdivide or combine our common stc

. we pay a cash dividend to all holders of our commstock, or distribute shares of our capital steskdences of indebtedness
assets, including cash and securities but excludgtgs, warrants and common stock dividends dribistions specified above;
provided , however , that if we distribute capital stock of, or simmilquity interests in, a subsidiary or other busénenit of ours,
the conversion rate will be adjusted based on taket value of the securities so distributed reéatd the market value of our
common stock, in each case based on the averagjagkales prices of those securities for the dding days commencing on
and including the fifth trading day after the datewhich "ex-dividend trading" commences for suddiribution on the Nasdaq
Global Select Market or such other national oraaegl exchange or market on which the securitiesheme listed or quoted; or

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

If we distribute cash to holders of our ¢oam stock, then the conversion rate will be inceeaso that it equals the rate determined by
multiplying the conversion rate in effect on theard date with respect to the cash distributiomifsaction, (1) the numerator of which will be
the current market price of a share of our common
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stock on the record date, and (2) the denomindtevhich will be the same price of a share on theore date less the per share amount of the
distribution. "Current market price" means the agerof the daily closing sale prices per shareonfroon stock for the ten consecutive trading
days ending on the earlier of the date of detertitinand the day before the "ex date" with respedtihe distribution requiring such
computation. For purpose of this paragraph, tha tex date,” when used with respect to any distigmy means the first date on which our
common stock trades, regular way, on the relevactiange or in the relevant market from which thesielg sale price was obtained without
right to receive such distribution.

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

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

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

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

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

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

We will not be required to make an adjusthie the conversion rate unless the adjustmenidvaguire a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the conversie; provided that, all such carried
forward adjustments shall be made on the convedta of any notes or at the time we notify hold#nsotes of a designated event. Except as
described above and under "—Make Whole Premium @lange in Control", we will not adjust the convensrate for any issuance of our
common stock or convertible or exchangeable seesirr rights to purchase our common stock or cdifole or exchangeable securities.
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Sinking Fund
There is no sinking fund for the notes.
Purchase at Option of Holders upon a Designated Event

If a designated event occurs as set fagtbvin, each holder of notes will have the rightequire us to purchase for cash all of such holder's
notes, or any portion of those notes that is etguélL,000 or a whole multiple of $1,000, on theedgiecified by us that is not later than 30
business days after the date we give notice ofi#isggnated event, at a purchase price equal to H3@F& principal amount of the notes to be
purchased, plus accrued and unpaid interest texmliding, the designated event purchase daseich designated event purchase date is after
a record date but on or prior to an interest payrdate, however, then the interest payable on dathwill be paid to the person in whose
name the note is registered at the close of busioeshe relevant record date.

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

In order to exercise the purchase rightnupalesignated event, a holder must deliver poidiné¢ designated event purchase date a
designated event purchase notice stating among tbiings:

. if certificated notes have been issued, the ceatié numbers of the notes to be delivered for @seh
. the portion of the principal amount of notes tgpbiechased, in integral multiples of $1,000; and
. that the notes are to be purchased by us pursugme epplicable provisions of the notes and tideriture.

If the notes are not in certificated formholder's designated event purchase notice muogtlgavith appropriate DTC procedures.

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

. the principal amount of the withdrawn notes;
. if certificated notes have been issued, the ceatiéi numbers of the withdrawn notes; .
. the principal amount, if any, of the notes whichans subject to the designated event purchaseen

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

. comply with the provisions of Rule 13e-4, Rule 4e&nd any other tender offer rules under the StEsiExchange Act of
1934, as amended (the "Exchange Act") which may beeapplicable; and

. file a Schedule TO or any other required schedntieuthe Exchange Ac

Payment of the designated event purchase far a note for which a designated event puretmeice has been delivered and not validly
withdrawn is conditioned upon delivery of the ndtegether with necessary endorsements, to the gagant prior to the designated event
purchase date. Payment of the designated evertigae@rice for the note will be made promptly faiflog the later of the designated event
purchase date or the time of delivery of the note.
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If the trustee or other paying agent apfairby us holds money sufficient to pay the aggeedasignated event purchase price of the note
then, immediately after the designated event pseliate, the note will cease to be outstandingraaeckest on such note will cease to accrue,
whether or not book-entry transfer of the note ltgsn made or the note has been delivered to the¢ror paying agent, and all other rights of
the holder will terminate, other than the righteégeive the designated event purchase price udoredeof the note. A "designated event" will
be deemed to occur upon a change in control amairiation of trading.

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

. any "person” or "group” (as such terms are usedkirtions 13(d) and 14(d) of the Exchange Act orsamgcessor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgieother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be dgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdsémmediately or only after
the passage of time), directly or indirectly, o#8%r more of the total voting power of our Votintp&k (other than as a result of
any merger, share exchange, transfer of assesitarstransaction solely for the purpose of chaggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares oframmstock solely into shar
of common stock of the surviving entityyrovided , however , that the Permitted Holders are the "beneficiahers" (as defined
in Rule 13d-3 under the Exchange Act, except tigraon will be deemed to have "beneficial owngx'sbf all shares that any
such person has the right to acquire, whether sgbhis exercisable immediately or only after gassage of time), directly or
indirectly, in the aggregate of a lesser percentddke total voting power of our Voting Stock thsuch other person or group
(for purposes of this bullet point, such persogrup shall be deemed to beneficially own any Mptock of a corporation (t
"specified corporation") held by any other corpmmat(the "parent corporation”) so long as such@eis group beneficially
owns, directly or indirectly, in the aggregate gonty of the total voting power of the Voting Stoof such parent corporation);
or

. (1) any "person" or "group" (as such terms are urs&kctions 13(d) and 14(d) of the Exchange Aaror successor provisio
to either of the foregoing), including any groupimag for the purpose of acquiring, holding, votiogdisposing of securities
within the meaning of Rule 13d-5(b)(1) under theange Act becomes the "beneficial owner" (as éefin Rule 13d-3 under
the Exchange Act, except that a person will be dekta have "beneficial ownership" of all shareg #rey such person has the
right to acquire, whether such right is exercisaivimediately or only after the passage of timedectly or indirectly, of a
majority of the total voting power of our Votingdgk (other than as a result of any merger, shatbange, transfer of assets or
similar transaction solely for the purpose of cliaggur jurisdiction of incorporation and resultiimga reclassification,
conversion or exchange of outstanding shares ofremmstock solely into shares of common stock ofstim@iving entity) and
(2) a termination of trading shall have occurred; o

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

1. any transaction (a) that does not result in ankassification, conversion, exchange or cancellatiboutstanding shares
of our capital stock and (b) pursuant to which leesdof our capital stock immediately prior to thentsaction are entitled
to exercise, directly or indirectly, 50% or moretloé total voting power of all shares of capitalcgt entitled to vote
generally in the election of directors of the conthg or surviving person immediately after thengaction; or
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2. any merger, share exchange, transfer of assesitarstransaction solely for the purpose of chaggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofraamrstock solely
into shares of common stock of the surviving entity

. during any period of two consecutive years, indinld who at the beginning of such period constituter board of directors
(together with any new directors whose electioampointment by such board or whose nomination latien by our
shareholders was approved by a vote of a majofitigendirectors then still in office who were eitltirectors at the beginning
such period or whose election or nomination foceta was previously so approved) cease for anyore#o constitute a
majority of our board of directors then in offias,

. our shareholders shall have approved any plamoidation or dissolution.

"Permitted Holders" means the members oBmard of Directors on April 28, 1998, and theispective estates, spouses, ancestors, and
lineal descendants, the legal representativesyobathe foregoing and the trustees of any bone fiidsts of which the foregoing are the sole
beneficiaries or the grantors, or any person ottvitihe foregoing "beneficially owns" (as definedinle 13d-3 under the Exchange Act) at
least 667/ 3% of the total voting power of the Voting Stocksafch person.

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

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

The definition of change in control inclsde phrase relating to the sale, assignment, leassfer or conveyance of "all or substantially
all" of our assets or our assets and those of wsidiaries taken as a whole. Although there is\aetbping body of case law interpreting the
phrase "substantially all," there is no precisal@gthed definition of the phrase under applicddte Accordingly, the ability of a holder of
notes to require us to repurchase notes as a tésuliale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.

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

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

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

No notes may be purchased by us at thempfi holders upon the occurrence of a designatedtéf there has occurred and is continuing
an event of default with respect to the notes, ratien a default in the payment of the designateshiepurchase price with respect to the notes.
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Make Whole Premium upon Changein Control

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

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

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

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

Make-Whole Premium Upon a Changein Control

Effective Date

On or before

March 15, March15, March15 March15  March 15,
Stock Priceon March 15,
Effective Date 2010 2011 2012 2013 2014 2015
$1.33 196.: 196.< 196.< 196.: 196.: 196.<
$1.50 167.¢ 164.1 159.c 151.% 138.: 111.1
$1.75 135.1 128.1 118.C 101.¢ 73.5 15.¢€
$2.00 110.¢ 101.1 87.C 64.5 24.¢ 0.C
$2.25 92.C 80.2 62.¢ 35.4 0.C 0.C
$2.50 76.¢ 63.4 43.€ 12.1 0.C 0.C
$2.75 64.5 49.€ 27.¢ 0.C 0.C 0.C
$3.00 54.¢ 38.2 14.7 0.C 0.C 0.C
$3.50 38.1 20.2 0.C 0.C 0.C 0.C
$4.00 26.C 6.7 0.C 0.C 0.C 0.C
$4.50 16.£ 0.C 0.C 0.C 0.C 0.C
$5.00 9.C 0.C 0.C 0.C 0.C 0.C

The actual stock price and effective dasg mot be set forth on the table, in which case:
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. if the actual stock price on the effective datbaswveen two stock prices on the table or the aetffiettive date is between two
effective dates on the table, the amount of thevexsion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for smotstock prices or such two effective dates ontdtbe based on a 360-day
year, as applicable.

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

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

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

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

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

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

Limitation on Liens

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

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

"Specified Indebtedness" means (A) our 6@8avertible Subordinated Notes due 2010, 2.875%vExible Senior Notes due 2010,
10.0% Convertible Senior Notes due 2011, 5.25% €dille Senior Notes due 2011, 3.5% Convertiblei@edotes due 2012, 9% Converti
Senior Discount Notes due 2013, 15% Convertiblé@etotes due 2013, 7% Convertible Senior Notes205 issued under the indenture
dated June 26, 2009 between Level 3 and The BahlewfYork Mellon and (B) any of our indebtednessiiorrowed money that (i) is in the
form of, or represented by, bonds, notes, debesturether securities or any guarantee thereo&(dtran promissory notes or similar evidence
of indebtedness under bank loans, reimbursemeaeagmnts, receivables facilities or other bank,rarsce or other institutional financing
agreements under section 4(2) of the SecuritieoAany guarantee thereof) and (ii) is, or maydumted, listed or purchased and sold on any
stock exchange, automated securities trading systamer-theeounter or other securities market (including, withprejudice to the general
of the foregoing, the market for securities eligibbr resale pursuant to Rule 144A under the
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Securities Act). For the avoidance of doubt, "Siedilndebtedness" shall not include indebtednessng us or our subsidiaries or among our
subsidiaries.

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

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

Merger and Consolidation

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

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

. immediately after such transaction no default amgwf default exists; ar

. we or such successor person shall have delivertggttsustee an officers' certificate and an opirobcounsel, each stating tt
such transaction and the supplemental indenturglyowith the indenture and that all conditions m@ent in the indenture
relating to such transaction have been satisfied.

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

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

Events of Default and Remedies
An event of default is defined in the intlel as being:
(1) default in payment of the principél @ premium, if any, on the notes;
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(2) default for 30 days in payment of amstallment of interest on the notes;

(3) default in the payment of the destgdeaevent payment in respect of the notes on tteefdasuch payment or failure to
provide timely notice of a designated event;

(4) default by us for 60 days after nefiic the observance or performance of any otheemants in the indenture;

(5) default under any credit agreememtrtgage, indenture or instrument under which timeag be issued or by which there may
be secured or evidenced any indebtedness for mmwregwed by us or any of our material subsidiafteghe payment of which is
guaranteed or secured by us or any of our matulaidiaries), which default

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

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

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

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

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

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

If an event of default (other than an ewsdrdefault specified in clause (7) with respect$) occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipahamount of the then outstanding notes, by
written notice to us and the trustee, may decleeunpaid principal of, premium, if any, and accdraed unpaid interest on all the notes then
outstanding to be due and payable. Upon such dgidar such principal amount, premium, if any, aedrued and unpaid interest will become
immediately due and payable, notwithstanding amgfltiontained in the indenture or the notes to tmrary. If any event of default specified
in clause (7) occurs with respect to us, all ungaidcipal of, premium, if any, and accrued andaidpnterest on the notes then outstanding
will automatically become due and payable, withay declaration or other act on the part of theté® or any holder of notes.

