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As soon as practicable after this Registration Statment becomes effective.

If any of the securities being registeoedthis Form are to be offered in connection i formation of a holding company and there is giignce with General Instruction G, check
the following box. O

If this form is filed to register additial securities for an offering pursuant to Rule @$2inder the Securities Act, check the followirgx fand list the Securities Act registration
statement number of the earlier effective registrastatement for the same offeririg.

If this form is a post effective amendmiéied pursuant to Rule 462(d) under the Secugifiet, check the following box and list the SedastAct registration statement number of the
earlier effective registration statement for theeaffering.O

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller repgrttompany. See the definitions of "large
accelerated filer," "accelerated filer" and "smatlgporting company" in Rule 12b-2 of the ExchaAgé
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(Do not check if a
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If applicable, place an X in the box &sijnate the appropriate rule provision relied uparonducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border
Issuer Tender Offel

Exchange Act Rule 14d-1(d) (Cross-Border
Third-Party Tender Offer

The Registrant hereby amends this Registration Statment on such date or dates as may be necessarylétay its effective date until the Registrant shalfile a further
amendment that specifically states that this Regisition Statement shall thereafter become effectivim accordance with Section 8(a) of the SecuritiesoA of 1933, as amended, or
until this Registration Statement shall become effdive on such date as the Securities and Exchang@m@mission, acting pursuant to said Section 8(a), ngadetermine.




The information in this prospectus is not compbated may be changed. We may not exchange for tleeseitses until the registration staterr
filed with the Securities and Exchange Commiss@efiective. This prospectus is not an offer td thelse securities and it is not soliciting an
offer to buy these securities in any state wheeeofifer or sale is not permitted.

Subject to completion, dated September 2, 2011

Level(3)

COMMUNICATIONS

Prospectus

Level 3 Financing, Inc.
Offer to Exchange
$500,000,000 principal amount of our 9.375% Senid¥otes due 2019
Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

This is an offer to exchange new 9.375%@dxotes due 2019 (the "new notes”) of Level 3dricing, Inc. (the "Issuer") for the Issuer's
currently outstanding 9.375% Senior Notes due Z&i®"original notes").

Terms of Exchange Offer

. The exchange offer expires at 5:00 p.m., New Yaiti thne, on , unless ieistended

. There is no established trading market for the netes, and neither the Issuer nor Level 3 Commtinits, Inc. intends to apg
for listing of the new notes on any securities exae.

See "Risk Factors" beginning on page 18 for a discussion of matterthat participants in the exchange offer should conder.

Neither the Securities and Exchange Commission ramy state securities commission has approved oapisoved of these securities
or passed upon the adequacy or accuracy of thisgpectus. Any representation to the contrary is &inal offense.

The date of this prospectus is , 201
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This prospectus incorporates importantress and financial information about the Issuerlaavél 3 Communications, Inc. that is not
included in or delivered with this prospectus. LUe¥avill provide this information to you at no clygr upon written or oral request directed to:
Vice President, Investor Relations, Level 3 Commations, Inc., 1025 Eldorado Blvd., Broomfield, ®3021, 720-888-2501. In order to
ensure timely delivery of the information, any regushould be made by

Each broker-dealer that receives new nioteiss own account pursuant to the exchange offasst acknowledge that it will deliver a
prospectus in connection with any resale of suet metes. The letter of transmittal states thatdwacknowledging and by delivering a
prospectus, a broketealer will not be deemed to admit that it is anderwriter" within the meaning of the Securitiest Athis prospectus, as
may be amended or supplemented from time to tinag, lve used by a broker-dealer in connection wilaless of new notes received in
exchange for original notes where such new notes aequired by such broker-dealer as a result oketamaking activities or other trading
activities. The Issuer and Level 3 Communicatidns, have agreed that, starting on the date hgtkef'Expiration Date") and ending on the
close of business on the day that is 180 daysvitip the Expiration Date, they will make this prespus available to any broker-dealer for use
in connection with any such resale. See "Plan sfriution.”

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

This prospectus contains or incorporateeefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniafion currently available to Level 3 Communicaipimc. and its subsidiaries (together,
"Level 3" or the "Company" unless it is clear froine context or expressly stated that the referémtieevel 3" or the "Company" is only to
Level 3 Communications, Inc. or the Issuer). Wheaduin this prospectus, the words "anticipate"liélwe”, "plan”, "estimate” and "expect"
and similar expressions, as they relate to Lewwl i management, are intended to identify forwlaoking statements. These statements
reflect the current views of Level 3 with respexfuture events and are subject to certain risistiegencies, uncertainties, third-party
approvals and assumptions, many of which are beliendl 3's control. These include statements rajaid Level 3's proposed acquisition of
Global Crossing Limited ("Global Crossing").

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 documeime§e forward-looking statements include, amongrsttstatements concerning:

. the communications business of Level 3, its adygagand Level 3's strategy for continuing to puitsibusiness

. anticipated development and launch of new seniitégvel 3's business;

. anticipated dates on which Level 3 will begin pding certain services or reach specific milestones;

. growth of the communications industi

. expectations as to Level 3's future revenue, margrpenses, cash flows and capital requirements;

. the acquisition of Global Crossing by Level 3 ane benefits thereof, including financial and opegtesults and synergy

benefits that may be realized from the acquisiéind the timeframe for realizing those benefits; and

. other statements of expectations, beliefs, futlaagand strategies, anticipated developments tiedl matters that are n
historical facts.

These forward-looking statements are stiltjedsks and uncertainties, including financralgulatory, environmental, industry growth and
trend projections, that could cause actual eventssullts to differ materially from those expressedmplied by the statements. The most
important factors that could prevent Level 3 frochiaving its stated goals include, but are nottkahito, the effects on Level 3's business and
its customers of the current economic turmoil dredisruptions in the financial markets as welLagel 3's failure to:

. increase and maintain the volume of traffic on L&/ network and the resulting reven

. successfully use new technology and informationesys to support new and existing services;

. prevent system failures that significantly disrtip availability and quality of the services thawkl 3 provides;
. provide services that do not infringe the intelledtproperty and proprietary rights of othe

. develop new services that meet customer demandgearatate acceptable margi

. attract and retain qualified management and otbBesgmnel;
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. meet all of the terms and conditions of Level &btdbbligations;

close the Global Crossing Acquisition on or befageil 10, 2012; anc

. if the Global Crossing Acquisition is consummatsai;cessfully integrate the businesses of Leveld3@&nobal Crossing or to
integrate the businesses within the anticipatedftame.

For further information regarding the rigksd uncertainties that may affect Level 3's futesailts, please review the information set forth
below under "Risk Factors" and in the filings ofveé3 Communications, Inc. ("Parent") with the Si#tees and Exchange Commission that are
incorporated by reference in this prospectus, liolgi Parent's Annual Report on Form 10-K for tharyended December 31, 2010, and
Parent's Quarterly Reports on Form 10-Q for thetgemended March 31, 2011 and June 30, 2011.

iv




Table of Contents

SUMMARY

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

In this prospectus, (i) Level 3 Financing, Ince fesuer of the notes and a direct, wholly owndasigliary of Level 3
Communications, Inc., is referred to as the "Issu@n Level 3 Communications, Inc., the parentgany, is referred to as
"Parent,” (iii) Level 3 Communications, LLC, a ditewholly owned subsidiary of the Issuer, is reddrto as "Level 3 LLC" and (iv) Parent
and its subsidiaries are collectively referred ®"aevel 3," unless it is clear from the contexegpressly stated that the reference to "Level 3"
is only to Parent. In this prospectus any amouhtsas on an "as adjusted” basis have been adjusteeflect the partial conversion of
Parent's 15% Convertible Senior Notes due 2013jltieg in $127,962,000 in aggregate principal ambbaing converted into an aggregate
71,090,008 shares of Parent common stock, whichcaapleted in July 2011. For the avoidance of dpinbthis prospectus, no amounts have
been adjusted to give effect to (i) the acquisitbelobal Crossing (as defined below) by Pareifjtilie issuance of $600 million aggregate
principal amount of 8.125% Senior Notes due 2018dwel 3 Escrow (as defined below) on June 9, 264 (iii) the issuance of an addition
$600 million aggregate principal amount of 8.125&xn®r Notes due 2019 by Level 3 Escrow on July208&], (iv) the assumption by the
Issuer of the 8.125% Senior Notes due 2019 issyégbel 3 Escrow, In

The Issuer

The new notes will be issued by Level 3aficing, Inc., a direct, wholly owned subsidiaryPafrent, in exchange for the original notes.
The Issuer was incorporated in Delaware in 199@. [Fbuer is a holding company that holds, direatlindirectly, all of the outstanding capi
stock of virtually all of Parent's other subsidéri

Level 3
Level 3 Communications, Inc., through ipemating subsidiaries, engages primarily in the momications business.