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

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

. the holders of at least 25% in aggregate prin@padunt of the notes have made a written requesindfoffered reasonable
indemnification to, the trustee to begin such peaibeg;

. the trustee has not started such proceeding wathidays after receiving the request; |
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. the trustee has not received directions incondistéh such request from the holders of a majantaggregate principal amount
of the notes during those 30 days.

Subject to the provisions of the indentglating to the duties of the trustee, the truggaeder no obligation to exercise any of its rigbi
powers under the indenture at the request, orddirection of any of the holders, unless such haldeve offered to the trustee security or an
indemnity reasonably satisfactory to it against eost, expense or liability. Subject to all prowiss of the indenture and applicable law, the
holders of a majority in aggregate principal amaefrthe then outstanding notes have the right tectlithe time, method and place of
conducting any proceeding for any remedy availabkbe trustee or exercising any trust or powerf@wad on the trustee. If a default or event
of default occurs and is continuing and is knowthttrustee, the indenture requires the trusteeaiba notice of default or event of default to
each holder within 90 days of the occurrence ohslefault or event of default. However, the trustesy withhold from the holders notice of
any continuing default or event of default (exceptdefault or event of default in the payment ofgipal of, premium, if any, or interest on
the notes) if it determines in good faith that wmitkding notice is in their interest. The holdersaahajority in aggregate principal amount of the
notes then outstanding by notice to the trustee msgind any acceleration of the notes and itsexumsnces if all existing events of default
(other than the nonpayment of principal of, premiifrany, and interest on the notes that has beahmesolely by virtue of such acceleration)
have been cured or waived and if the rescissioridwoat conflict with any judgment or decree of amurt of competent jurisdiction. No such
rescission will affect any subsequent default @mawf default or impair any right consequent there

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

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

Global Notes; Book-Entry; Form

We will issue the notes in the form of arenore global securities. The global security Wwél deposited with the trustee as custodian for
DTC and registered in the name of a nominee of CHXCept as set forth below, the global security tn@yransferred, in whole and not in p
only to DTC or another nominee of DTC. A holderlibld such holder's beneficial interests in thabgl security directly through DTC if su
holder has an account with DTC or indirectly throbwgganizations that have accounts with DTC. Natetefinitive certificated form (called
“certificated securities") will be issued only iartain limited circumstances described below.

DTC has advised us that it is:

. a limited purpose trust company organized undetaivs of the State of New Yor

. a member of the Federal Reserve Sys

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

DTC was created to hold securities of toittins that have accounts with DTC (called "pépaats") and to facilitate the clearance and
settlement of securities transactions among itdgiants in such securities through electronicksentry changes in accounts of the
participants, thereby eliminating the need for ptgismovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkisf companies, clearing corporations and cedtier organizations. Access to DTC's
book-
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entry system is also available to others such akdydrokers, dealers and trust companies (cahed;indirect participants”) that clear through
or maintain a custodial relationship with a pap#git, whether directly or indirectly.

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

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

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

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

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

Transfers between participants in DTC Wdleffected in the ordinary way in accordance WTC rules and will be settled in same-day
funds.

DTC has advised us that it will take anfiacpermitted to be taken by a holder of notey onl
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at the direction of one or more participants to séhaccount the DTC interests in the global secigityedited and only in respect of such
portion of the aggregate principal amount of nate$o which such participant or participants halsame given such direction. However, if D
notifies us that it is unwilling to be a depositéoy the global security or ceases to be a cleaagency or there is an event of default under the
notes, DTC will exchange the global security fortifieated securities which it will distribute t¢siparticipants.

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

M odifications and Waiver

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

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

. surrendering any right or power conferred upon us;

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

. reducing the conversion price;

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

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

. evidencing and providing for the acceptance ofabointment under the indenture of a successaet|

. adding guarantees with respect to the nc

. complying with the requirements of the SEC in oreeffect or maintain the qualification of the axdure under the Trust
Indenture Act of 1939;

. securing the notes;

. providing for uncertificated notes in addition teetcertificated notes.

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

. change the stated maturity of the principal ofgi@@mium, if any, on) or any installment of intereat any note
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. reduce the principal amount of, or interest on, aoie or alter the provisions of the indenture ates with respect to the
purchase of notes at the option of the holders @pdesignated event in a manner adverse to theisold

. change the currency or currencies, currency unihis or composite currency or currencies in wldol note or any premium
or the interest thereon is payable;

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

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

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

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

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

Satisfaction and Discharge

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

Governing Law
The indenture and the notes will be goverdmg and construed in accordance with, the lavth®fState of New York.
Reports

For so long as the indentures governingairour outstanding 6.0% Convertible Subordinatede due 2010, 2.875% Convertible Senior
Notes due 2010, 10.0% Convertible Senior Notes2dd, 5.25% Convertible Senior Notes due 2011, sHvertible Senior Notes due 2(
or 9% Convertible Senior Discount Notes due 20t8€ctively, the "Reporting Indentures") contaipravision with respect to our obligation
to file with the trustee certain information, docemis and reports that are substantially identc#hé requirements set forth directly below, we
will:

. file with the trustee, within 15 days after we azquired to file the same with the SEC, copieefdannual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as t&B€ $nay from time to time
by rules and regulations prescribe) which we mayelo@ired to file with the SEC pursuant to Secti@nor Section 15(d) of the
Exchange Act; or, if we are not required to filéoimation, documents or reports pursuant to eittfiesuch sections of the

S-40




Table of Contents

Exchange Act, then we will file with the trusteedahe SEC, in accordance with rules and regulatwescribed from time to time by the SEC,
such of the supplementary and periodic informatitotuments and reports which may be required potsagSection 13 of the Exchange Act
in respect of a security listed and registered oatanal securities exchange as may be prescfibadtime to time in such rules and
regulations;

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

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

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

Information Concerning the Trustee and Transfer Agent

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

No Recourse Against Others

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

Resale Registration Rights

We have agreed with Fairfax Financial Holi to use our reasonable best efforts to filehiwi20 days after the issuance of the notes, at
our expense, a shelf registration statement wipeet to the resale by Fairfax of the notes, tmengon stock issuable upon conversion of the
notes and other of our securities beneficially odvhg Fairfax.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

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

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

. is based on the provisions of the Internal ReveDode of 1986, as amended (the "Code"), Treasurylgeégns promulgate
thereunder, published rulings and procedures ofriteznal Revenue Service (the "IRS") and judidiatisions, all as in effect
the date of this prospectus supplement and allni¢tware subject to change at any time, possibily veitroactive effect;

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

pass-through entities, banks, axempt organizations, insurance companies, deailldraders in securities or currencies, For
Holders (as defined below) that own, or have owiaetljally or constructively, more than 5% of oumeoon stock or more than
5% of the fair market value of the notes, or pessiiat will hold the notes or common stock as atjposin a hedging
transaction, "straddle" or conversion transactmrtdx purposes or persons deemed to sell the notsmmon stock under the
constructive sale provisions of the Code; and

. discusses only the tax considerations applicabllbednvestors in the notes who purchase the mtesuant to, and at the
offering price on the cover of, this prospectuspdement and does not discuss the tax consideradigpiicable to subsequent
purchasers of the notes.

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

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

As used herein, the term "U.S. Holder" nzeateneficial owner of a note or common stockithdor U.S. federal income tax purposes:

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

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

. an estate, the income of which is subject to Ue8efal income tax regardless of its source; or

. a trust, if a U.S. court can exercise primary suig@n over the administration of the trust and onenore U.S. persons ¢

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

A "Foreign Holder" is any beneficial owrarthe notes or common stock that is for U.S. fatlielcome tax purposes:
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. a nonresident alien;
. a foreign corporation; ¢
. a foreign estate or trust.
U.S. Holders
Interest

It is expected, and the remainder of tigsussion assumes, that the notes will be issuitbuti original issue discount for U.S. federal
income tax purposes. Accordingly, a U.S. Holderegally will include interest on a note as ordinargome at the time such interest is recei
or accrued, in accordance with such holder's regu&thod of accounting for U.S. federal incomeparposes.

Sale, Exchange or Redemption of the Notes

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

The deductibility of capital losses is sdtjto limitations. Any capital gain or loss rectmgd by a U.S. Holder will be long-term capital
gain or loss if the notes were held for more thae gear. Long term capital gain of a non-corpota®. Holder is eligible for a reduced rate of
tax. A U.S. Holder's adjusted tax basis in a neteegally will equal the cost of the note to sucB lHolder plus the amount, if any, included in
income on an adjustment to the conversion ratbehbtes, as described in "—Adjustments to ConerrRiate" below.

Adjustments to Conversion Rate

The conversion rate of the notes is sulieatjustment under certain circumstances, agitescunder "Description of the Notes—
Conversion Rights." Holders of the notes may baté@ as having received a deemed distribution]tiegun dividend treatment (as described
below) to the extent of our current or accumulatatchings and profit, if, and to the extent thattaia adjustments in the conversion rate (or
certain other corporate transactions) increasetbgortionate interest of a holder of the notethanfully diluted common stock (particularly an
adjustment to reflect a taxable dividend to holagrsommon stock), whether or not such holder exercises its conversion privilege.
Moreover, if there is not a full adjustment to gwversion rate of the notes to reflect a stockdeind or other event increasing the
proportionate interest of the holders of outstagdiommon stock in our assets or earnings and prafitch increase may be treated as a de
distribution on common stock of such holders, téexa@s described below under "—Distributions on CamrBtock".

Conversion of the Notes

A U.S. Holder generally will not recogniaey gain or loss upon conversion of a note intoroom stock except with respect to cash
received in lieu of a fractional share of commatkt A U.S. Holder's tax basis in the common st@deived on conversion of a note for
common stock will be the same as such U.S. Holdeljlssted tax basis in the note at the time of ewsign, reduced by any basis allocable to a
fractional share interest, and the holding permdtie common stock received on conversion willeggatly include the holding period of the
note converted. However, to the extent that anyrosomstock received upon conversion is considerithatiable to accrued interest not
previously included in income by the U.S. Holdéwill be taxable as ordinary income. A U.S. Holdgax basis in shares of common stock
considered attributable to accrued interest gelyandll equal the amount of such accrued interastided in income, and the holding period
for such shares will begin on the date of conversio
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Cash received in lieu of a fractional sh@ireommon stock upon conversion will be treated gayment in exchange for the fractional
share of common stock. Accordingly, the receiptash in lieu of a fractional share of common stgekerally will result in capital gain or lo:
measured by the difference between the cash ret&vehe fractional share and the U.S. Holderjsstdd tax basis in the fractional share, and
will be taxable as described below under "—SalExarhange of Common Stock.” The holder's tax basike fractional share of common
stock will be a proportionate part of the holdedgusted tax basis in the common stock received epaversion, as described above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtbEated as dividends and includable in the incofreeld.S. Holder as ordinary income to-
extent of our current or accumulated earnings aaofitp as determined for U.S. federal income tasppses. Dividends paid to U.S. Holders
that are individuals are currently taxed at thesatpplicable to long-term capital gains if thedeolmeets certain holding period and other
requirements. Dividends paid to U.S. Holders thatl4S. corporations may qualify for the dividemeseived deduction if the holder meets
certain holding period and other requirements.ribistions on shares of common stock that exceed¢wuent and accumulated earnings and
profits will be treated first as a non-taxable rataf capital, reducing the holder's basis in th@res of common stock. Any such distributions in
excess of the holder's basis in the shares of constoek generally will be treated as capital gaimt a sale or exchange of such stock.

Sale or Exchange of Common Stock

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

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

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

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

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

For purposes of this summary, we refehis éxemption of interest from U.S. federal witiing tax as the "Portfolio Interest
Exemption." The gross amount of payments to a §arkiolder of interest that does not
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qualify for the Portfolio Interest Exemption anditlis not effectively connected to a U.S. tradeusiness of that Foreign Holder will be sub
to U.S. federal withholding tax at the rate of 3@%less a U.S. income tax treaty applies to eliteioa reduce such withholding.

A Foreign Holder generally will be subj¢attax in the same manner as a U.S. Holder withe@tsto payments of interest if such paym
are effectively connected with the conduct of aérar business by the Foreign Holder in the Un8&des and, if an applicable tax treaty so
provides, such payment is attributable to a permi@stablishment maintained in the United Statesumh Foreign Holder. Such effectively
connected income received by a Foreign Holderighatcorporation may in certain circumstances ligestito an additional "branch profits"
at a 30% rate or, if applicable, a lower treatg rétoreign Holders should consult their own taxisohg regarding any applicable income tax
treaties. To claim the benefit of a tax treatymclaim exemption from withholding because theregeincome is effectively connected with a

U.S. trade or business, the Foreign Holder mustigeca properly executed Form W-8BEN or W-8ECIlapplicable, prior to the payment of
interest.

Sale, Exchange or Redemption of the Notes or our Common Stock

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

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

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

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

Generally, a corporation is a U.S. reabperty holding corporation if the fair market valokits U.S. real property interests, as defined in
the Code and applicable regulations, equals oresdcB0% of the aggregate fair market value of addwide real property interests and its
other assets used or held for use in a trade andas We may be, or may prior to a non-U.S. h&d#isposition of common stock become, a
U.S. real property holding corporation.

Conversion of the Notes

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

Distributions on Common Stock

Dividends, if any, paid or deemed paid lo& tommon stock (or deemed dividends on the nstdescribed above under "—Adjustments
to Conversion Rate") to a Foreign Holder, excludiingdends that are effectively connected with ¢beduct of a trade or business in the
United States by such Foreign Holder, will be sabje U.S. federal withholding tax at a 30% rateloover rate provided under any applicable
income tax treaty. Except to the extent that arliegiple tax treaty otherwise provides, a Foreigriddowill be subject to tax in the same
manner as a U.S. Holder on dividends paid or degragtthat are effectively connected with the caridi a trade or business in the United
States by the Foreign Holder. If such Foreign Hoige foreign corporation, it may in certain cinestances also be subject to a U.S. "branch
profits" tax on such effectively connected incorh@ 80% rate or such lower rate as may be spediffeeh applicable income tax treaty.
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Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statecesttand principal payable on the notes. Our
obligation to make payments of the make-whole puaminay implicate the provisions of Treasury Redaoret relating to contingent payment
debt instruments, or CPDIs. We intend to take theitfpn that the notes are not treated as CPDlausecof these payments. Assuming such
position is respected, a U.S. Holder would be meglio include in income the amount of any suchhpants as additional consideration for
U.S. federal income tax purposes. If the IRS swgfallg challenged this position, and the notes wegated as CPDIs because of such
payments, U.S. Holders might, among other thinggeiguired to accrue interest income at highesrdten the interest rates on the notes a
treat any gain recognized on the sale or otheiodiipn of a note as ordinary income rather thaoagtal gain. Purchasers of notes are urg
consult their tax advisors regarding the possiplaieation of the CPDI rules to the notes.

Information Reporting and Backup Withholding

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

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

Backup withholding tax is not an additioteat. Rather, the U.S. federal income tax liabitifypersons subject to backup withholding tax
will be offset by the amount of tax withheld. Ifdsap withholding tax results in an overpayment o&federal income taxes, a refund or cr
may be obtained from the IRS, provided the requinéarmation is timely furnished.
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PLAN OF DISTRIBUTION
The price of the notes offered hereby weteminined through negotiations between us andhtrestors in the notes.

In connection with the offering and salatwd notes, the Company will pay a financial adwidee to Peregrine@Weeden, a division of
Weeden & Co., L.P., of $1 million.

We will pay all of the expenses incidenthe offering and sale of the notes. Such expefwgeish include the financial advisory fee) are
estimated to be approximately $1.3 million. We hals® agreed to pay the fees of one counsel tmthestors up to a maximum of $40,000.

We expect that delivery of the notes wélrhade against payment therefor on or about tteingjalate specified on the cover page of this
prospectus supplement, which will be the tenthrmess day following the date of this prospectus Eirpent (this settlement cycle being
referred to as "T+10"). Pursuant to Rule 15c6-1eauride Exchange Act, trades in the secondary maeksrally are required to settle in three
business days, unless the parties to any suchesquiessly agree otherwise. Accordingly, investanse wish to trade notes more than three
business days prior to the closing date will beuiesgl to specify an alternate settlement cycldatime of such trade to prevent a failed
settlement.

LEGAL MATTERS

Certain legal matters with respect to #wality of the notes offered hereby will be pasgpdn for us by Willkie Farr & Gallagher LLP,
New York, New York.

EXPERTS

The consolidated financial statements ofdl@ Communications, Inc. and subsidiaries aseddnber 31, 2008 and 2007, and for eac
the years in the three-year period ended Decemhe2@®8, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2008, have been incatgd by reference herein in reliance upon thertef KPMG LLP, independent
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répoproxy statements and other information with$fiC. Our SEC filings are available to the
public over the Internet at the SEC's web sitettat//www.sec.gov . You may also read and copy any document we fitheaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availablRASDAQ Operations, in Washington, D.C.

The SEC allows us to incorporate by refeecte information we file with them, which meahattwe can disclose important information
to you by referring you to those documents. Thermiation incorporated by reference is an impornpamt of this prospectus supplement, and
information that we file later with the SEC will mmatically update and supersede this informat@a.incorporate by reference our docum
listed below and
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any future filings we make with the SEC under Sewi13(a), 13(c), 14, or 15(d) of the Exchangeukdil the termination of this offering:

. Annual report on Form 10-K for the fiscal year eshd@xcember 31, 2008;
. Quarterly reports on Form -Q for the quarters ended March 31, 2009 and Jun2CgI®;

. Current reports on Fornr-K filed on February 24, 2009, April 17, 2009, May, 2009, June 17, 2009, Jun 18, 2009, July 2,
and October 1, 2009 (however, we do not incorpdrsiteeference the information under item 7.01, Ratipn FD Disclosure);

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

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

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

(720) 888-1000

You should rely only on the information amporated by reference or provided in this progmestipplement or the accompanying
prospectus. We have not authorized anyone elsetade you with different information. We are noaiking an offer of these securities in any
state where the offer is not permitted. You shawdtiassume that the information in this prospestysplement or the accompanying prospe
is accurate as of any date other than the dateeofriant of those documents.
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PROSPECTUS

Level 3 Communications, Inc.
Debt Securities
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts and Stock Purchase Units
Subscription Rights
Common Stock

Level 3 Financing, Inc.
Debt Securities

Guarantees of Debt Securities of Level 3 Financing, Inc. by Level 3 Communications, Inc. and
Level 3Communications, LLC

Level 3 Communications, Inc. may offer and sethpfrtime to time, in one or more offerings:

. debt securities

. preferred stock

. depositary shares;

. warrants;

. stock purchase contracts and stock purchase |
. subscription rights; and

. common stock.

These securities may be offered and sqidrsgely, together or as units with other secwritiescribed in this prospectus. The debt
securities may be senior or subordinated.

Level 3 Financing, Inc. may offer and s&thm time to time, in one or more offerings, debturities. These debt securities may be off
and sold separately, together or as units withratbeurities described in this prospectus. The setudrities of Level 3 Financing, Inc. may be
fully and unconditionally guaranteed by Level 3 Gounications, Inc. and, upon receipt of any regulagpprovals, Level 3
Communications, LLC, as described in this prospeotua prospectus supplement. These debt secwitteany such guarantees may be senior
or subordinated.

The securities described in this prospestag be issued in one or more series or issuaki¢esvill provide specific terms of these
securities and their offering prices in suppleméeatthis prospectus. You should carefully read ginsspectus and any prospectus supplement
carefully before you invest in any of these se@sit

Our common stock is quoted on the Nasdadp&@ISelect Market under the symbol LVLT. The abgsprice of our common stock on the
Nasdaq Global Select Market was $1.05 per shaf@abober 31, 2008. None of the other securitiesrefféy this prospectus are currer
publicly traded.

See" Risk Factors' on page 4 for a discussion of mattersthat you should consider beforeinvesting in these securities.

Neither the Securities and Exchange Conionigsor any state securities commission has approvelisapproved of these securities or
passed upon the adequacy or accuracy of this pragpeny representation to the contrary is a erahoffense.

The date of this prospectus is November 4, 2
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ABOUT THISPROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the SEC utilizing al§éhegistration process. Under this shelf process,
we may sell any combination of the securities dbedrin this prospectus from time to time in onermre offerings. This prospectus provides
you with a general description of the securitiesmagy offer. Each time we sell securities, we withyide a prospectus supplement that:
contain specific information about the terms oft thiéering (each, a "prospectus supplement”). Tiospectus supplement may also add, ug
or change information contained in this prospectis should read both this prospectus and any paigp supplement together with
additional information described under the headiv@pere You Can Find More Information."

You should rely only on the information amporated by reference or provided in this progjeotr any prospectus supplement. We have
not authorized anyone to provide you with differgribrmation. If anyone provides you with differemtinconsistent information, you should
not rely on it. We will not make an offer of thesecurities in any jurisdiction where it is unlawflou should assume that the information in
this prospectus or any prospectus supplement, bhasvihe information we have previously filed witlte Securities and Exchange Commis:
(the "SEC") and incorporated by reference in thisspectus, is accurate only as of the date of dleemients containing the information.

Unless otherwise indicated or except wileeecontext otherwise requires, references inglospectus to "Parent” means Level 3
Communications, Inc. References to "Financing" mearel 3 Financing, Inc. References to "Level 3 L'lilean Level 3
Communications, LLC. References to "we," "us," "btine "Company" or similar terms and "Level 3" md2arent together with its
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current répgproxy statements and other information with$fiC. Our SEC filings are available to the
public over the Internet at the SEC's web sitettat//www.sec.gov . You may also read and copy any document we fitheaSEC's public
reference room at 100 F Street, N.E., Washingto@, R0549. Please call the SEC at 1-800-SEC-033fufther information on the public
reference room. Our SEC filings are also availablRASDAQ Operations, in Washington, D.C.

The SEC allows us to incorporate by refeectme information we file with them, which meahattwe can disclose important information
to you by referring you to those documents. Thermiation incorporated by reference is an imporngeamt of this prospectus, and information
that we file later with the SEC will automaticallpdate and supersede this information. We incotpdiareference our documents listed
below and any future filings we make with the SE@er Sections 13(a), 13(c), 14, or 15(d) of theu8tes Exchange Act of 1934, as
amended (the "Exchange Act") until we sell alllué securities:

. Annual report on Form ’-K for the fiscal year ended December 31, 2(
. Quarterly reports on Form -Q for the quarter ended March 31, 2008 and Jun2(BIB;

. Current reports on Form 8-K filed March 11, 200&rkh 19, 2008, March 26, 2008, May 23, 2008, Jyr&®68, October 15,
2008 and October 15, 2008 (however, we do not paraite by reference the information under Item ,7REgulation FD

Disclosure);
. Proxy Statement filed on April 4, 2008 for the 2088ual Meeting of Stockholders; and
. Registration statements on Forms 8-A/A filed MaBdh 1998 and June 10, 1998.

1
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You may request a copy of these filinga@tost, by writing or telephoning us at the follogvaddress:

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

(720) 888-1000

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

INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incotpdiay reference herein include forwdodking statements within the meaning of SectioA
of the Securities Act of 1933, as amended (the UBges Act"), and Section 21E of the Exchange A&k information that is based on the
beliefs of our management as well as assumptiome g and information currently available to us.afftwe use the words "anticipate",
"believe”, "plan”, "estimate" and "expect” and daniexpressions in this prospectus, as they rédats or our management, we are intending to
identify forward-looking statements. These stateimesflect our current views with respect to futawents and are subject to certain risks,

uncertainties and assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assurmgiprove incorrect, our actual results may
vary materially depending on a variety of factoiscdssed in our filings with the SEC and under KRactors.” These forward-looking
statements include, among others, statements atnger

. our communications business, its advantages anst@iegy for continuing to pursue our busin
. anticipated development and launch of new servitesir business
. anticipated dates on which we will begin providoestain services or reach specific milestones éndsvelopment and

implementation of our business strategy;

. growth of the communications indust
. expectations as to our future revenue, margingresgs, cash flows and capital requirements; and
. other statements of expectations, beliefs, futlaegpand strategies, anticipated developments #ed matters that are not

historical facts.

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

. integrate strategic acquisitior
. increase the volume of traffic on our network;
. defend our intellectual property and proprietaghts;
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. successfully complete commercial testing of nevatetogy and information systems to support newisesy
. develop new services that meet customer demandgearatate acceptable margi

. attract and retain qualified management and otbesgmnel; and

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

Except as required by applicable law amil&tions, we undertake no obligation to publighdate any forward-looking statements,
whether as a result of new information, future esem otherwise. Further disclosures that we makeetated subjects in our additional filings
with the SEC should be consulted.

ABOUT THE REGISTRANTS

The following highlights information about the registrants and our business contained elsewhere or incorporated by referencesin this
prospectus. It is not complete and does not contain all of the information that you should consider before investing in any of our securities. To
fully understand our business, you should carefully read this prospectus together with the more detailed information incorporated by reference
in this prospectus.

Level 3 Communications, Inc.
Parent, through its operating subsidiagegiages primarily in the communications businBasent was incorporated in Delaware in 1941.

Level 3 is a facilities based provider (tlsa a provider that owns or leases a substapdigtion of the plant, property and equipment
necessary to provide its services) of a broad rafg@egrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotbmpanies and facilities. Level 3's
network is an advanced, international, facilitieséd communications network. Level 3 designedetork to provide communications
services, which employ and take advantage of raidproving underlying optical, Internet Protocobmputing and storage technologies.