Level 3 is a facilities based provider {tlsa a provider that owns or leases a substaptigion of the plant, property and equipment
necessary to provide its services) of a broad rafggegrated communications services. Level 3draated its communications network
generally by constructing its own assets, but #isough a combination of purchasing and leasingrotompanies and facilities. Level 3's
network is an advanced, international, faciliti@séd communications network. Level 3 designedeiteork to provide communications
services, which employ and take advantage of raiaproving underlying optical, Internet Protocohmputing and storage technologies.

Recent Developmer
Pending Acquisition of Global Crossing Limit

On April 11, 2011, Parent announced theetien of an Agreement and Plan of Amalgamatioe (thmalgamation Agreement"), datec
of April 10, 2011, by and among Parent, Global Gmug Limited, a Bermuda exempted limited liabildympany, ("Global Crossing") and
Apollo Amalgamation Sub, Ltd., a Bermuda exemptsitéd liability company and a direct, wholly ownedbsidiary of Parent
("Amalgamation Sub"). The Amalgamation Agreememivides that, among other things and on the termdssahject to the conditions set fo
therein, Amalgamation Sub and Global
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Crossing will amalgamate pursuant to Bermuda léne {Amalgamation") and continue as a Bermuda exedhirnited liability company and a
wholly owned subsidiary of Parent. As a resulthef Amalgamation, (i) each issued and outstandingnoon share of Global Crossing, par
value $0.01 per share, other than dissenting sloargsares held by Parent or Global Crossing,eilexchanged for 16 shares of Parent's
common stock, par value $0.01 per share (the "Aamafgion Consideration"), and (ii) each issued andtanding share of Global Crossing's
convertible preferred stock, par value $0.10 perehwill be exchanged for the Amalgamation Consitien, plus an amount equal to the
aggregate accrued and unpaid dividends thereom dpsing of the Amalgamation, Global Crossing wdhtinue operations as a direct,
wholly owned subsidiary of Parent (the "Global Ginog Acquisition™).

The Amalgamation Agreement contains custgmgpresentations, warranties, covenants and tiondi The closing of the Global
Crossing Acquisition is subject to certain conditipincluding (i) the approval and adoption of frealgamation Agreement and the approval
of the Amalgamation by Global Crossing's sharehsld@) the approval of issuance of the AmalgawmraiConsideration (the "Level 3 Stock
Issuance") and the adoption of an amendment tRéstated Certificate of Incorporation of Parentamended (the "Level 3 Charter
Amendment") by Parent's shareholders, (iii) theiration or termination of applicable waiting perfodnder the Hart-Scott Rodino Antitrust
Improvements Act of 1976 and applicable antitrastd in certain other jurisdictions, (iv) receiptagfrtain regulatory and governmental
approvals (including receipt of approval from thelEral Communications Commission and the CommitteEoreign Investment in the Unit
States), (v) there being no material adverse effedhe Company or Global Crossing prior to thesiclg of the Amalgamation and (vi) other
customary conditions. On July 12, 2011, Parent anced that it and Global Crossing had each recdieed the U.S. Department of Justice a
request for additional information (commonly reéstito as a "second request”) under the Hart-Samdir® Antitrust Improvements Act of
1976 with respect to the Global Crossing AcquisitiBarent intends to respond to the request agptelyrand continues to expect that the
Global Crossing Acquisition will close before thadeof 2011. In addition, the approval and adoptibthe Amalgamation Agreement and
approval of the Global Crossing Acquisition by tBlbal Crossing shareholders was received at dadpeeeting of the Global Crossing
shareholders on August 4, 2011, and the approvéieof evel 3 stock issuance and the adoption oL éwel 3 charter amendment by the
Level 3 stockholders was received at a specialingeef the Level 3 shareholders on August 4, 2011.

Global Crossing is a holding company withofits revenue generated by its subsidiaries sutastantially all of its assets owned by its
subsidiaries. Through its subsidiaries, Global €irasis a global communications service providéerirfig a full range of data, voice and
collaboration services and deliver services to axiprately 40 percent of the companies in the Fatb@0®, as well as carriers, mobile
operators and Internet service providers on a ¢ktre. Global Crossing delivers converged IPisesvto more than 700 cities in more than
70 countries, and has 17 data centers located jior fmasiness centers. Global Crossing's operatioadased principally in North America,
Europe, Latin America and a portion of the Asialffacegion.

Committed Financing

In order to close the Global Crossing Asiiion and to refinance certain existing indebtexdnaf Global Crossing, Parent has entered into
a financing commitment letter, as amended (the "@dment Letter"), with Bank of America, N.A. ("Bardé America"), Merrill Lynch,
Pierce, Fenner & Smith Incorporated ("Merrill LyrizhMorgan Stanley Senior Funding, Inc. ("Morgaar8ey"), Credit Suisse AG ("Credit
Suisse"), Credit Suisse Securities (USA) LLC ("Gr&diisse USA"), Deutsche Bank Trust Company Ansi¢ Deutsche Americas"),
Deutsche Bank AG Cayman Islands Branch ("Deutschgran®), Deutsche Bank Securities Inc. ("DeutsabeuBties™) and Citigroup Global
Markets Inc. ("CGMI" and, together with Bank of Ariea, Merrill Lynch, Morgan

2
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Stanley, Credit Suisse, Credit Suisse USA, Deutgchericas, Deutsche Cayman and Deutsche SecuthiesCommitment Parties") pursuant
to which the Commitment Parties have committedjexiitio customary conditions, to arrange or proddeior credit facilities to allow Parent
to close the Global Crossing Acquisition and tonafice certain existing indebtedness of Global €ngsin connection with the closing of the
Global Crossing Acquisition. Parent expects tharfiting under the Commitment Letter, together wéshcbalances, to be sufficient to provide
the financing necessary to close the Global CrgsAnquisition and to refinance certain existingebtedness of Global Crossing. The
Commitment Letter provides for a $650 million sersecured term loan facility (the "Tranche B Il ffreLoan") that will be incurred under the
existing Credit Agreement of Issuer and origingligvided for a $1.1 billion senior unsecured bridaglity (if up to $1.1 billion of senior
notes or certain other securities are not issuelddrgnt or issued or assumed by Issuer to findrec&lkobal Crossing Acquisition on or prior to
the closing of the Global Crossing Acquisition)gftsenior Unsecured Bridge Facility"). The finargccommitments of the Commitment
Parties are subject to certain conditions set forthe Commitment Letter. Parent has agreed utideAmalgamation Agreement to use
commercially reasonable efforts to obtain suchrfaiag and Global Crossing has agreed under the gam@dtion Agreement to cooperate with
Parent's efforts to secure the financing. The amofitihe Senior Unsecured Bridge Facility was reliby the aggregate principal amount of
the notes issued in the offering of senior notetdwyel 3 Escrow, Inc. (as described below) to $0.

Issuance of 8.125% Senior Notes due 2019 by Lelgst®w, Inc

On June 9, 2011, Level 3 Escrow, Inc.radj wholly owned subsidiary of the Issuer ("Le8dtscrow"), issued $600 million aggregate
principal amount of its 8.125% Senior Notes due®Qte "Original 8.125% Senior Notes"). The Oridi@da 25% Senior Notes were priced to
investors at 99.264% of their principal amount aillmature on July 1, 2019. The gross proceedsiftbe offering were deposited into a
segregated escrow account, to remain in escrowthatdate on which certain escrow conditions,ldaig, but not limited to, the substantially
concurrent consummation of the acquisition by Paméelobal Crossing and the assumption of the 84 5enior Notes by the Issuer, are
satisfied. On July 28, 2011, Level 3 Escrow issaeédditional $600 million aggregate principal amioef its 8.125% Senior Notes due 2019
(the "Additional 8.125% Senior Notes" and, togethéh the Original 8.125% Senior Notes, the "8.12S&mior Notes"). The Additional
8.125% Senior Notes were priced to investors @848/ of their principal amount plus accrued intefesn June 9, 2011 and will mature on
July 1, 2019. This offering represented an addiiarffering of the 8.125% Senior Notes that weseiésd on June 9, 2011 and was treated L
the indenture governing the 8.125% Senior Notes single series of notes. The gross proceeds tieroffering of the Additional 8.125%
Senior Notes were deposited into the segregatedwescount until certain escrow conditions arésfiatl (as described above). If the escrow
conditions are not satisfied on or before April 2012 (or any earlier date on which Parent detegmthat any of such escrow conditions
cannot be satisfied), Level 3 Escrow will be regdito redeem the 8.125% Senior Notes. Followingé¢lease of the escrowed funds in
connection with the assumption of the 8.125% SeNites by the Issuer, the net proceeds from theriaffs will be used to refinance certain
existing indebtedness of Global Crossing, include®s and premiums, in connection with the closihBarent's proposed acquisition of Glc
Crossing. The financing commitment under the Sedimecured Bridge Facility was reduced to $0, dddadollar, by the amounts raised by
Level 3 Escrow in its issuance of the 8.125% SeNiates.