Level 3Financing, Inc.

Financing is a wholly owned subsidiary aféht, incorporated in Delaware in 1990. Finanésng holding company that holds, directly or
indirectly, all of the outstanding equity interesfdParent's other subsidiaries, including LevelLE.

Level 3Communications, LLC
Level 3 LLC is a wholly owned subsidiaryRdrent organized in Delaware in 1997. Level 3 lis @arent's principal operating subsidiary.
Recent Events

On October 23, 2008, Level 3 announceditefur its third quarter ended September 30, 2@ solidated revenue was $1.07 billion for
the third quarter 2008, compared to $1.06 billionthe third quarter 2007. Second quarter 2008al@lzted revenue was $1.09 billion. Core
Communications Services revenue, which includeseL8s Core Network Services and Wholesale Voigei&es, was $964 million in the
third quarter 2008, a 6 percent increase over $80®n in the third quarter 2007. Level 3's Otf@wmmunications Service revenue, which
includes Level 3's SBC Contract Services reveneeljied 33 percent in the third quarter 2008 to 88i0on, compared to $134 million in the
third quarter 2007. Other Communications Serviegmue, which includes SBC Contract Services
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revenue, was $100 million in the second quarteB208vel 3 reported a net loss for the third quasfes120 million, or $0.08 per share,
compared to a net loss of $174 million, or $0.1d gbeare for the third quarter 2007. For the seapratter 2008, the net loss was $33 million,
or $0.02 per share, which included a $96 million$@.06 per share, gain on the sale of Level 3\&\Advertising Distribution business.

Level 3's results of operations and finahcondition for the quarter ended September 30820e unaudited and reflect any adjustments
necessary, in management's opinion, for a fairgmtasion of such information. Level 3's resultstfue quarter ended September 30, 2008 are
not necessarily indicative of its results for tleayending December 31, 2008.

Current Organizational Structure

The following organizational chart showsimplified structure of Level 3 and only depictstaé of Parent's subsidiaries.

Level 3 Communications, Inc.

Level 3 Financing, Inc.

Other Operating and Non-

Level 3 Communications, LLC Operating Subsidiaries(1)

(1)  These other subsidiaries are owned at multiplelde

The principal executive offices of each of Par&imancing and Level 3 LLC are located at 1025 EddorBoulevard, Broomfield, Colorado
80021 and our telephone number is (720) 888-1000 w@bsite is located atww.level3.com . The information on our website is not part of
this prospectus.

RISK FACTORS
Before you invest in our securities, yoowld carefully consider the risks involved. Theis&s include, but are not limited to:

. the risks described in our annual report on For-K filed with the SEC on February 29, 2008 and auarterly reports o
Form 10Q filed with the SEC on May 12, 2008 and August2008, which are incorporated by reference in phéspectus; an

. any risks that may be described in other filingsmake with the SEC or in the prospectus supplenreldting to specifit
offerings of securities.
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RATIO OF EARNINGSTO FIXED CHARGESAND PREFERRED STOCK DIVIDENDS
The ratio of earnings to fixed chargesdach of the periods indicated was as follows:

Six Months Ended June 30, Fiscal Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003

Ratio of Earnings to Fixed Charg — - - - - - —

For this ratio, earnings consist of eargiflgss) before income taxes, minority interest disdontinued operations plus fixed charges
(excluding capitalized interest but including anmation of capitalized interest). Fixed chargessistof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by us to be representative of the intesesdrf We had deficiencies of earnings to
fixed charges of $185 million for the six monthgled June 30, 2008, $813 million for the six morthded June 30, 2007, $1,068 million for
the fiscal year ended December 31, 2007, $720aniftor the fiscal year ended December 31, 20064 $6@ion for the fiscal year ended
December 31, 2005, $409 million for the fiscal yeaded December 31, 2004 and $681 million for ibeaf year ended December 31, 2003.

USE OF PROCEEDS

Unless the applicable prospectus supplestates otherwise, the net proceeds from the $ahe mffered securities will be used for
working capital, capital expenditures, refinancegsting indebtedness, acquisitions and other g¢erporate purposes. Until we use the net
proceeds in this manner, we may temporarily usetftemake short-term investments.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terrdspaovisions of the debt securities of Parent &eddebt securities of Financing. For purposes of
this Description of Debt Securities, referencethtoissuer means either Parent or Financing, dgaple, and not any of their respective
subsidiaries. The applicable prospectus supplemidirdescribe the specific terms of the debt se@sioffered through that prospectus
supplement as well as any general terms descnibtrdsi section that will not apply to those deliséies.

The debt securities will be the issuentediunsecured general obligations and may inoliedrentures, notes, bonds and/or other evids
of indebtedness. The debt securities will be eiiegrior debt securities or subordinated debt sgesiriThe debt securities will be issued under
one or more separate indentures between the iaadefFhe Bank of New York Mellon, formerly knownHse Bank of New York, as trustee.
Senior debt securities will be issued under a sendenture, and subordinated debt securitieshveilissued under a subordinated indenture.
Together, the senior indentures and the subordiriatientures are called indentures.

We have summarized selected provisionh@fridentures below. The summary is not complete h&ve also filed the forms of the
indentures as exhibits to the registration statéméwu should read the applicable indenture forvjgions that may be important to you before
you buy any debt securitie

General Terms of Debt Securities

The debt securities issued under each tndemay be issued without limit as to aggregatecjpal amount, in one or more series. Each
indenture provides that there may be more thartrmiséee under the indenture, each with respeabécoo more series of debt securities. Any
trustee




Table of Contents

under any of the indentures may resign or be rechowth respect to one or more series of debt seesiissued under that indenture, and a
successor trustee may be appointed to act witleot$p that series.

If two or more persons are acting as teustgh respect to different series of debt se@sitssued under the same indenture, each of those
trustees will be a trustee of a trust under thdéiriure separate and apart from the trust admiagtey any other trustee. In that case, except as
otherwise indicated in this prospectus, any adfiescribed in this prospectus to be taken by tretdeumay be taken by each of those trustees
only with respect to the one or more series of deburities for which it is trustee.

A prospectus supplement relating to a sexfedebt securities being offered will include cfie terms relating to the offering and that
series. These terms will contain some or all offttiewing:

. the title of the debt securities;

. any limit on the aggregate principal amount ofdiebt securities

. the purchase price of the debt securities, expdeagsa percentage of the principal amount;

. the date or dates on which the principal of andeynium on the debt securities will be payabléhermethod for determining

the date or dates;

. if the debt securities will bear interest, the et rate or rates or the method by which thegatates will be determine:

. if the debt securities will bear interest, the datelates from which any interest will accrue, ititerest payment dates on which
any interest will be payable, the record dategHose interest payment dates and the basis upahwiterest shall be calculat
if other than that of a 360 day year of twelve 3Q-chonths;

. the place or places where payments on the debtiSeswvill be made and the debt securities magureendered for registration
of transfer or exchange;

. if the issuer will have the option to redeem albay portion of the debt securities, the terms@mtlitions upon which the de
securities may be redeemed;

. the terms and conditions of any sinking fund oreotimilar provisions obligating the issuer or pitimg a holder to require the
issuer to redeem or purchase all or any porticth@fdebt securities prior to final maturity;

. the currency or currencies in which the debt séiesrare denominated and payable if other than dbBars;

. whether the amount of any payments on the debtitiesumay be determined with reference to an inflesxnula or other

method and the manner in which such amounts dre tetermined;

. any additions or changes to the events of defauhe respective indentures;
. any additions or changes with respect to the atheenants in the respective indentures;
. in the case of Parent debt securities, the termdsanditions, if any, upon which those debt semsimay be convertible in

common stock or preferred stock of Parent;
. whether the debt securities will be issued in Giedied or book-entry form;

. whether the debt securities will be in registeretdearer form and, if in registered form, the demtions of the debt securities
if other than $1,000 and multiples of $1,000;
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. the applicability of the defeasance and covenafgiadance provisions of the applicable indenturd; an

. any other terms of the debt securities consistétht tive provisions of the applicable indentt

Debt securities may be issued under eatdninire as original issue discount securities toffered and sold at a substantial discount from
their stated principal amount. Special U.S. feder@me tax, accounting and other consideratiopdiGgble to original issue discount
securities will be described in the applicable pextus supplement.

Unless otherwise provided with respect serdes of debt securities, the debt securitiekshgiissued only in registered form, without
coupons, in denominations of $1,000 and multipfe10000.

Certificated Securities

Except as otherwise stated in the appleabbspectus supplement, debt securities will rdsbued in certificated form. If, however, debt
securities are to be issued in certificated formservice charge will be made for any transfena@hange of any of those debt securities. The
issuer may require payment of a sum sufficientoigec any tax or other governmental charge payabdé®nnection with the transfer or
exchange of those debt securities.

Book-Entry Debt Securities

The debt securities of a series may beetbsuwhole or in part in the form of one or molelb@l securities that will be deposited with the
depositary identified in the applicable prospecugplement. Unless it is exchanged in whole orairt for debt securities in definitive form, a
global security may not be transferred. Howeveamgdfers of the whole security between the depgsitarthat global security and its nominee
or their respective successors are permitted.

Unless otherwise stated, The Depositonsif@ompany ("DTC"), New York, New York will act @epositary for each series of global
securities. Beneficial interests in global secesitvill be shown on, and transfers of global séiesriwill be effected only through, records
maintained by DTC and its participants.

DTC has provided the following informatitmus. DTC is a:

. limited-purpose trust company organized under the New Barkking Law;

. a banking organization within the meaning of thev\Néork Banking Law;

. a member of the U.S. Federal Reserve System;

. a clearing corporation within the meaning of theM\¥ork Uniform Commercial Code; ar
. a clearing agency registered under the provisiéi&eotion 17A of the Exchange A

DTC holds securities that its direct papémts deposit with DTC. DTC also facilitates tie¢tlement among direct participants of secur
transactions, in deposited securities through edaiit computerized book-entry changes in the dipacticipant's accounts. This eliminates the
need for physical movement of securities certiisaDirect participants include securities brolerd dealers, banks, trust companies, clearing
corporations and certain other organizations. D 6wned by a number of its direct participants lapthe New York Stock Exchange, Inc.,
the American Stock Exchange, Inc. and the Natiésabciation of Securities Dealers, Inc. Access T€B book-entry system is also available
to indirect participants such as securities brokext dealers, banks and trust companies thatttleargh or maintain a custodial relationship
with a direct participant. The rules applicabldddC and its direct and indirect participants arditmnwith the SEC.
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Principal and interest payments on glokalsities registered in the name of DTC's nominéioe made in immediately available funds
to DTC's nominee as the registered owner of theajlsecurities. The issuer and the trustee willttlETC's nominee as the owner of the global
securities for all other purposes as well. Accogtlinthe issuer, the trustee and any paying agéhbhave no direct responsibility or liability to
pay amounts due on the global securities to owoieogneficial interests in the global securitiéssIDTC's current practice, upon receipt of
payment of principal or interest, to credit dirpatticipants' accounts on the payment date acaptditheir respective holdings of beneficial
interests in the global securities. These paymaittde the responsibility of the direct and inditgarticipants and not of DTC, the trustee or
the issuer.

Debt securities represented by a globalritgawill be exchangeable for debt securities dfinitive form of like amount and terms in
authorized denominations only if:

. DTC notifies the issuer that it is unwilling or U@ to continue as deposita
. DTC ceases to be a registered clearing agency andcassor depositary is not appointed by theiiasgitlkein 90 days; or
. the issuer determines not to require all of thet deburities of a series to be represented bylzagkecurity and notifies the

trustee of its decision.
Mer ger

The issuer generally may consolidate wattsell, lease or convey all or substantially &lit® assets to, or merge with or into, any other
corporation if:

. the issuer is the continuing corporation

. the issuer is not the continuing corporation, thecessor corporation, expressly assumes all pagnoanall the debt securiti
and the performance and observance of all the @mtsrand conditions of the applicable indenturd; an

. neither the issuer nor the successor corporationdefault immediately after the transaction unitherapplicable indenture.
Events of Default, Notice and Waiver

Senior indenture . Each senior indenture provides that the followang events of default with respect to any serie®nior debt securitie
under that indenture:

. default for 30 days in the payment of any intecestiny debt security of that series;

. default in the payment of the principal of or preami if any, on any debt security of that seriegsamaturity;
. default in making a sinking fund payment requireddny debt security of that seri

. certain events of bankruptcy, insolvency or reoizgtion of the issuer or its property; and

. any other event of default provided with resped fmarticular series of debt securities.

The senior trustee generally may withhatlae to the holders of any series of debt seasitif any default with respect to that series if it
considers the withholding to be in the interesthaise holders. However, the senior trustee mayvitbhold notice of any default in the
payment of the principal of, or premium, if any,iterest on any debt security of that series dhépayment of any sinking fund installmer
respect of any debt security of that series.

If an event of default with respect to aeyies of senior debt securities occurs and isrmaing, the senior trustee or the holders of ns$
than 25% in principal amount of the outstandingtdeb
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securities of that series may declare the prin@pabunt of all of the debt securities of that senmmediately due and payable. Subject to
certain conditions, the holders of a majority impipal amount of outstanding debt securities at $eries may rescind and annul that
acceleration. However, they may only do so if aérts of default, other than the non-payment oéksrated principal or specified portion of
accelerated principal, with respect to debt seiesritf that series have been cured or waived.

Holders of a majority in principal amoutftamy series of outstanding senior debt securnitiag, subject to some limitations, waive any
past default with respect to that series and timseguences of the default. The prospectus suppteelating to any series of senior debt
securities which are original issue discount séesriwill describe the particular provisions ratatito acceleration of a portion of the principal
amount of those original issue discount securiifgsn the occurrence and continuation of an evedetsgult. Within 120 days after the close of
each fiscal year, the issuer must file with theigemustee a statement, signed by specified afffisers, stating whether those officers have
knowledge of any default under the senior indenture

Except with respect to its duties in cakdedault, the senior trustee is not obligatedxereise any of its rights or powers at the reqoest
direction of any holders of any series of outstagdienior debt securities, unless those holders bfigred the senior trustee reasonable
security or indemnity. Subject to those indemniifima provisions and limitations contained in th@lgable senior indenture, the holders of a
majority in principal amount of any series of theéstanding debt securities issued thereunder nragtciny proceeding for any remedy
available to the senior trustee, or the exercisingny of the senior trustee's trusts or powers.

Subordinated indenture . Each subordinated indenture provides that tHeviahg are events of default with respect to anyeseof
subordinated debt securities:

. default for 30 days in the payment of any intecestiny debt security of that series;

. default in the payment of the principal of or preami if any, on any debt security of that seriegsamaturity;
. default in making a sinking fund payment requireddny debt security of that seri

. certain events relating to the bankruptcy, insotyeor reorganization of the issuer or its propeatyd

. any other event of default provided with resped fmarticular series of debt securities.

The subordinated trustee generally mayvailth notice to the holders of any series of subwatdid debt securities of any default with
respect to that series if it considers the withimgldo be in the interest of the holders. Howetteg, subordinated trustee may not withhold
notice of any default in the payment of the priatipf or premium, if any or interest on any deliséy of that series or in the payment of any
sinking fund installment in respect of any debtsi#yg of that series.

If an event of default with respect to aeyies of subordinated debt securities occurssandritinuing, the subordinated trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series desjare the principal amount of all of the
debt securities of that series immediately duepaydble. Subject to certain conditions, the holdéis majority in principal amount of
outstanding debt securities of that series mayimdsand annul that acceleration.

However, they may only do so if all eveotslefault with respect to debt securities of thaies have been cured or waived. Holders of a
majority in principal amount of any series of theéstanding subordinated debt securities may, stiljjesome limitations, waive any past
default with respect to that series and the coreeeps of the default. The prospectus supplemaeatirrglto any series of subordinated debt
securities which are original issue discount séiesrivill describe the particular
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provisions relating to acceleration of a portiortta# principal amount of those original issue disdcsecurities upon the occurrence and
continuation of an event of default. Within 120 dafter the close of each fiscal year, the issuestifile with the subordinated trustee a
statement, signed by specified officers of theassstating whether such officers have knowledganyfdefault under the subordinated
indenture.

Except with respect to its duties in cakdedault, the subordinated trustee is not obligdteexercise any of its rights or powers at the
request or direction of any holders of any serfesutstanding subordinated debt securities, urtlezse holders have offered the subordinated
trustee reasonable security or indemnity. Subfethdse indemnification provisions and limitati@ontained in the applicable subordinated
indenture, the holders of a majority in principai@unt of any series of the outstanding subordindédal securities may direct any proceeding
for any remedy available to the subordinated tejsbe the exercising of any of the subordinatedté®'s trusts or powers.

M odification of the Indentures

Senior indenture.  Modifications and amendments of a senior indientmay be made only, subject to some exceptioitis the consent
of the holders of a majority in aggregate principadount of all outstanding debt securities undat $lenior indenture which are affected by the
modification or amendment. However, the holderasfteaffected senior debt security must consemyar@odification or amendment of the
senior indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of interes, that debt security;
. reduces the principal amount of, or the rate oramof interest on, or any premium payable on rgut@m of, that debt securit
. reduces the amount of principal of an original édiscount security that would be due and payabtas ueclaration of

acceleration of its maturity or would be provabiédankruptcy;
. adversely affects any right of repayment of thelbobf that debt securit
. changes the place of payment where, or the currenafich, any payment on that debt security isgts;
. impairs the right to institute suit to enforce ggyment on or with respect to that debt security; o

. reduces the percentage of outstanding debt sexudtiany series necessary to modify or amends#raor indenture or to wai
compliance with some of its provisions or defaaltsl their consequences.

The issuer and the senior trustee may araesathior indenture without the consent of the éxdaf any senior debt securities issued
thereunder in certain limited circumstances, sich a

. to evidence the succession of another entity tostheer and the assumption by the successor cdvisnants contained in tr
senior indenture;

. to secure the securities; and

. to cure any ambiguity, to correct or supplement @myision in that senior indenture which may beoimsistent with any othu
provision of that senior indenture.

Subordinated indenture.  Modifications and amendments to a subordinatdenture may be made only, subject to some exaeptivith
the consent of the holders of a majority in aggregaincipal amount of all outstanding debt se@sitinder that subordinated indenture which
are affected by the
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modification or amendment. However, the holderasfteaffected subordinated debt security must carieeany modification or amendment of
the subordinated indenture that:

. changes the stated maturity of the principal otherpremium, if any, or any installment of intéres, that debt securit
. reduces the principal amount of, or the rate oramof interest on, or any premium payable on rgut@m of, that debt securit
. reduces the amount of principal of an original ésdiscount security that would be due and payatds ueclaration ¢

acceleration of its maturity or would be provabiédankruptcy;

. adversely affects any right of the repayment ofttbkeler of that debt security;

. changes the place of payment where, or the currenefyich, any payment on that debt security isgidsy,

. impairs the right to institute suit to enforce grayment on or with respect to that debt securit

. reduces the percentage of outstanding debt sexudtiany series necessary to modify or amendsthairdinated indenture or

waive compliance with some of its provisions oraldfs and their consequences.

The issuer and the subordinated trusteeratsy amend a subordinated indenture without theet of the holders of any subordinated
securities issued thereunder in certain limitedwitstances, such as:

. to evidence the succession of another entity tostheer and the assumption by the successor cdvisnants contained in that
subordinated indenture;

. to secure the securities; a

. to cure any ambiguity, to correct or supplement @myision in that subordinated indenture which rbayinconsistent with any
other provision of that subordinated indenture.

Defeasance and Covenant Defeasance

When the issuer establishes a series dfsdlurities, it may provide that that series isjsct to the defeasance and discharge provisic
the applicable indenture. If those provisions aeglenapplicable, the issuer may elect either:

. to defease and be discharged from, subject to $iamitations, all of its obligations with respecttftose debt securities; or

. to be released from its obligations to comply veiiecified covenants relating to those debt seearés described in tl
applicable prospectus supplement.

To effect that defeasance or covenant dafeze, the issuer must irrevocably deposit in tuitst the relevant trustee an amount in any
combination of funds or government obligations, ethithrough the payment of principal and interesiécordance with their terms, will
provide money sufficient to make payments on thied® securities and any mandatory sinking fundnata@yous payments on those debt
securities.

On such a defeasance, the issuer will agekeased from obligations:
. to pay additional amounts, if any, upon the ocaureeof some events;
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. to register the transfer or exchange of those sedurities;
. to replace some of those debt securi

. to maintain an office relating to those debt sdims]

. to hold moneys for payment in trust will not bedtiarged.

To establish such a trust the issuer naumstgng other things, deliver to the relevant truste@pinion of counsel to the effect that the
holders of those debt securities:

. will not recognize income, gain or loss for U.Sldeal income tax purposes as a result of the dafieasor covenant defeasance;
and
. will be subject to U.S. federal income tax on thene amounts, in the same manner and at the samee asnvould have been |

case if the defeasance or covenant defeasanceohadaurred. In the case of defeasance, the opoficounsel must be based
upon a ruling of the IRS or a change in applicahl®. federal income tax law occurring after theedzftthe applicable indentu

Government obligations mean generally securitieghvare:

. direct obligations of the U.S. or of the governmehich issued the foreign currency in which thetdsdzurities of a particul:
series are payable, in each case, where the isasgredged its full faith and credit to pay thégaions; or

. obligations of an agency or instrumentality of h&. or of the government which issued the foreigmency in which the del
securities of that series are payable, the payofemhich is unconditionally guaranteed as a fuitifand credit obligation by tr
U.S. or that other government.

In any case, the issuer of government alibgs cannot have the option to call or redeenotiigiations. In addition, government
obligations include, subject to certain qualificas, a depository receipt issued by a bank or twsipany as custodian with respect to any
government obligation or a specific payment ofri@st on or principal of any such government obigraheld by the custodian for the account
of a depository receipt holder.

If the issuer effects covenant defeasariterespect to any debt securities, the amounteposit with the relevant trustee will be
sufficient to pay amounts due on the debt secarédtehe time of their stated maturity. Howeveosth debt securities may become due and
payable prior to their stated maturity if theramsevent of default with respect to a covenant framch the issuer has not been released. In tha
event, the amount on deposit may not be suffidiepiay all amounts due on the debt securitieseatihe of the acceleration.

The applicable prospectus supplement mahdudescribe the provisions, if any, permittirefehsance or covenant defeasance, including
any modifications to the provisions described above

Senior Debt Securities

Senior debt securities are to be issue@uadenior indenture. Each series of senior dahitrgies will constitute senior indebtedness of
the issuer and will rank equally with each otheteseof senior debt securities under that indendune: other senior indebtedness of the issuer.
All subordinated debt, including, but not limitex &ll subordinated securities, will be subordidatethe senior debt securities and other senior
indebtedness.
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Subor dination of Subordinated Securities

Subordinated indenture.  Payments on the subordinated securities o§suer will be subordinated to the issuer's senideltedness,
whether outstanding on the date of the subordinatdehture or incurred after that date. At June2BD8, Parent's aggregate senior
indebtedness was approximately $1,637 million aindrcing's aggregate senior indebtedness was appatety $4,209 million. The
applicable prospectus supplement for each issuainggbordinated securities will specify the aggteganount of the issuer's outstanding
indebtedness as of the most recent practicabletl@tevould rank senior to and equally with theeodfd subordinated securities.

Ranking.  No class of subordinated securities of an issusubordinated to any other class of subordihdebt securities of that issuer.
See "Subordination provisions" below.

Subordination provisions.  If any of certain specified events occur, tilrs of an issuer's senior indebtedness musiveepayment of
the full amount due on the senior indebtedneshkatfissuer, or that payment must be duly providedifefore that issuer may make payments
on the subordinated securities. These events are:

. any distribution of the issuer's assets upondtgidiation, reorganization or other similar trangacexcept for a distribution i
connection with a merger or other transaction cgimpglwith the covenant described above under "Mé&rge

. the occurrence and continuation of a payment deteuany senior indebtedness of the issuer; or

. a declaration of the principal of any series ofifseier's subordinated securities, or, in the oaseiginal issue discour
securities, the portion of the principal amountdjsed under their terms, as due and payable,ithatnot been rescinded and
annulled.

However, if the event is the acceleratibamy series of an issuer's subordinated securdidg the holders of that issuer's senior
indebtedness outstanding at the time of the aat&erof those subordinated securities, or, incdige of original issue discount securities, that
portion of the principal amount specified underitberms, must receive payment of the full amown dn that senior indebtedness, or such
payment must be duly provided for, before the isso@kes payments on the subordinated securities.

As a result of the subordination provisiosmme of an issuer's general creditors, inclutisigers of that issuer's senior indebtedness, may
recover more, ratably, than the holders of thatdss subordinated securities in the event of iresaty.

Definition of Senior Indebtedness
Senior indebtedness of an issuer mean®ilogving indebtedness or obligations of that igsue

. the principal of, premium, if any, and unpaid iet&ron indebtedness for money borrowed; and

. obligations associated with derivative products.

However, indebtedness or obligations atesenior indebtedness if the instrument by whighiisuer becomes obligated for that
indebtedness or those obligations expressly prewiaiat that indebtedness or those obligationsuswierj orpari passu in right of payment to
any other of the issuer's indebtedness or obligatio
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Convertible Debt Securities

Unless otherwise provided in the applicgistespectus supplement, the following provisionk agply to debt securities of Parent that will
be convertible into common stock or preferred stoicRarent.