Conversion of 15% Convertible Senior Notes due 2013

On July 6, 2011, Parent entered into a esign agreement with Fairfax Financial Holdingmilted and certain of its affiliates and cert
other holders of Parent's 15% Convertible Senidebldue 2013 including Robert E. Julian, a memb®&acent's board of directors, and cer
entities affiliated with Mr. Julian, pursuant to iwh such persons converted, on July 15, 2011 ah o6t

3
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$127,962,000 in aggregate principal amount of R&réb% Convertible Senior Notes due 2013. Upoih seniversion, Parent issued an
aggregate of 71,090,008 shares of its common stepkesenting the approximately 555.5556 share$Hhe00 note into which such 15%
Convertible Senior Notes due 2013 were then coilertParent also paid an aggregate of $28,79libash, equivalent to $225 per $1,000
note, representing interest that would be due filrerdate of such conversion through the maturitg ddParent's 15% Convertible Senior
Notes due 201%

Following this conversion of Parent's 15@n@ertible Senior Notes due 2013, $272,038,000eagde principal amount of Parent's 15%
Convertible Senior Notes due 2013 remain outstandihe 15% Convertible Senior Notes due 2013 atealtable prior to maturity in Janue
2013.

Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3 and only depictstaé of the Issuer's subsidiaries. For a
discussion of the 9.375% Proceeds Note, the 10%eRds Note, the 8.75% Proceeds Note, the 2015iddRate Proceeds Note and the
9.25% Proceeds Note (together, the "Offering Prde@éotes™) and the Parent Intercompany Note, sex 'Ractors—Risks Relating to the
Note<—Although the notes will initially benefit from sarstructural seniority to Parent's indebtednesstieg and future intercompany
indebtedness and other actions could limit or elate this seniority." For the avoidance of douf, following organizational chart has not
been adjusted to give effect to (i) the acquisitbiGlobal Crossing by Parent, (ii) the Tranchd Bdrm Loan, (iii) the issuance of the 8.125%
Senior Notes by Level 3 Escrow, or (iv) the assuompby the Issuer of the 8.125% Senior Notes issiyeldevel 3 Escrow.

Level 3 Commumcations, [ne.

’ 51,6800 Amended and Restated Credit Agresment|2)
e SEOTM 9.25% Senior Notes due 2014(3)
oL Level 3 Financing. Inc S300M Floating Hate Senior Notes due 2015(3)
e ST00M 8.75% Senior Notes due 2017(3)
SHA0M 1070 Sentor Notes due 201 8(3)
S500M 8.375% Senior Motes due 2019(3)

F 3

Other Operating and Mon-Operating

Level 3 C i LLC i
ove ommunications, Subsidiaries(s)

1) The Parent Intercompany Note is subordinated t®128% Proceeds Note, the 2015 Floating Rate Pdgddete, the 8.75% Procee
Note, the 10% Proceeds Note and the 9.375% Prodémtds Each of the 9.25% Proceeds Note, the 20d&tiR Rate Proceeds Note,
the 8.75% Proceeds Note , the 10% Proceeds Notthartd375% Proceeds Note is subordinated to tl@ Rvoceeds Note. See
"Description of Notes—Subordination of Existingdntompany Obligations."

4
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2) The Credit Agreement (as defined herein) is guaehby Parent, Level 3 LLC and certain other suéses of the Issuer.

(3) The 9.25% Senior Notes due 2014, the Floating Ratéor Notes due 2015, the 8.75% Senior Notes @i, 2he 10% Senior Noti
due 2018 and the 9.375% Senior Notes due 201%araigteed by Level 3 Communications, Inc. and L8JdLC. Level 3 LLC's
guarantees of the 9.25% Senior Notes due 2014&Itdaing Rate Senior Notes due 2015, the 8.75%08&lotes due 2017, the 10%
Senior Notes due 2018 and the 9.375% Senior Nated19 are, and any future guarantee of the malielse, subordinated to
Level 3 LLC's guarantee of the Credit Agreemene S$2escription of Notes—Note Guarantees."

4) Each of the Parent Intercompany Note, the Loand&ae Note, the 9.25% Proceeds Note, the 2015 RipRiate Proceeds Note, the
8.75% Proceeds Note, the 10% Proceeds Note argl3iB% Proceeds Note has been pledged as seaurttyef Credit Agreement.

(5) These other subsidiaries are owned at multipleldeve

The Issuer’s principal executive offices lacated at 1025 Eldorado Boulevard, Broomfieldlo€ado 80021 and its telephone number is
(720) 888-1000.

Parent's principal executive offices amated at 1025 Eldorado Boulevard, Broomfield, Cadiar 80021 and its telephone number is
(720) 888-1000.
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The Exchange Offer

On March 4, 2011, the Issuer privately pth$500,000,000 aggregate principal amount of 983%&nior Notes due 2019, which are
collectively referred to as the "original notes)"d transaction exempt from registration underSbeurities Act of 1933, as amended (the
"Securities Act"). In connection with the privateagement, the Issuer and Parent entered into stratipn agreement, dated as of March 4,
2011, with the initial purchasers of the originates. In the registration agreement, the IssuelPamdnt agreed to register under the Securities
Act an offer of the Issuer's new 9.375% Senior Natge 2019, which are referred to herein as the 'htes," in exchange for the original
notes. The Issuer and Parent also agreed to ddfiiseprospectus to the holders of the originakeoYou should read the discussion under the
heading "Description of Notes" for information rediag the notes.

The Exchange Offer

This is an offer to exchange $1,000 in principabant of new notes for each $1,000 in princi
amount of outstanding original notes. The new natessubstantially identical to the original notes,
except that

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

(3) holders of the new notes will not be entitledtte rights of the holders of the original notesler
the registration agreement; a

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

The Issuer and Parent believe that you can trattséenew notes without complying with the
registration and prospectus delivery provisionthefSecurities Act if you

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

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

(3) are not an affiliate of the Issu

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

(5) are not a broker-dealer that acquired the waighotes as a result of market-making or other
trading activities

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

No Minimum
Condition

Expiration Date

Exchange Date

Conditions to the
Exchange Offer

Withdrawal Rights

Procedures for
Tendering Original
Notes

Material United
States Federal
Income Tax

Considerations

The Issuer and Parent have agreed to use thaimeccially reasonable efforts to consummate théaxge offer or
cause the original notes to be registered undeséuarities Act to permit resales. If the Issuet Barent are not in
compliance with their obligations under the regitm agreement, then Special Interest (as defifiedddition to the
interest otherwise due on the notes that are thigcuof the registration agreement or the news)joiéll accrue on th
notes or new notes. If the exchange offer is cotaglen the terms and within the time period contetegd by this
prospectus, no Special Interest will be payabléhemotes. See "The Exchange C—Special Interest.

The exchange offer is not conditioned on any mimmaggregate principal amount of original notes gpeéndered fo
exchange
The exchange offer will expire at 5:00 p.m., Newk/€ity time, on , 2011, ess$ it is extendel

Original notes will be accepted for exchange beigimion the first business day following the expoatdate, upon
surrender of the original note

The Issuer's obligation to complete the exchanfgr &f subject to certain conditions. See "The Exge Offer—
Conditions to the Exchange Offer." The Issuer nesethe right to terminate or amend the exchanfge af any time
before the expiration date if various specifiedrageccur

You may withdraw the tender of your original no&siny time before the expiration date. Any origjimates not
accepted for any reason will be returned to yohaetit expense as promptly as practicable aftertpeation or
termination of the exchange offt

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. H@ders, as defined below, should not be a taxakthange for
U.S. federal income tax purposes, and U.S. Holsleosild not recognize any taxable gain or lossrasalt of the
exchange. See "Material United States Federal lecbax Considerations
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Effect on Holders of Original Notes

Use of Proceeds

Exchange Agent

If the exchange offer is completed on the terns\&ithin the period contemplated by this
prospectus, holders of original notes will havefumbher registration or other rights under the
registration agreement, except under limited cirstamcesHolders of original notes who do not
tender their original notes will continue to hold those original notes. All untendered, and
tendered but unaccepted, original notes will contine to be subject to the restrictions on

transfer provided for in the original notes and theindenture under which the original notes

have been, and the new notes are being, issu@a. the extent that original notes are tendered and
accepted in the exchange offer, the trading maifkety, for the original notes could be adversely
affected. See "The Exchange O—Other."