The holder of unredeemed convertible debusties may, at any time during the period spetiin the applicable prospectus supplement,
convert those convertible debt securities into shaf common stock or preferred stock. The coneargrice or rate for each $1,000 principal
amount of convertible debt securities will be sfiediin the applicable prospectus supplement. Tdider of a convertible debt security may
convert a portion of the convertible debt secunityich is $1,000 principal amount or any multiple$df000. In the case of convertible debt
securities called for redemption, conversion righilsexpire at the close of business on the diatedf for the redemption. However, in the case
of repayment at the option of the applicable hgldenversion rights will terminate upon receiptaftten notice of the holder's exercise of that
option.

In certain events, the conversion priceate will be subject to adjustment as specifietheapplicable indenture. For debt securities
convertible into common stock, those events include

. the issuance of shares of common stock as a dididerthe common stock;
. subdivisions and combinations of common stock;
. the issuance to all holders of common stock oftsigin warrants entitling such holders for a pernotiexceeding 45 days

subscribe for or purchase shares of common stoalpete per share less than its current per sharket price; and
. the distribution to all holders of common stock of:
(1)  shares of Parent's capital stock, other than constomk;

(2) evidence of Parent's indebtedness or assets emgludsh dividends or distributions paid from trsués’s retaine
earnings; or

(3)  subscription rights or warrants other than tho$erred to above

No adjustment of the conversion price ¢e mill be required in any of these cases unlesadamstment would require a cumulative
increase or decrease of at least 1% in that pricate. Fractional shares of common stock will im@issued upon conversion. In place of
fractional shares, Parent will pay a cash adjustmémiess otherwise specified in the applicablespextus supplement, convertible debt
securities convertible into common stock surrendiéoe conversion between any record date for aerést payment and the related interest
payment date must be accompanied by payment ahanra equal to the interest payment on the surrexdeonvertible debt security.
However, that payment does not have to accompamyectible debt securities surrendered for conver#fithose convertible debt securities
have been called for redemption during that period.

The adjustment provisions for debt seasitionvertible into shares of preferred stock béldetermined at the time of an issuance of debt
securities and will be described in the applicgitespectus supplement.

Guarantees

If the applicable prospectus supplemeratirgg to a series of debt securities of Financirayides that those debt securities will have the
benefit of a guarantee by Parent and/or (upon pecéiall required regulatory approvals) Level 3Q€ Lthen such debt securities will be fully
and unconditionally guaranteed by Parent and/oeL8\LLC, as applicable. The guarantees will beegalhobligations of each guarantor. The
guarantees will be joint and several obligationthefguarantors. The obligations
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of each guarantor under its guarantee will be &hias necessary to prevent that guarantee frontitcting a fraudulent conveyance under
applicable law. A guarantor may not sell or otheenilispose of all or substantially all of its as$et or consolidate with or merge into another
company, other than an issuer or another guaramegss the person acquiring the property in aih sale or disposition or the person formed
by or surviving any such consolidation or mergesuases all of the obligations of that guarantor pant to a supplemental indenture
satisfactory to the applicable trustee, and onisnihediately after giving effect to the transaction default or event of default would exist.
terms of any guarantee and the conditions uponhwdiy guarantor may be released from its obligatiomder that guarantee will be set forth
in the applicable prospectus supplement.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. PREFERRED STOCK

This section describes the general terrdspaovisions of Parent's preferred stock. The applie prospectus supplement will describe the
specific terms of the preferred stock offered tigtothat prospectus supplement as well as any daeemss described in this section that will
not apply to those shares of preferred stock.

Parent has summarized certain selectedstefithe preferred stock in this section. The sumnsanot complete. You should read Parent's
restated certificate of incorporation that is ahibit to its Current Report on FormKfiled with the SEC on May 23, 2008 and the cadife o
designation relating to the applicable series effifeferred stock that it will file with the SECrfadditional information before you buy any
preferred stock.

General

Parent's restated certificate of incorgoraind Delaware General Corporation Law givebdtard of directors the authority, without
further stockholder action, to issue a maximum@®000,000 shares of preferred stock. The boardre€trs has the authority to fix the
following terms with respect to shares of any sedkpreferred stock:

. the designation of the serie

. the number of shares to comprise the se

. the dividend rate or rates payable with respetitécshares of the series;

. the redemption price or prices, if any, and thenteand conditions of any redemption;

. the voting rights

. any sinking fund provisions for the redemption arghase of the shares of the ser

. the terms and conditions upon which the shares@reertible or exchangeable, if they are conveetin exchangeable; and
. any other relative rights, preferences and limitadi pertaining to the series.

The preferred stock will have the rightsatéed in this section unless the applicable prots supplement provides otherwise. You
should read the prospectus supplement relatiniget@articular series of the preferred stock itmsffiler specific terms, including:

. the designation, stated value and liquidation pezfee of that series of the preferred stock anatimber of shares offered,;

. the initial public offering price at which the skarwill be issuec
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. the dividend rate or rates or method of calculatibdividends, the dividend periods, the date desl@an which dividends will k
payable and whether such dividends will be cumugatir noncumulative and, if cumulative, the datesfwhich dividends shz
commence to cumulate;

. any redemption or sinking fund provisions;

. any conversion or exchange provisio

. the procedures for any auction and remarketinanyf, of that series of preferred stock;

. whether interests in that series of preferred stwitlbe represented by Parent depositary sharek; a

. any additional dividend, liquidation, redemptiomksng fund and other rights, preferences, privilegimitations and restrictio

of that series of preferred stock.

When Parent issues shares of preferrett sipainst payment for the shares, they will beyfplid and nonassessable. This means that the
full purchase price for those shares will have be@id and the holders of those shares will notdsessed any additional monies for those
shares. Holders of preferred stock will have neprptive rights to subscribe for any additional si@s that Parent may issue.

Because Parent is a holding company,dtasiand the rights of holders of its securitiasl|uding the holders of preferred stock, to
participate in the distribution of assets of anyt®kubsidiaries upon its liquidation or recaptation will be subject to the prior claims of its
creditors and preferred stockholders. Parent willbe structurally subordinated to the extent & reditor with recognized claims against the
subsidiary or is a holder of preferred stock ofshbsidiary.

Dividends

The holders of the preferred stock willdweitled to receive dividends, if declared by P#sdooard of directors out of its assets thatfit ca
legally use to pay dividends. The prospectus supgie relating to a particular series of prefernedls will describe the dividend rates and
dates on which dividends will be payable. The ratey be fixed or variable or both. If the dividenade is variable, the applicable prospectus
supplement will describe the formula used for datring the dividend rate for each dividend periBdrent will pay dividends to the holders
record as they appear on its stock books on thwdetates fixed by its board of directors. The agtlle prospectus supplement will specify
whether dividends will be paid in the form of caplgferred stock or common stock.

The applicable prospectus supplement gt atate whether dividends on any series of predlestock are cumulative or noncumulative
Parent's board of directors does not declare de&lind payable on a dividend payment date on anyumulative series of preferred stock, then
the holders of that series will not be entitleddoeive a dividend for that dividend period. Ingb@ircumstances, Parent will not be obligate
pay the dividend accrued for that period, whetharat dividends on such preferred stock are dedlargaid on any future dividend payment
dates.

Parent's board of directors may not dedapay a dividend on any of its stock rankingoadividends, equal with or junior to any sel
of preferred stock unless full dividends on thatesehave been declared and paid, or declaredudfidient money is set aside for payment.
Until either full dividends are paid, or are deeldiand payment is set aside, on preferred stodinguequal as to dividends, then:

. Parent will declare any dividends pro rata amormgpiteferred stock of each series and any prefetoetk ranking equal to tt
preferred stock as to dividends; in other words,dividends it declares per share on each seriggobf preferred stock will bear
the same
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relationship to each other that the full accruedd#inds per share on each such series of the prdfstock bear to each other;

. other than such pro rata dividends, Parent willdeatlare or pay any dividends or declare or makedistributions upon any
security ranking junior to or equal with the preéet stock as to dividends or upon liquidation, @takvidends or distributions
paid for with securities ranking junior to the mretd stock as to dividends and upon liquidatiomt a

. Parent will not redeem, purchase or otherwise aeduriset aside money for a sinking fund for argusiies ranking junior to or
equal with the preferred stock as to dividendspmruliquidation except by conversion into or exaaifor stock junior to the
preferred stock as to dividends and upon liquichatio

Parent will not owe any interest, or anyn@in lieu of interest, on any dividend payment(s)any series of the preferred stock which
may be past due.

Redemption

Preferred stock may be redeemable, in wbole part, at Parent's option, and may be sulijestandatory redemption through a sinking
fund or otherwise, as described in the applicabdsgectus supplement. Redeemed preferred stock&dime authorized but unissued shares
of preferred stock that Parent may issue in theréut

If a series of preferred stock is subjeatmtandatory redemption, the applicable prospeatpplement will specify the number of shares
that Parent will redeem each year and the redemptiice. If preferred stock is redeemed, Pareritpai all accrued and unpaid dividends on
those shares to, but excluding, the redemption dfatbe case of any honcumulative series of pretestock, accrued and unpaid dividends
not include any accumulation of dividends for prdridend periods. The applicable prospectus supete will also specify whether Parent
will pay the redemption price in cash or other gndyp. If the redemption price for preferred stoélany series is payable only from the net
proceeds of the issuance of Parent's capital stbekerms of that preferred stock may providet®automatic conversion upon the occurrence
of certain events. These events include if no ehpibck has been issued or if the net proceeds #nay issuance are insufficient to pay in full
the aggregate redemption price then due.

If fewer than all of the outstanding shavéany series of the preferred stock are to beested, Parent's board of directors will determine
the number of shares to be redeemed. Parent magmethe shares pro rata from the holders of réagodoportion to the number of shares
held by them, with adjustments to avoid redemptibfractional shares, or by lot in a manner deteediby Parent's board of directors.

Even though the terms of a series of prefestock may permit redemption of shares of pretestock in whole or in part, if any
dividends, including accumulated dividends, on geates are past due:

. Parent will not redeem any preferred stock of feates unless it simultaneously redeems all oulgtgrshares of preferred stc
of that series; and

. Parent will not purchase or otherwise acquire aeyegored stock of that serie

The prohibition discussed in the prior set will not prohibit Parent from purchasing ogaicing preferred stock of that series through a
purchase or exchange offer if it makes the offethensame terms to all holders of that series.

Unless the applicable prospectus supplespatifies otherwise, Parent will give notice sedemption by mailing a notice to each record
holder of the shares to be redeemed, between 30 to

17




Table of Contents

60 days prior to the date fixed for redemption.eRawill mail the notices to the holders' addressethey appear on its stock records. Each
notice will state:

. the redemption date;

. the number of shares and the series of the prefstoek to be redeemed;

. the redemption price

. the place or places where holders can surrendesttificates for the preferred stock for paymeinthe redemption price
. that dividends on the shares to be redeemed véllecéo accrue on the redemption date; and

. the date when the holders' conversion rights, yf avill terminate.

If Parent redeems fewer than all sharemgfseries of the preferred stock held by any hpltevill also specify the number of shares tc
redeemed from the holder in the notice.

If Parent has given notice of the redemp#iad have provided the funds for the payment@fddemption price, then beginning on the
redemption date:

. the dividends on the preferred stock called foeregtion will no longer accrus
. such shares will no longer be considered outstapdind
. the holders will no longer have any rights as shodtters except to receive the redemption price.

When the holders of these shares surrahdegertificates representing these shares, inrdanoe with the notice, the redemption price
described above will be paid out of the funds Papeavides. If fewer than all the shares represkbteany certificate are redeemed, a new
certificate will be issued representing the unredee shares without cost to the holder of thoseeshar

Conversion or Exchange Rights

The prospectus supplement relating to imserf preferred stock that is convertible or exdeable will state the terms on which shares of
that series are convertible or exchangeable intancon stock, another series of preferred stock bt skecurities.

Rights Upon Liquidation

Unless the applicable prospectus supplestates otherwise, if Parent liquidates, dissobresinds up its business, the holders of shares
of each series of the preferred stock will be kdito receive:

. liquidation distributions in the amount statedhe tapplicable prospectus supplement;

. all accrued and unpaid dividends whether or natezhor declared.

Parent will pay these amounts to the heldéishares of each series of the preferred stoekall amounts owing on any preferred stock
ranking equally with that series of preferred stasko liquidating distributions, out of its assatsilable for distribution to stockholders. These
payments will be made before any distribution islmgo holders of any securities ranking juniortte series of preferred stock upon
liquidation.

If Parent liquidates, dissolves or windsitsgbusiness and the assets available for digtoibtio the holders of the preferred stock of any
series and any other shares of its stock rankinglegith that series as to liquidating distribusaare insufficient to pay all amounts to which
the holders are entitled, then it will only make pata distributions to the holders of all shaasking equal as to
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liguidating distributions. This means that the digttions Parent pays to these holders will bearsiime relationship to each other that the full
distributable amounts for which these holders aspectively entitled upon liquidation of its busiadoear to each other.

After Parent pays the full amount of thguldation distribution to which the holders of aiee of the preferred stock are entitled, those
holders will have no right or claim to any of Patememaining assets.

Voting Rights

Except as indicated below or in the appliegrospectus supplement, or except as expresglyred by applicable law, the holders of
preferred stock will not be entitled to vote.

If Parent fails to pay dividends on anyrsisaf preferred stock for six consecutive quaytpdriods, the holders of those shares of
preferred stock, voting separately as a class alitbther series of preferred stock upon whichghame voting rights have been conferred and
are exercisable, will be entitled to vote for tiecéon of two additional directors to the boarddaectors. This may be done at a special
meeting called by the holders of record of at 1€886 of those shares of preferred stock or the aential meeting of stockholders and at each
subsequent meeting until:

. in the case of a series of preferred stock withwative dividends, all dividends accumulated ort geies of preferred stock f
the past dividend periods and the then currentldivil period have been fully paid or declared asdna sufficient for the
payment of these dividends has been set asideajongnt; or

. in the case of a series of noncumulative prefestedk, four consecutive quarterly dividends on getes of noncumulative

preferred stock have been fully paid or declaretlaasum sufficient for the payment of these divitiehas been set aside for
payment.

In this case, the entire board of directeitsbe increased by two directors.

So long as any shares of preferred statlaie outstanding, unless Parent receives the con§éme holders of any outstanding series of
preferred stock as specified below, it will not:

. authorize, issue or increase the authorized amafuany capital stock ranking prior to the outstagdseries of preferred sto
as to dividends or liquidating distributions;

. reclassify any capital stock into any shares withk kind of prior ranking;

. authorize or issue any obligation or security tiegresents the right to purchase any capital stattkthis kind of prior ranking;
or

. amend or alter the provisions of its restated fieatie of incorporation, so as to materially andexdely affect any right,

preference, privilege or voting power of that seieé preferred stock or the holders of that sesfqweferred stock.

This consent must be given by the holdéet teast two-thirds of each series of all outdiag preferred stock described in the preceding
sentence, voting separately as a class. Parentatilbe required to obtain this consent with respethe actions relating to changes to its
restated certificate of incorporation, howeveit dnly:

. increases the amount of the authorized preferak sir any outstanding series of preferred stocknyrof its other capital stoc
or

. creates and issues another series of preferrekl st@ny other capital stock; and

. in either case, this preferred stock ranks equtll @i junior to the outstanding preferred stockcadividends and liquidating

distributions.
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DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. DEPOSITARY SHARES

This section describes the general terrdspaovisions of shares of Parent preferred stopkeseented by depositary shares. The applicable
prospectus supplement will describe the specifiti$eof the depositary shares offered through thagpectus supplement and any general
terms outlined in this section that will not appdythose depositary shares.

Parent has summarized in this section icet@éams and provisions of the deposit agreembatdepositary shares and the receipts
representing depositary shares. The summary isamplete. You should read the forms of depositement and depositary receipt that Parent
has filed with the SEC for additional informatioefbre you buy any depositary shares that reprgseferred stock of that series.

General

Parent may issue depositary receipts evidgrthe depositary shares. Each depositary shilreepresent a fraction of a share of prefel
stock. Shares of preferred stock of each claserissrepresented by depositary shares will besiegbunder a separate deposit agreement
among Parent, the preferred stock depositary amtidlders of the depositary receipts. Subjecteédehms of the deposit agreement, each
owner of a depositary receipt will be entitledpioportion to the fraction of a share of preferséatck represented by the depositary shares
evidenced by that depositary receipt, to all tiyats and preferences of the preferred stock repredédy those depositary shares. Those rights
include any dividend, voting, conversion, redemptimd liquidation rights. Immediately following Rat's issuance and delivery of the
preferred stock to the preferred stock deposiiawyill cause the preferred stock depositary taésthe depositary receipts on its behalf.

Dividends and Other Distributions

The preferred stock depositary will distités all dividends or other cash distributions reediin respect of the preferred stock to the re
holders of depositary receipts in proportion tonkienber of depositary receipts owned by those mslde

If there is a distribution other than irsbathe preferred stock depositary will distribpteperty it receives to the entitled record holdsrs
depositary receipts. However, if the preferred lstbepositary determines that it is not feasiblenttke that distribution, the preferred stock
depositary may, with Parent's approval, sell tlepprty and distribute the net proceeds from this wathe holders of depositary shares.

Withdrawal of Stock

If a holder of depositary receipts surreadbe depositary receipts at the corporate tiffistecof the preferred stock depositary, the holder
will be entitled to receive the number of sharethefpreferred stock and any money or other prggegresented by those depositary shares.
However, the holder will not be entitled to recefliese shares and related assets if the relatesithayy shares have previously been called for
redemption or converted or exchanged into otheuritées of Parent. Holders of depositary receipillve entitled to receive whole or
fractional shares of the preferred stock on thésbafshe proportion of preferred stock represettg@ach depositary share specified in the
applicable prospectus supplement. Holders of starpeeferred stock received in exchange for deposishares will no longer be entitled to
receive depositary shares in exchange for shanesetdrred stock. If the holder delivers deposit@geipts evidencing a number of depositary
shares that is more than the number of depositemes representing the number of shares of prefstoek to be withdrawn, the preferred
stock depositary will issue the holder a new depogireceipt evidencing this excess number of diépysshares at the same time.
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Redemption of Depositary Shares

Whenever Parent redeems shares of prefetoeld held by the preferred stock depositary pttederred stock depositary will redeem as of
that redemption date the number of depositary shaggresenting shares of the preferred stock seredd. However, Parent must have paid in
full the redemption price of the preferred stoclb&redeemed plus any accrued and unpaid divideméise preferred stock to the preferred
stock depositary.

The redemption price per depositary shalleber equal to the redemption price and any odmpunts per share payable with respect t
preferred stock. If fewer than all the depositdrgres are to be redeemed, the depositary shabesremleemed will be selected by the preferred
stock depositary pro rata or by lot or another &dpié method. In each case, Parent will deterntiaartethod for selecting the depositary
shares.

After the date fixed for redemption, thepdsitary shares called for redemption will no lonige outstanding. When the depositary shares
are no longer outstanding, all rights of the haddafrthe related depositary receipts will ceaseepkthe right to receive money or other
property that the holders of the depositary reseipre entitled to receive upon such redemptioes&lpayments will be made when the
holders surrender their depositary receipts tqtieéerred stock depositary.

Voting the Preferred Stock

Upon receipt of notice of any meeting atalitthe holders of the preferred stock are entittedote, the preferred stock depositary will
mail information about the meeting contained intbéce to the record holders of the depositaryesheepresenting such preferred stock. Each
record holder of depositary shares on the recotel\ddl be entitled to instruct the preferred statdpositary as to how the preferred stock
underlying the holder's depositary shares will beed. The record date for the depositary sharddeithe same as the record date for the
preferred stock.

The preferred stock depositary will vote #tmount of preferred stock represented by theditspp shares according to these instructions.
Parent will agree to take all reasonable actiom@gEnecessary by the preferred stock depositamydier to enable the preferred stock
depositary to vote the preferred stock in that neanfihe preferred stock depositary will not votarsis of preferred stock for which it does not
receive specific instructions from the holders epdsitary shares representing that preferred siduk preferred stock depositary will not be
responsible for any failure to carry out any votingtruction, or for the manner or effect of anyejas long as its action or inaction is in good
faith and does not result from its negligence difwimisconduct.

Exchange of Preferred Stock

Whenever Parent exchanges all of the sludneieferred stock held by the preferred stockodépry for debt securities or common stock,
the preferred stock depositary will exchange abaf exchange date all depositary shares repregeaitiof the shares of the preferred stock
exchanged for debt securities or common stock. Kewd arent must have issued and deposited witphriferred stock depositary debt
securities or common stock for all of the sharethefpreferred stock to be exchanged.

The exchange rate per depositary sharébei@qual to the exchange rate per share of peefstock, multiplied by the fraction of a share
of preferred stock represented by one depositaesiplus all money and other property, if anyrespnted by such depositary shares,
including all accrued and unpaid dividends on tieras of preferred stock.

21




Table of Contents
Conversion of Preferred Stock

The depositary shares, as such, are netctile or exchangeable into common stock or &iasent's other securities or property.
Nevertheless, the prospectus supplement relatiag wffering of depositary shares may provide thatholders of depositary receipts n
surrender their depositary receipts to the predesteck depositary with written instructions to fireferred stock depositary to instruct Pare
cause the conversion or exchange of the prefetoett sepresented by these depositary shares. Raermtgreed that upon receipt of these
instructions and any related amounts payable itoailise the requested conversion or exchangee Hepositary shares are to be converted or
exchanged in part only, a new depositary receipeceipts will be issued for any depositary shago be converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencihg tepositary shares and any provision of the depgeement may be amended by agreement
between Parent and the preferred stock deposhanyever, any amendment that materially and adweededrs the rights of the holders of
depositary shares or that would be materially aheesely inconsistent with the rights granted ® hiblders of the related preferred stock
requires the approval of the holders of at leasttivirds of the depositary shares then outstanding.

Parent may terminate the deposit agreeoq@t not less than 60 days' notice if holders miggority of the depository shares then
outstanding consent. If Parent terminates the deageement, the preferred stock depositary veliver or make available to each holder of
depositary receipts that surrenders the depogsiasipts it holds, the number of whole or fractissteares of preferred stock represented by the
depositary shares evidenced by these depositagjptec

In addition, the deposit agreement willcematically terminate if:

all outstanding depositary shares are redeemedged®ad or exchanged; or

. there is a final distribution in respect of theatetl preferred stock in connection with any ligtimaof Parent's business and the
distribution has been distributed to the holderthefrelated depositary receipts.

Charges of Preferred Stock Depositary

Parent will pay all transfer and other tagad governmental charges arising solely frome#tigtence of the deposit agreement. In addi
Parent will pay the fees and expenses of the pefestock depositary in connection with the perfance of its duties under the deposit
agreement. Holders of depositary receipts will pagpsfer and other taxes and governmental chargkary other charges that are stated to be
their responsibility in the deposit agreement.

Resignation and Removal of Depositary

The preferred stock depositary may restgang time by delivering notice to Parent. Pards anay remove the preferred stock deposi
at any time. Resignations or removals will takeeffupon the appointment of a successor prefetoett gepositary. This successor must be
appointed within 60 days after delivery of the netof resignation or removal and must be a bartkust company having its principal office in
the United States and having a combined capitakanglus of at least $50,000,000.
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Miscellaneous

The preferred stock depositary will forwandholders of depositary receipts any reportsa@mmunications that Parent sends to the
preferred stock depositary with respect to theteelpreferred stock.

Neither Parent nor the preferred stock digary will be liable if it is prevented or delayday law or any circumstances beyond its control
in performing its obligations under the depositeggnent. Parent's obligations and the preferred stegositary's obligations under the deposit
agreement will be limited to performance in gooithfand without negligence or willful misconducttbe duties described in the deposit
agreement. Neither Parent nor the preferred stepkslitary will be obligated to prosecute or defany legal proceeding relating to any
depositary receipts, depositary shares or shanpsetdrred stock unless satisfactory indemnityirmished. Parent and the preferred stock
depositary may rely on written advice of counsehcrountants, or information provided by persors@nting shares of preferred stock for
deposit, holders of depositary receipts or othesqes believed to be competent and authorizedgartformation and on documents believed
to be genuine.

If the preferred stock depositary receieesflicting claims, requests or instructions fronydolders of depositary receipts, on the one
hand, and us, on the other hand, the preferredt stepositary will be entitled to act on the claimegjuests or instructions received from Parent.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. WARRANTS
General

Parent may issue, together with other sgéesior separately, warrants to purchase its debtrrities, common stock, preferred stock or
depositary shares. Parent will issue the warramteuwarrant agreements to be entered into betiwaad a bank or trust company, as warrant
agent, all as shall be set forth in the applicabtespectus supplement. The warrant agent will alefysas Parent's agent in connection with the
warrants of the series being offered and will rasiuane any obligation or relationship of agencywsttfor or with any holders or beneficial
owners of warrants.

The applicable prospectus supplement w#ladibe the following terms, where applicable, aeffants in respect of which this prospectt
being delivered:

. the title of the warrants;

. the designation, amount and terms of the secufitiewhich the warrants are exercisable and theewtores and conditior
relating to the exercise of such warrants;

. the designation and terms of the other securifiesy, with which the warrants are to be issued #re number of warrants
issued with such security;

. the price or prices at which the warrants will bglied
. the aggregate number of warrants;
. any provisions for adjustment of the number or amati securities receivable upon exercise of theravas or the exercise pri

of the warrants;
. the price or prices at which the securities purahbesupon exercise of the warrants may be purchased

. if applicable, the date on and after which the wats and the securities purchasable upon exerttse avarrants will be
separately transferable;

. if applicable, a discussion of the material Uni&tdtes federal income tax considerations applicabilee exercise of the
warrants;
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. any other terms of the warrants, including termmecedures and limitations relating to the exchaayt exercise of the warrants;
. the date on which the right to exercise the wasrarnll commence, and the date on which the rigtitexipire;

. the maximum or minimum number of warrants which rbayexercised at any time; and

. information with respect to book-entry proceduitany.