None of the Issuer, Parent or Level 3 LLC will ieeeany proceeds from the issuance of the
notes in the exchange offi

The Bank of New York Mellon Trust Company, N.Asisrving as exchange agent in connection
the exchange offe
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The Notes

The new notes are substantially identicahe original notes, except for the transfer retdbns and registration rights relating to the
original notes. The new notes will evidence the saebt as the original notes, be guaranteed byhnPane Level 3 LLC, and be entitled to the
benefits of the indenture. See "Description of Ndte

Issuer Level 3 Financing, Inc

Securities Offered $500,000,000 aggregate principal of new notes aharge for $500,000,000 aggregate principal amount
outstanding original note

Maturity April 1, 2019.

Interest Interest on the new notes will accrue from the ilsigrest payment date on which interest was paithe original

notes surrendered in exchange therefor or, if terést has been paid on such original notes, frarcMm4, 2011

Interest on the new notes will accrue at the r&& 375% per annum. Interest on the notes will &gaple
semiannually in arrears on April 1 and October gath year, commencing October 1, 2011, to theopsnsho
are registered holders of the notes at the clodaisihess on the preceding March 15 or SeptembéntEsest
will be computed on the basis of a -day year comprised of twelve -day months

Note Guarantees The notes are fully and unconditionally and joirdlyd severally guaranteed on an unsubordinatecturesbasi
by the Issuer's parent company, Level 3 Communicafilnc., which is referred to as "Parent,” and.éyel 3
Communications, LLC, a direct wholly owned subsidiaf Parent which is referred to as "Level 3 LL@'the
Issuer cannot make payments on the notes wheratkeyue, Parent and/or Level 3 LLC must make thestead

Offering Proceeds Note;  The Issuer lent the net proceeds received by fitee offering of the original notes, together withksh on hand,

Relative Priority of to Level 3 LLC in return for an intercompany demanade issued by Level 3 LLC in a principal amoumqu& to
Intercompany the aggregate principal amount at maturity of thigioal notes. We refer to such intercompany demazoté as
Obligations the "9.375% Proceeds Note" or the "Offering Prosdédte."

9
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Level 3 LLC has previously issued an intercompdemand note to Parent in exchange for loans
made by Parent to Level 3 LLC, which note is refdrio as the "Parent Intercompany Note" and has
previously issued intercompany demand notes tdstheer in exchange for loans made by the Issuer
to Level 3 LLC: (1) in an aggregate principal amboh$1,250 million, representing the gross
proceeds to the Issuer from the issuance of i8%8.3enior Notes due 2014, which note is referre

as the "9.25% Proceeds Note"; (2) in an aggregateipal amount of $300 million, representing the
gross proceeds to the Issuer from the issuands Bfdating Rate Senior Notes due 2015, which note
is referred to as the "2015 Floating Rate Procé&ls"; (3) in an aggregate principal amount of
$700 million, representing the gross proceedsédskluer from the issuance of its 8.75% Senior
Notes due 2017, which note is referred to as the5% Proceeds Note"; and (4) in an aggre
principal amount of $640 million, representing gress proceeds to the Issuer from the issuance of
its 10% Senior Notes due 2018, which note is refkto as the "10% Proceeds Note." As of June 30,
2011, the principal amount outstanding under tirefdntercompany Note was approximately
$22.0 billion, the principal amount outstanding enthe 9.25% Proceeds Note was $807 million, the
principal amount outstanding under the 2015 FlgglRate Proceeds Note was $300 million, the
principal amount outstanding under the 8.75% Prds&Bote was $700 million, the principal amount
outstanding under the 10% Proceeds Note was $64i6rmand the principal amount outstanding
under the 9.375% Proceeds Note was $500 mil

10
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On March 13, 2007, Parent, as guarantor, teels as borrower, Merrill Lynch Capital Corporatio
as administrative agent and collateral agent, an@io lenders entered into a credit agreement,
pursuant to which the lenders extended a $1.4hilenior secured term loan to the Issuer, and
which credit agreement was amended and restatéginl6, 2009, and further amended on

May 15, 2009, to extend an additional $220 millgvd $60 million of senior secured term loans on
such respective dates. All of the secured termdamder the Credit Facility mature on March 13,
2014. The Issuer lent the proceeds of each ofeghmssecured term loans to Level 3 LLC in return
for an intercompany demand note issued by Levdl@,lwhich note is referred to as the "Loan
Proceeds Note." See "Description of Indebtednesgwél 3 Communications, Inc., the Issuer and
Level 3 Escrow.” The Issuer's obligations undernténe loans are secured by the Parent
Intercompany Note, the 9.25% Proceeds Note, thé Edating Rate Proceeds Note, the 8.75%
Proceeds Note, the 10% Proceeds Note, the 9.376é&&1ds Note, and the Loan Proceeds Note. As
of June 30 2011, the principal amount outstandimgdeu the Loan Proceeds Note was $1.680 bil

Parent and the Issuer entered into a Parent Imgraoy Note subordination agreement which
subordinates the right of Parent to payment urtteParent Intercompany Note to the right of the
Issuer to payment under the Offering Proceeds Npta the liquidation, dissolution or winding up
of Level 3 LLC or in a bankruptcy, reorganizatiamgolvency, receivership or similar proceeding
relating to Level 3 LLC or its property. The Parémtercompany Note is subordinated on the same
terms to the 9.25% Proceeds Note, the 2015 Flo&atg Proceeds Note, the 8.75% Proceeds Note
and the 10% Proceeds Na

The benefit of the subordination of the Parentroaepany Note to the Offering Proceeds Note can
be limited or eliminated by certain actions. SeeskRractors—Risks Relating to the Notes—
Although the notes will initially benefit from sonstructural seniority to Parent's indebtedness,
existing and future intercompany indebtedness #nelr@actions could limit or eliminate this
seniority."

11
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Guarantees of
Notes and
Offering
Proceeds Note

In addition, on March 4, 2011, the Issuer apgldl 3 LLC entered into an Offering Proceeds Notsosdination agreement
that subordinates the right of the Issuer to payraader the Offering Proceeds Note, to the righheflssuer (in its capaci
as borrower under the Credit Agreement) to payraader the Loan Proceeds Note upon the liquidati@solution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar preding relating to
Level 3 or its property. Each of the 9.25% Proceddee, the 2015 Floating Rate Proceeds Note, {898 .Proceeds Note
and the 10% Proceeds Note is subordinated on the s&rms to the Loan Proceeds Note. Accordingby rigpht of the Issue
to payment under the Offering Proceeds Noteais passuo the right of the Issuer to payment under eadh®®.25%
Proceeds Note, the 2015 Floating Rate Proceeds tet8.75% Proceeds Note and the 10% Proceeds

As a condition to incurring specified types of ibtedness described under "Description of Notes—aBeffovenants—
Limitation on Consolidated Debt" and "DescriptidhiNmtes—Certain Covenants—Limitation on Debt of thguer and
Issuer Restricted Subsidiaries," restricted subsgieh of Parent will be required to guarantee thtesiand Level 3 LLC's
obligations under the Offering Proceeds Note amdgrtain circumstances, subordinate such indebtsdio such
guarantees. In addition, if any restricted subsjdid Parent guarantees the Issuer's 9.25% SemitasNlue 2014, Floating
Rate Senior Notes due 2015, 8.75% Senior Note2dlié or 10% Senior Notes due 2018, such restriuedidiary will be
required to guarantee the notes and the seniorezkterm loans under the Credit Agreement. Any sicrantee of the
notes will be subordinated to the guarantee ok#reor secured term loans under the Credit Agreer
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Subordination of
Guarantees and
Offering
Proceeds Note

Ranking

The Offering Proceeds Note and guarantees afdltes (other than Parent's guarantee) and of tfegidf Proceeds Note
may, at the option of Level 3, be expressly subwatdid in any bankruptcy, liquidation or winding peceeding of

Level 3 LLC and each guarantor to the prior payniefill in cash of all obligations of Level 3 LL&nd such guarantor in
respect of a credit facility or other indebtedniessirred by Parent or any of its restricted sulasids in accordance with t
covenants of the indenture relating to the notesdéscribed above, in accordance with these pomdsthe Offering
Proceeds Note is subordinated to the Loan Prodeetisissued in respect of the Issuer's $1.68®mhillienior secured term
loan under the New Credit Agreement. The guardmydeevel 3 LLC of the notes is subordinated to &nyre guarantee
of the senior secured term loan under the New Cregleement by Level 3 LLC. See "Description of Bt