Exercise of Warrants

Each warrant will entitle the holder thdrempurchase for cash the amount of debt secsyisieares of preferred stock, shares of Parent's
common stock or depositary shares at the exercise @s will in each case be set forth in, or bieheinable as set forth in, the applicable
prospectus supplement. Warrants may be exercisguyatme up to the close of business on the etipiralate set forth in the applicable
prospectus supplement. After the close of businagbe expiration date, unexercised warrants veidldme void.

Warrants may be exercised as set forthémapplicable prospectus supplement relating teetlwearrants. Upon receipt of payment and the
warrant certificate properly completed and dulyaied at the corporate trust office of the wargggnt or any other office indicated in the
applicable prospectus supplement, Parent willpas sis practicable, forward the purchased secsurifi¢ess than all of the warrants
represented by the warrant certificate are exatcs@&ew warrant certificate will be issued for temaining warrants.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. STOCK PURCHASE CONTRACTSAND
STOCK PURCHASE UNITS

Parent may issue stock purchase contriactsding contracts obligating holders to purchfieen Parent, and obligating Parent to sell to
the holders, a specified number of shares of itsroon stock, or its preferred stock at a future dateates. The price per share of common
stock or preferred stock may be fixed at the tihedtock purchase contracts are issued or maytbemideed by a specific reference to a
formula set forth in the stock purchase contralii® stock purchase contracts may be issued selyavai@s part of stock purchase units
consisting of (1) a stock purchase contract andi¢b} securities, preferred securities or debaltilbns of third parties, including U.S. Treas
securities, securing the holders' obligations t@pase Parent's common stock or the preferred stod&r the stock purchase contracts. The
stock purchase contracts may require Parent to patiedic payments to the holders of the stock Ipase units or vice versa, and such
payments may be unsecured or prefunded on some Bas stock purchase contracts may require hotdesscure their obligations thereun
in a specified manner. The applicable prospectpplement will describe the terms of any stock paseghcontracts or stock purchase units.

Unless otherwise specified in the appliegiriospectus supplement, the securities relatteetstock purchase contracts will be pledged to
a collateral agent, for Parent's benefit, unddedge agreement. The pledged securities will settier@bligations of holders of stock purchase
contracts to purchase shares of Parent's commok atats preferred stock under the related stagiclpase contracts. The rights of holders of
stock purchase contracts to the related pledgadites will be subject to Parent's security ingtii@ those pledged securities.

That security interest will be created by pledge agreement. No holder of stock purchaseaais will be permitted to withdraw the
pledged securities related to such stock purchaseacts from the pledge arrangement except uptetimination or early settlement of the
related stock purchase contracts. Subject to #atriy interest and the terms of the purchaseraohagreement
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and the pledge agreement, each holder of a stack@se contract will retain full beneficial ownersbf the related pledged securities.

Except as described in the applicable progs supplement, the collateral agent will, upgeipt of distributions on the pledged
securities, distribute those payments to Pareatpurchase contract agent, as provided in the pladgeement. The purchase contract agent
will in turn distribute payments it receives as\pded in the stock purchase contract.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. SUBSCRIPTION RIGHTS
General

Parent may issue subscription rights taipase its debt securities, its common stock, #$epred stock, depositary shares of warrants to
purchase debt securities, common stock, prefetomk ®r depositary shares. Parent may issue spliserirights independently or together v
any other offered security. The subscription rightsy or may not be transferable by the recipierthefsubscription rights. In connection with
any subscription rights offering to its stockhokldParent may enter into a standby underwritingreyement with one or more underwriters
providing for the underwriter(s) to purchase anfefd securities remaining unsubscribed for aftersubscription rights offering. In
connection with a subscription rights offering tarént's stockholders, certificates evidencing theseription rights and a prospectus
supplement will be distributed to its stockholdensthe record date for receiving subscription ghtthe subscription rights offering set by
use.

The applicable prospectus supplement w#ladibe the following terms of subscription rigltgsespect of which this prospectus is being
delivered:

. the title of the subscription rights;

. the securities for which the subscription rights exercisable

. the exercise price for the subscription rights;

. the number of subscription rights issued to eacbk$tolder;

. the extent to which the subscription rights aregfarable

. if applicable, a discussion of the material Uni&tdtes federal income tax considerations applidabilee issuance or exercise

the subscription rights;

. any other terms of the subscription rights, inahgdierms, procedures and limitations relating to¢kchange and exercise of the
subscription rights;

. the date on which the right to exercise the supson rights will commence, and the date on whiuh ight will expire;
. the extent to which the subscription rights inclageover-subscription privilege with respect toubscribed securities; and
. if applicable, the material terms of any standbglemwvriting arrangement entered into by Parent imeation with the

subscription rights offering.
Exercise of Subscription Rights

Each subscription right will entitle thelther of subscription rights to purchase for caghghincipal amount of debt securities, shares of
Parent's preferred stock, depositary shares, itsram stock, warrants or any combination of thoseisges at the exercise price as will be set
forth in, or be determinable as set forth in, thpligable prospectus supplement. Subscription sighaly be exercised at any time up to the «
of business on the expiration date for such suptsoni rights set forth in
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the applicable prospectus supplement. After theeclif business on the expiration date, all unegedcsubscription rights will become void.

Subscription rights may be exercised asostt in the applicable prospectus supplement.rigeeipt of payment and the subscription
rights certificate properly completed and duly axed at the corporate trust office of the subsimiptights agent or any other office indicated
in the prospectus supplement, Parent will, as sagpracticable, forward the securities purchasapba such exercise. In the event that not all
of the subscription rights issued in any offering exercised, Parent may determine to offer anyhsw®ibed offered securities directly to
persons other than stockholders, to or throughtaganderwriters or dealers or through a combimadiosuch methods, including pursuant to
standby underwriting arrangements, as set forthérapplicable prospectus supplement.

DESCRIPTION OF LEVEL 3COMMUNICATIONS, INC. COMMON STOCK

Parent may issue, either separately orthegevith other securities, shares of its commoglkstUnder its restated certificate of
incorporation, Parent is authorized to issue up,250,000,000 shares of its common stock. A prdspesupplement relating to an offering of
common stock, or other securities convertible amhaxgeable for, or exercisable into, common stailkdescribe the relevant terms, includi
the number of shares offered, any initial offenprge, and market price and dividend informationwell as, if applicable, information on ott
related securities. See "Description of Outstan@agital Stock" below.

DESCRIPTION OF OUTSTANDING CAPITAL STOCK OF LEVEL 3COMMUNICATIONS, INC.

Parent has summarized some of the termpavikions of its outstanding capital stock irsteection. The summary is not complete.
Parent has also filed its restated certificatenobrporation and its amended and restated by-lavexlaibits to its Current Report on Form 8-K
filed with the SEC on May 23, 2008. You should r€adent's restated certificate of incorporation imdmended and restated by-laws for
additional information before you purchase any afdpt's capital stock.

As of October 31, 2008, Parent's authorizgultal stock was 2,260,000,000 shares. Thosesltansisted of:

. 2,250,000,000 shares of common stock, par valuk @0 share; and

. 10,000,000 shares of preferred stock, par valuk $e0 share
As of October 31, 2008, there were 1,613,938 shares of common stock and no shares ofrpedfstock outstanding.
Common Stock

Subject to the senior rights of preferrimtk which may from time to time be outstandingldieos of common stock are entitled to receive
dividends declared by the board of directors outinfls legally available for their payment. Uporedtilution and liquidation of Parent's
business, holders of common stock are entitledredable share of Parent's net assets remainieggfyyment to the holders of the preferred
stock of the full preferential amounts they ardtkatt to. All outstanding shares of common stock fallly paid and nonassessable.

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

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

The preferred stock has priority over tbenmon stock with respect to dividends and to otligributions, including the distribution of
assets upon liquidation. The board of directoruithorized to fix and determine the terms, lim@as and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asragreries. The board of directors without
stockholder approval could issue preferred stod¢k woting and conversion rights which could advirséfect the voting power of the holders
of common stock. Quarterly dividends per unit eqhalamount of the quarterly dividend paid per stefrcommon stock, when, as and if
declared by the board of directors. The holdensnits are entitled to one vote per unit, votingetidgr with the common stock on all matters
submitted to the stockholders. As of the date i3f phospectus, there are no outstanding shareefdrped stock.

Anti-Takeover Provisions

Parent currently has provisions in itsaigesd certificate of incorporation and amended astated by-laws that could have an aakieove
effect. The provisions in the restated certificafténcorporation include:

. a prohibition on its stockholders taking actionvmjtten consent; an

. the requirement that special meetings of stockhslte called only by the board of directors orc¢hairman of the board.

The amended and restateddys contain specific procedural requirements fieriomination of directors and the introductiorbo$ines:
by a stockholder of record at an annual meetingtadkholders where such business is not specifi¢iei notice of meeting or brought by or at
the discretion of the board of directors.

PLAN OF DISTRIBUTION

We may sell the offered securities as fefio

through agents;
. through underwriters

. in "at the market offerings,” within the meaningRifle 415(a)(4) under the Securities Act, to ootigh a market maker or into
an existing trading market, on an exchange or watiser

. to dealers; o
. directly to one or more purchase
By Agents

Offered securities may be sold through &gydasignated by us. Unless otherwise indicateddrospectus supplement, the agents will use
their best efforts to solicit purchases for theigeof their appointment.

By Underwriters

If underwriters are used in the sale, ttiered securities will be acquired by the underarstfor their own account. The underwriters may
resell the securities in one or more transactimdiding negotiated transactions, at a fixed pubffering price or at varying prices determir
at the time of sale. The obligations of the undéess to purchase the securities will be subjedaidain conditions. The underwriters will be
obligated to purchase all the securities of theesenffered if any of the
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securities are purchased. Any initial public offigriprice and any discounts or concessions allowed-allowed or paid to dealers may be
changed from time to time.

ToDealers

If a dealer is used in the sale, we will 8ee offered securities to the dealer, as priatiphe dealer may then resell those securitidseto
public at varying prices to be determined by theleleat the time of resale.

Direct Sales

We may also sell offered securities digetdl institutional investors or others. These satay include ones made under arrangements
the investors under which we have the right to iregtine investors to purchase the offered secaritim us from time to time at prices tied to
the market price for those securities.

Delayed Delivery Contracts

We may authorize underwriters, dealersagehts to solicit offers by certain institutionaéstors to purchase offered securities under
contracts providing for payment and delivery omtafe date specified in the prospectus suppleniémt.prospectus supplement will also
describe the public offering price for the secestand the commission payable for solicitatiorheke delayed delivery contracts. Delayed
delivery contracts will contain definite fixed pei@nd quantity terms. The obligations of a purchasder these delayed delivery contracts will
be subject to only two conditions:

. that the institution's purchase of the securitiehatime of delivery of the securities is notlpitited under the law of any
jurisdiction to which the institution is subjectich

. that we shall have sold to the underwriters thal fotincipal amount of the offered securities, léssprincipal amount covert
by the delayed delivery contracts.

General Information

Underwriters, dealers, agents and direothmasers that participate in the distribution @f tfifered securities may be underwriters as
defined in the Securities Act and any discountsasnmissions they receive from us and any profit@resale of the offered securities by tl
may be treated as underwriting discounts and cosianis under the Securities Act. Any underwriteesldrs or agents will be identified and
their compensation described in a prospectus sopgie

We may have agreements with the undengtitégalers and agents to indemnify them again&inerivil liabilities, including liabilities
under the Securities Act, or to contribute withpest to payments which the underwriters, dealeesgyents may be required to make.

Underwriters, dealers and agents may enigaigansactions with, or perform services forpusur subsidiaries in the ordinary course of
their businesses.

The place, time of delivery and other tephthe sale of the offered securities will be disd in the prospectus supplement.

LEGAL MATTERS

Willkie Farr & Gallagher LLP, New York, NeXork, will issue an opinion for Parent, Financiagd Level 3 LLC about the legality of the
offered securities. Any underwriters will be adds#Ebout issues relating to any offering by theindegal counsel.
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EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdnber 31, 2007 and 2006, and for eac
the years in the three-year period ended Decenthe2®7, and the effectiveness of the Companyesriat control over financial reporting as
of December 31, 2007, have been incorporated leyee€e herein in reliance upon the reports of KAM®, independent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertscooanting and auditing.
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