The notes are unsecured, unsubordinated obligadiotfie Issuer, ranking equal in right of paymeithvall existing and
future unsubordinated indebtedness of the Issudrage senior in right of payment to all existimglduture indebtedness
of the Issuer expressly subordinated in right gfnpant to the notes. The notes are effectively sdibated to all secured
obligations of the Issuer, including the seniorused term loans under the New Credit Agreemerthacextent of the valt
of the collateral securing such obligations. Treué&s conducts substantially all its operationsugtosubsidiaries, and the
notes are effectively subordinated to all liab#ti(including trade payables) of the Issuer's slidn$és that do not guaran
the notes. The indenture relating to the notes pearent, the Issuer and their subsidiariesdarisubstantial amounts of
additional debt and other liabilities, some of whinay be secured and some of which may be incimretbn-guarantor
subsidiaries. As of June 30, 2011, the Issuer (el its subsidiaries) had, on an adjusted b&4i§27 billion of
indebtedness outstanding (excluding intercompatylifies, debt discounts, premiums and fair vadgistments), of
which $1.680 billion was secured and $4.627 billieas guaranteed by Level 3 LLC as of the date isfrigistration
statement. As of June 30, 2011, the Issuer arsiiisidiaries in the aggregate had, on an adjusteid,lapproximately
$4.721 billion of indebtedness outstanding (exeigdntercompany balances and debt discounts, prasand fair value
adjustments), $1.774 billion of which constitutettsred indebtedness and none of which constitutiedrdinated
indebtedness (excluding intercompany balanc

13




Table of Contents

Optional Redemption

Each guarantee of the notes is a general urestobligation of each guarantor, will be effeclive
subordinated to any existing or future securedbitetiness of such guarantor to the extent of the
value of the assets securing such indebtednesanisr in right of payment to any existing or fitur
indebtedness of such guarantor that is expresslgrdinated in right of payment to such guarantor's
guarantee of the notes and will rank equal in raftpayment with any existing or future
unsubordinated indebtedness of such guarantorOffieeing Proceeds Note and guarantees (other
than Parent's guarantee) of the notes and of tfegi@f Proceeds Note may, at the option of Level 3,
be expressly subordinated in any bankruptcy, ligtidch or winding up proceeding of Level 3 LLC
and each guarantor to the prior payment in futtash of all obligations of Level 3 LLC and such
guarantor in respect of a credit facility or othedebtedness incurred by Parent or any of itsiotstt
subsidiaries in accordance with the covenantsefriienture relating to the notes. See "Description
of Notes."

As described above, in accordance with these pomgsthe Offering Proceeds Note is subordinated
to the Loan Proceeds Note issued in respect dbtuer's $1.680 billion senior secured term loans
under the Credit Agreement. The guarantee of tiesray Level 3 LLC, and any guarantee of the
notes by any other subsidiary, is or will be subtated to such subsidiary's guarantee of the senior
secured term loan under the Credit Agreement. Tiaeamtee by Level 3 LLC of the notegai
passuto Level 3 LLC's guarantee of the 9.25% Senior Naohee 2014, the Floating Rate Senior
Notes due 2015, the 8.75% Senior Notes due 201 Thaenti0% Senior Notes due 2018. A«

June 30, 2011, Parent (excluding its subsidiahiad) on an as adjusted basis, approximately
$1.847 billion of indebtedness outstanding, exelgdintercompany balances and excluding debt
discounts, premiums and fair value adjustmentse m@dmwhich constituted secured indebtedness or
subordinated indebtedness. See "Description of Nt

The notes are subject to redemption at the optidheolssuer, in whole or in part, at any time ranfi
time to time prior to April 1, 2015, upon not leébsn 30 nor more than 60 days' prior notice, at the
redemption prices set forth herein, plus accruetiarpaid interest thereon (if any) to the redenmptio
date and a "make-whole premium."” See "Descriptfddates—Optional Redemption.” The Issuer
may redeem some or all of the notes at any timeraiter April 1, 2015, at the redemption prices as
set forth under the caption "Description of N—Optional Redemption.
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Change of Control Triggering Event

Certain Covenants

In addition, at any time or from time to time or prior to April 1, 2014, the Issuer may redegoto
35% of the original aggregate principal amounthef hotes (including additional notes) at a
redemption price equal to 109.375% of the princgrabunt of the notes so redeemed, plus, in each
case, accrued and unpaid interest thereon (if tantye redemption date, with the net cash proceeds
contributed to the Issuer of one or more privase@ments to persons other than affiliates of Parent
or underwritten public offerings of common stockR&rent resulting, in each case, in gross proceeds
of at least $100 million in the aggregate; provideat at least 65% of the original aggregate ppiak
amount of the notes (including any additional nptesuld remain outstanding immediately after
giving effect to such redemption. Any such redeopshall be made within 90 days of such private
placement or public offering upon not less tham80more than 60 days' prior notice. See
"Description of Note—Optional Redemption.

Within 30 days of the occurrence of a Change oft@briggering Event (as defined), the Issuer

will be required to make an offer to purchase atstanding notes at a price in cash equal to 10{L% o
the principal amount of the notes, plus accruedwrghid interest, if any, to the purchase date. See
"Description of Note—Certain Covenan—Change of Control Triggering Even

The indenture relating to the notes contains aeaivenants, including, among others, covenants
with respect to the following matters: (i) limitati on consolidated debt; (i) limitation on debtloé
Issuer and Issuer restricted subsidiaries; (ijttition on restricted payments; (iv) limitation on
dividend and other payment restrictions affectiestricted subsidiaries; (v) limitation on liensi)(v
limitation on sale and leaseback transactions), lfmitation on asset dispositions; (viii) limiiah on
issuance and sales of capital stock of restriatégidiaries; (ix) transactions with affiliates;

(x) reports; (xi) limitation on designations of estricted subsidiaries; and (xii) in the case agERf
the Issuer, future guarantors of the notes andagiars of the Offering Proceeds Note, limitations o
mergers, consolidations and sales of all or suliathnall of the assets of such entities. All bt
covenants are subject to a number of importantfizations and exceptions. See "Description of
Notes."
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Covenant
Suspension

Absence of a
Public Market
for the Notes

Risk Factors

During any period of time that (i) the ratingsigsed to the notes by both of Moody's InvestoryiSe, Inc. and Standard &
Poor's Ratings Service are equal to or higher BaaB (or the equivalent) and BBB- (or the equivgleespectively, and

(ii) no default or event of default has occurred @continuing under the indenture relating tortbées, the Issuer, Parent ¢
their respective restricted subsidiaries will netdubject to most of the covenants discussed alotiee event that the Issuer,
Parent and their respective restricted subsidiafiesiot subject to such covenants for any peridioine as a result of the
preceding sentence and, on any subsequent dater bioéh of such rating agencies withdraws itsnggior downgrades the
ratings assigned to the notes below the levelos#i bove or a default or event of default ocand is continuing under the
indenture relating to the notes, then the Issuatre® and their respective restricted subsidiavidthereafter again be subje
to such covenant

The new notes are new issues of securities forlwthiere is currently no established trading markkére can be no
assurance as to the development or liquidity ofraayket for any of the new notes. The Issuer doééntend to apply for
listing of any of the new notes on any securitieshange or for quotation through any annotatedatiost system. See "Risk
Factors—Risks Relating to the Notes—There is ndipubarket for the notes, which could limit theianket price or your
ability to sell them.'

Before tendering original notes, holders shouleftdly consider all of the information set forthcaimcorporated by referen
in this prospectus and, in particular, should extduhe specific risk factors set forth under "Risictors," beginning on page
17.
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RATIO OF EARNINGS TO FIXED CHARGES

Level 3's ratio of earnings to fixed charger each of the periods indicated was as follows:

Six Months
Ended
June 30, Fiscal Year Ended December 31,
2011 2010 2010 2009 2008 2007 2006

For this ratio, earnings consist of eargiflgss) before income taxes, noncontrolling irdesr@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inaigdamortization of capitalized interest). Fixedrges consist of interest expensed and
capitalized, plus the portion of rent expense umgperating leases deemed by Level 3 to be repi@dendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnately $356 million for the six months ended J@0¢ 2011, approximately $406 million for
the six months ended June 30, 2010, approximai&lg $illion for the fiscal year ended DecemberZ110, approximately $617 million for
the fiscal year ended December 31, 2009, approeimn&264 million for the fiscal year ended DecemB&y 2008, approximately $1.1 billion
for the fiscal year ended December 31, 2007 andoappately $742 million for the fiscal year endeéd@mber 31, 2006.
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RISK FACTORS

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

Risks Relating to Level 3's Business
Communications Business
Continued uncertainty in the global finafed markets and the global economy may negativeffeat Level 3's financial results.

Continued uncertainty in the global finadeharkets and economy may negatively affect L&8efinancial results. A prolonged period of
economic decline could have a material adverseefie Level 3's results of operations and financtaldition and exacerbate some of the ¢
risk factors described below. Level 3's customeay defer or forego purchases of its services ipaese to tighter credit and negative finan
news or reduce their demand for its services. L8\getustomers may also not be able to obtain adegeccess to credit, which could affect
their ability to make timely payments to Level 3uttimately cause the customer to file for protestirom creditors under applicable
insolvency or bankruptcy laws. If Level 3's custosn@e not able to make timely payments to it, L&8@accounts receivable could increase.

In addition, Level 3's operating results inancial condition could be negatively affecteds a result of economic conditions:

. customers defer or forgo purchases of Level 3@ es;

. customers are unable to make timely payments telL2:

. the demand for, and prices of, Level 3's serviceseduced as a result of actions by Level 3's atitgps or otherwise;

. key suppliers upon which Level 3 relies are unwglor unable to provide Level 3 with the materialseeds for its network on a

timely basis or on terms that it finds acceptabte;

. Level 3's financial counterparties, insurance pfexs or other contractual counterparties are urtabler do not meet, their
contractual commitments to it.

Level 3 needs to not only increase bubaisaintain the network traffic and resulting reveraufrom the services that it offers to realize
its targets for anticipated revenue growth, cashvil and operating performance.

Level 3 must increase and maintain the agtwraffic and resulting revenue from its dataiceo content and infrastructure services at
acceptable margins in order to realize its tarfgtanticipated revenue growth, cash flow and ofreggperformance. If:

. Level 3 does not maintain or improve its currefatienships with existing key customers;

. Level 3 is not able to expand the available capamitits network to meet its customers' demandstimely manner
. Level 3 does not develop new large volume and priger customers; or

. Level 3's customers determine to obtain these @es\from either their own network or from one sfabmpetitors;

Level 3 may not be able to increase or maintairetgnue at acceptable margins, which would adlyeedtect Level 3's ability to become
and/or remain profitable.
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Level 3's business requires the continudel/elopment of effective business support systenisiplement customer orders and to
provide and bill for services

Level 3's business depends on its abiityantinue to develop effective business suppatiesys. In certain cases, the development of
these business support systems is required taeeatiticipated benefits from any acquisitions. Tig complicated undertaking requiring
significant resources and expertise and suppam fiord-party vendors. Following the developmenthaf business support systems, the data
migration regarding network and circuit inventoryshbe completed for the full benefit of the systdmbe realized. Business support systems
are needed for:

. quoting, accepting and inputting customer orderséovices;
. provisioning, installing and delivering services;
. providing customers with direct access to Leveirfarmation systems so that they can manage ttwices that they purcha:

from Level 3, generally through web-based custopeetals; and

. billing for services.

Because Level 3's business provides fotimoad rapid growth in the number of customers thseérves, the volume of services offered as
well as the integration of any acquired compariasiness support systems, there is a need to certtindevelop Level 3's business support
systems on a schedule sufficient to meet proposkedtone dates. The failure to continue to develfipctive unified business support systems
or complete the data migration regarding netwoik @rcuit inventory into these systems could maigriadversely affect Level 3's ability to
implement its business plans, realize anticipattefits from its acquisitions and meet its finahgizals and objectives.

Level 3 may lose customers if it experieasystem failures that significantly disrupt theailability and quality of the services that
Level 3 provides. System failures may also caugeriptions to service delivery and the completiohother corporate functions

Level 3's operations depend on its abibtlimit and mitigate interruptions or degradatiarservice for customers. Interruptions in service
or performance problems, for whatever reason, conttermine confidence in its services and causelL®to lose customers or make it more
difficult to attract new ones. In addition, becaunsa&ny of Level 3's services are critical to theibesses of many of its customers, any
significant interruption or degradation in servamild result in lost profits or other losses totouers. Although Level 3 generally limits its
liability for service failures in Level 3's serviegreements to limited service credits (generallthe form of free service for a short period of
time) and generally exclude any liability for "ceggsiential" damages such as lost profits, a coughtmiot enforce these limitations on liability,
which could expose Level 3 to financial loss. Idigidn, Level 3 often provides its customers withmonitted service levels. If it is unable to
meet these service level commitments, Level 3 neaglligated to provide service credits or other pensation to its customers, which could
negatively affect Level 3's operating results.

The failure of any equipment or facility bavel 3's network, including its network operasarontrol centers and network data storage
locations, could result in the interruption of @mer service and other corporate functions untikessary repairs are effected or replacement
equipment is installed. In addition, Level 3's Imesis continuity plans may not be adequate to asldrearticular failure that Level 3
experiences. Delays, errors, network equipmenetwark facility failures, including with respect kevel 3's network operations control
centers and network data storage locations, cdsédrasult from natural disasters (including ndtdisasters that may increase in frequency as
a result of the effects of climate change), diseaseidents, terrorist acts, power losses, sechréggches, vandalism or other illegal acts,
computer viruses, or other causes. Level 3's basiceuld be significantly hurt from these delaymrs, failures or faults including as a result
of:

. service interruptions
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. exposure to customer liability;

. the inability to install new servici

. the unavailability of employees necessary to preddrvices;

. the delay in the completion of other corporate fioms such as issuing bills and the preparaticimaihcial statements; or
. the need for expensive modifications to Level g&eams and infrastructur

Failure to develop and introduce new sem$ could affect Level 3's ability to compete iretimdustry.

Level 3 continuously develops, tests aricbuces new communications services that are eteldzover Level 3's communications
network. These new services are intended to allewel3 to address new segments of the communicati@rketplace, address the changing
communications needs of its existing customerstarmdmpete for additional customers.

In certain instances, the introduction efwservices requires the successful developmemtwftechnology. To the extent that upgrades of
existing technology are required for the introdoctof new services, the success of these upgradgdendependent on reaching mutually
acceptable terms with vendors and on vendors ngetteir obligations in a timely manner.

In addition, new service offerings may hetwidely accepted by Level 3's customers. If L&®&hew service offerings are not widely
accepted by its customers, Level 3 may terminaisetiservice offerings and Level 3 may be requindcthpair any assets or technology used to
develop or offer those services.

If Level 3 is not able to successfully cdete the development and introduction of new sewia a timely manner, Level 3's business
could be materially adversely affected.

Level 3's future growth depends upon thentinued development and expansion of the Interasta communications medium and
marketplace for the distribution and consumption d&ta and video by businesses, consumers and gowemns.

Achieving the anticipated benefits of Le8& business operations will depend in part upercontinued development and expansion of
the Internet as a communications medium and maddaggor the distribution and consumption of datd @ideo by businesses, consumers and
governments. If the use of the Internet for thaspases does not grow and expand at the rate évatl B anticipated or is restricted by such
things as:

. future regulation

. actions by ISPs or the owners of access netwosdtgdistrict Level 3 from delivering its customeraffic to the users of thos
networks;

. a lack of anticipated technology innovation andmm; or

. a lack of continued broadband penetration bothénUnited States and elsewhe

Level 3 could experience material adveffeces on its financial condition, results of opsas and future prospects.
There is no guarantee that Level 3 will beccessful in increasing sales of Level 3's corttdistribution service offering.

As Level 3 believes that one of the largeatrces of future incremental demand for its comications services will be derived from
customers that are seeking to distribute theirajideature rich content or applications over therimet, Level 3 offers a variety of content
distribution network, or CDN, and related servicBEsere are many difficulties that Level 3 may ermtteu in selling these services, including
customer support system development issues, ioteleproperty matters, technological issues, imsirgy capacity on Level 3's network to
meet its customers' demands in a timely mannegldpmental constraints and other problems that L&weay not anticipate. There is no
guarantee that Level 3 will be successful in geirggasignificant revenues from Level 3's CDN seevidfering.
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Intellectual property and proprietary righ of others could prevent Level 3 from using nes&y technology to provide its services or
subject Level 3 to expensive intellectual propditigation.

If technology that is necessary for Levéb drovide its services was determined by a cairifringe a patent held by another entity th
unwilling to grant Level 3 a license on terms adabfe to it, Level 3 could be precluded by a cauder from using that technology and
Level 3 would likely be required to pay a signifitanonetary damages award to the patent holderstibeessful enforcement of these patents,
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force I3etetease using the relevant technology and
offering services incorporating the technologytia event that a claim of infringement was browagdinst Level 3 based on the use of its
technology or against its customers based on tiseiof Level 3's services for which Level 3 is gated to indemnify, Level 3 could be subject
to litigation to determine whether such use or gglen fact, infringing. This litigation could bexpensive and distracting, regardless of the
outcome of the suit.

While Level 3's own patent portfolio mayteteother operating companies from bringing sudfoas, patent 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 Level 3, for monetary gain. Beeauch patent holding companies, commonly reféoas patent "trolls,” do not provide
services or use technology, the assertion of L&'sebwn patents by way of count@aim would be largely ineffective. Level 3 hasealdy bee
the subject of time-consuming and expensive pditegation brought by certain patent holding comiggrnand Level 3 can reasonably expect
that it will face further claims in the future, piaularly if legislation now discussed in Congréssiot enacted in a way that will decrease the
number and frequency of claims by patent trolls.

Level 3's consolidated revenue is concated in a limited number of communications custorser

A significant portion of Level 3's consaigd revenue is concentrated among a limited nufb@mmunications customers. For the year
ended December 31, 2010, its top ten communicatostomers represented approximately 27% of Le'gdbBal consolidated revenue. If
Level 3 lost one or more of its top five communicas customers, or, if one or more of these majstamers significantly decreased orders
its services, Level 3's business would be matgraild adversely affected.

During its communications business operaihistory Level 3 has generated substantial neergiing losses, and Level 3 expects to
continue to generate net operating losses.

Level 3's expenditures combined with noshceompensation expense as well as depreciatioarandization expense could result in
substantial net losses for the near future. Fofisisal years ended December 31, 2010 and DeceBih@009, Level 3 incurred net losses of
approximately $622 million and $618 million, resiyeely. Level 3 expects to continue to experienetlasses, and Level 3 may not be able to
achieve or sustain profitability in the future. Gioned net losses could limit Level 3's abilitydbtain the cash needed to expand its network,
make interest and principal payments on its detfiyrd other business needs.

Level 3 will need to continue to expand addpt its network in order to remain competitiwjch may require significant additional
funding. Additional expansion and adaptations ofdlé's communications network's electronic andvgafe components will be necessary in
order to respond to:

. growing number of customer

. the development and launching of new servi

. increased demands by customers to transmit largeuats of data;
. changes in customers' service requireme
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. technological advances by competitors; and

. governmental regulation

Future expansion or adaptation of Leveh&wsvork will require substantial additional findal¢ operational and managerial resources,
which may not be available at the time. If Levé$ 8inable to expand or adapt its network to resporidese developments on a timely basis
and at a commercially reasonable cost, Level 3kas will be materially adversely affected.

The market prices for certain of its commigations services have decreased in the past aiag necrease in the future, resulting in
lower revenue than Level 3 anticipates.

Over the past few years, the market prioesertain of Level 3's communications servicegehdecreased. These decreases resulted from
downward market pressure and other factors incgudin

. technological changes and network expansions whiaele resulted in increased transmission capacéitadte for sale b
Level 3 and by its competitors;

. some of Level 3's customer agreements contain velbased pricing or other contractually agreed-ugexreases in prices
during the term of the respective agreements; and

. some of Level 3's competitors have been willingtoept smaller operating margins in the short ferem attempt to increa:
long-term revenues.

In order to retain customers and revenesel 3 often must reduce prices in response to eh@dnditions and trends. As its prices for
some of its communications services decreasepésating results may suffer unless Level 3 is &bleither reduce its operating expenses or
increase traffic volume from which Level 3 can geradditional revenue.

Level 3 also expects revenue from its madagodem services to continue to decline primasha result of end users migrating to
broadband services.

The need to obtain additional capacity fits network from other providers increases Levéd 8osts. In addition, the need to
interconnect Level 3's network to networks that azentrolled by others could increase Level 3's ®st

Level 3 uses network resources owned bgratbmpanies for portions of Level 3's network. &le¥ obtains the right to use such network
portions, including both telecommunications capeaitd rights to use dark fiber, through operateasks and IRU agreements. In several of
those agreements, the counter party is resporfsibieetwork maintenance and repair. If a countetyp® a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentiorce its rights to use these network assetven if Level 3 could continue to use these
network assets, Level 3 could incur material expsmelated to maintenance and repair. Level 3 calslalincur material expenses if it was
required to locate alternative network assets. L&veay not be successful in obtaining reasondtderative network assets if needed. Failure
to obtain usage of alternative network assetséessary, could have a material adverse effeceorll3's ability to carry on business
operations. In addition, some of Level 3's agredamesith other providers require the payment of amstior services whether or not those
services are used.

In the normal course of business, Leved8ds to enter into interconnection agreementsmwithy domestic and foreign local telephone
companies as well as the owners of networks theglL®s customers desire to access in order toatdaleir services. Level 3 is not always
able to secure these interconnection agreemerfes/orable terms. Costs of obtaining service frolreottommunications carriers comprise a
significant proportion of the operating expenseknof distance carriers. Similarly, a large profworiof the costs of providing international
service consists of payments to other carriersngGésiin regulation, particularly the regulatiorasfal and international telecommunication
carriers
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and local access network owners, could indirettly,significantly, affect our competitive positiohhese changes could increase or decrease
the costs of providing Level 3's services.

Level 3 may be unable to hire and retairfficient qualified personnel; the loss of any ofdvel 3's key executive officers could
adversely affect its business.

Level 3 believes that its future succedbdepend in large part on Level 3's ability taratt and retain highly skilled, knowledgeable,
sophisticated and qualified managerial, profesdiand technical personnel. Level 3 has experiestguficant competition in attracting and
retaining personnel who possess the skills thaeL®vs seeking. As a result of this significanigetition, Level 3 may experience a shortage
of qualified personnel.

Level 3's businesses are managed by a smnalber of key executive officers, including Jar@QesCrowe, Chief Executive Officer. The
loss of any of these key executive officers cowddénha material adverse effect on Level 3's business

Level 3 must obtain and maintain permitadarights-of-way to operate Level 3's network.

If Level 3 is unable, on acceptable termd an a timely basis, to obtain and maintain teedhises, permits and rights-of-way needed to
expand and operate its network, its business doeilthaterially adversely affected. In addition, ¢hacellation or non-renewal of the
franchises, permits or rights-of-way that are ai#dicould materially adversely affect Level 3'sibess. Level 3's communications operating
subsidiaries are defendants in several lawsuits @inaong other things, challenge the subsidiatiss'of rights-of-way. The plaintiffs have
sought to have these lawsuits certified as classrec It is possible that additional suits chadjiery use of Level 3's rights-of-way will be filed
and that those plaintiffs also may seek classfiation. The outcome of such litigation may inged.evel 3's costs and adversely affect its
operating results.

Termination of relationships with key sulgrs could cause delay and additional costs.

Level 3's business is dependent on thirtlymauppliers for fiber, computers, software, optos, transmission electronics and related
components as well as providers of network colocaftacilities that are integrated into Level 3'swark, some of which are critical to the
operation of Level 3's business. If any of thesticet relationships is terminated, a supplier eithxits or curtails its business as a result ef th
current economic conditions, a supplier fails tovide critical services or equipment, or the supnik forced to stop providing services due to
legal constraints, such as patent infringement,lavwe! 3 is unable to reach suitable alternativaregements quickly, it may experience
significant additional costs or it may not be aolgprovide certain services to customers. If tregigens, Level 3's business could be materially
adversely affected.

ILECs may not provide Level 3 local accassvices at prices that allow Level 3 to effecijveompete.

Level 3 acquires a significant portiontsflocal access services, the connection betwsewihed network and the customer premises,
from incumbent local exchange carriers or ILECse THECs compete directly with Level 3's businesd aray have a tendency to favor
themselves and their affiliates to Level 3's dedrin Network access represents a very large poofibevel 3's total costs and if Level 3 faces
less favorable pricing and provisioning timefraniemay be at a competitive disadvantage to thed&FE

Level 3 may be liable for the informatidhat content owners or distributors distribute oveevel 3's network.

The law relating to the liability of priveahetwork operators for information carried on msdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityr fiird party content in its services agreemengyel 3 may become subject to legal claims
relating to the
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content disseminated on its network, even though sontent is owned or distributed by its custonoera customer of its customers. For
example, lawsuits may be brought against LevebBrihg that material distributed using Level 3'sn@k was inaccurate, offensive, or
violated the law or the rights of others. Claimsidoalso involve matters such as defamation, irrasi privacy and copyright infringement.
addition, the law remains unclear over whether&atntay be distributed from one jurisdiction, whire content is legal, into another
jurisdiction, where it is not. Companies operafimiyate networks have been sued in the past, sprastsuccessfully, based on the natur
material distributed, even if the content is noned by the network operator and the network operats no knowledge of the content or its
legality. It is not practical for Level 3 to monitall of the content which is distributed usingriestwork. If Level 3 needs to take costly meas
to reduce its exposure to these risks, or are reduo defend Level 3 against such claims, LewefiBancial results could be negatively
affected.

Level 3's financial condition and growtheggends upon the successful integration of acquitagsinesses. Level 3 may not be able to
efficiently and effectively integrate acquired o@gions, and thus may not fully realize the anticifgal benefits from such acquisitions.

Achieving the anticipated benefits of awguaisitions depends in part upon whether LevelrBingegrate its businesses in an efficient and
effective manner. Level 3 may acquire businesses@dordance with Level 3's business strategy. fitegiation of any acquired businesses
involves a number of risks, including, but not lied to:

. demands on management related to any significarease in size after the acquisitir

. the disruption of ongoing business and the divarsiomanagement's attention from the managemeataibf operations ti
management of integration activities;

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

records and procedures, as well as in maintainiifgium 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 ttenpincremental services that Level 3 expects tteearder;

. failure to provision services that are ordered bstomers during the integration period;

. higher integration costs than anticipated; and

. g!fficultiej in the assimilation and retention afihly qualified, experienced employees, many of mhoay be geographical
ispersed.

Successful integration of acquired busieess operations depends on Level 3's ability tnagea these operations, realize opportunities
for revenue growth presented by strengthened seofferings and expanded geographic market coverdmjain better terms from Level 3's
vendors due to increased buying power, and elimiresdundant and excess costs to fully realize xpeated synergies. Because of difficulties
in combining geographically distant operations apstems which may not be fully compatible, Leveh&y not be able to achieve the financial
strength and growth Level 3 anticipates from thguasitions.

Level 3 cannot be certain that it will igelits anticipated benefits from its acquisitioasthat Level 3 will be able to efficiently and
effectively integrate acquired operations as pldnife_evel 3 fails to integrate the acquired besises and operations efficiently and effecti
or fails to realize the benefits it anticipatesy&le3 would be likely to experience material adeegffects on its business, financial condition,
results of operations and future prospects.
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Level 3 is subject to significant regulati that could change in an adverse manner.

Communications services are subject toifsoggmt regulation at the federal, state, local andrnational levels. These regulations affect
Level 3's business and Level 3's existing and pialecompetitors. Delays in receiving required regory approvals (including approvals
relating to acquisitions or financing activitiespmpleting interconnection agreements with otheres, or the enactment of new and adverse
regulations or regulatory requirements may haveterial adverse effect on Level 3's business. titad, future legislative, judicial and
regulatory agency actions could have a materiatesdveffect on Level 3's 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, Level 3 cannotimethe legislation's effect on Level 3's futupgecations. Many regulatory actions are under
way or are being contemplated by federal and statteorities regarding important issues. These astimuld have a material adverse effect on
Level 3's business.

Changes in regulations affecting commericgower providers may increase Level 3's costs.

In the normal course of business, Leveé8ds to enter into agreements with many providiecsmmercial power for its office, network
and Gateway facilities. Costs of obtaining comnarpower can comprise a significant component ofell8's operating expenses. Changes in
regulations that affect commercial power provideesticularly regulations related to the controboéenhouse gas emissions or other climate
change related matters, could affect the costewingercial power, which may increase the costs o@figing Level 3's services and may
adversely affect its operating results.

The laws in certain countries currently dmt permit Level 3 to offer services directly imase countries.

Ownership of telecommunications facilitieat originate or terminate traffic in certain ctrigs is currently limited to nationals of those
countries. This restriction hinders Level 3's ertitp those markets.

Potential regulation of Internet serviceqviders in the United States could adversely affeevel 3's operations.

The FCC has, to date, treated Internetceproviders as enhanced service providers. litiaddCongress has, to date, not sought to
heavily regulate the provision of IP-based serviBzgh Congress and the FCC are considering prégptsa involve greater regulation of IP-
based service providers. Depending on the contehseope of any regulations, the imposition of segulations could have a material adv:
effect on Level 3's business and the profitabiity_evel 3's services.

The communications industry is highly comtitive with participants that have greater resoesand a greater number of existing
customers.

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

. the consolidation in the industry;

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

. further deregulation and other regulatory initiat

If Level 3 is unable to compete succesgfuls business could be significantly affected.
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Rapid technological changes can lead tatfier 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 developmeeiadting services and technologies, may reducedbkeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshe future may be new entrants to the
communications industry. These new entrants mapeadturdened by an installed base of outdated ewaripor obsolete technology. Level 3's
future success depends, in part, on its abiligrticipate and adapt in a timely manner to tectgiodd changes. Failure to do so could have a
material adverse effect on Level 3's business.

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

Level 3 continually evaluates potentialdstiments and strategic opportunities to expanukitsork, enhance connectivity and add traffic
to its network. In the future, Level 3 may seekitiddal investments, strategic alliances or simderangements, which may expose Level 3 to
risks such as:

. the difficulty of identifying appropriate investmtsnstrategic allies or opportunities on terms ptadgle to Level 3;

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

. potential regulatory issues applicable to the lemunications business;

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

. Level 3's inability to capitalize on the opportimét presented by these arrangements

. the possibility of insolvency of a strategic ally.

There can be no assurance that Level 3dwudcessfully overcome these risks or any othaslpms encountered with these investments,
strategic alliances or similar arrangements.

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

There could be environmental liabilitiegsarg from historical operations of Level 3's pregssors, for which Level 3 may be liable.
Level 3's operations and properties are subjeatvtide variety of laws and regulations relatingtwironmental protection, human health and
safety. These laws and regulations include thosearoing the use and management of hazardous anbazardous substances and wastes.
Level 3 has made and will continue to make sigaificexpenditures relating to its environmental cliemge obligations. Despite its best
efforts, Level 3 may not at all times be in comptia with all of these requirements.

In connection with certain historical op@as, Level 3 has responded to or been notifiegladéntial environmental liability at
approximately 150 properties as of February 15120&vel 3 is engaged in addressing or has ligatlahvironmental liabilities at 74 of those
properties. Of these: (a) Level 3 has formal comraiits or other potential future costs at 15 s{t@sthere are 10 sites with minimal future
costs; (c) there are 14 sites with unknown futwrgt€and (d) there are 35 sites with no likely fieiteosts. The remaining properties have been
dormant for several years. Level 3 could be halblé, jointly or severally, and without regard dwlt, for such investigation and remediation.
The discovery of additional environmental liabdgirelated to historical operations or changesistiag environmental requirements could
have a material adverse effect on Level 3's busines
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Potential liabilities and claims arisingdm coal operations could be significant.

Level 3's coal operations are subject tergsive laws and regulations that impose stringpetational, 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 its best efforts, Level 3 matyat all times be in compliance with all of thesquirements. Liabilities or claims
associated with this non-compliance could requizedl 3 to incur material costs or suspend prodacfidine reclamation costs that exceed
reserves for these matters also could require L&telincur material costs.

Increased regulation of greenhouse gas HG") emissions may adversely affect demand for coal

Present and proposed regulation of GHG sioris on the state, regional, national, and inteynal level has typically included
requirements applicable to the utility sector aadldired power plants. Therefore, such regulation dadversely affect the demand for coz
coming years, particularly from Level 3's utilitystomers. This could have an adverse effect onll3s@®perating results.

General

Disruptions in the financial markets couldffect Level 3's ability to obtain debt or equitipancing or to refinance its existing
indebtedness on reasonable terms (or at all), armvér other adverse effects on Level 3.

Disruptions in the commercial credit maskeduld result in a tightening of credit marketse®ffects of recent credit market disruptions
were widespread, and it is impossible to predictthvlr the improvement in the global credit markeétscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debequity financing or to refinance its existing intliness on favorable terms (or at all), which
could affect its strategic operations and Levefi@ancial performance and force modificationstsodperations.

If Level 3 is unable to comply with thesteictions and covenants in Level 3's debt agreeitsethere would be a default under the ter
of these agreements, and this could result in arceleration of payment of funds that have been bomex.

If Level 3 is unable to comply with the trétions and covenants in any of its debt agred@sehere 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 assuranceet2 would be able to make necessary
payments to the lenders or that Level 3 would be &bfind alternative financing. Even if Level8able to obtain alternative financing, there
can be no assurance that it would be on termsatieadicceptable.

If Level 3 experiences a change in contaslcertain other events, Level 3 may be unables#disfy its obligations to repurchase its
outstanding notes as required under its outstandidgbt agreements.

Upon the occurrence of certain events eeffin the various debt agreements relating tolitstanding debt, Level 3 is required to mak
offer to purchase all of Level 3's outstanding s@ta purchase price generally equal to 101%eoptincipal amount of the notes, plus acct
and unpaid interest thereon (if any). In additimnthe extent that Level 3 is required to make fé&r@o purchase one of the outstanding issues
of its notes, the debt agreements relating totlterassues of notes may require Level 3 to remsehhat other debt upon a change in contr
termination of trading. Level 3 may not have suéfitt funds to pay the purchase price for all theesdendered by holders seeking to accept the
offer to purchase.
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Level 3 has substantial debt, which mandtér its growth and put Level 3 at a competitivesalilvantage.
Level 3's substantial debt may have impirtansequences, 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 Level 3's cash flows Ww#lused to make principal and interest paymentutstanding debt, reducing
the funds that would otherwise be available forrapjens and 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;

. Level 3 has more debt than certain of its compestitwhich may place Level 3 at a competitive disadage; and

. substantial debt may make Level 3 more vulnerabkedownturn in business or the economy genel

Level 3 has substantial deficiencies ohewys to cover fixed charges of approximately $88ion for the six months ended June 30,
2011. Level 3 had deficiencies of earnings to cdixed charges of approximately $406 million foetsix months ended June 30, 2010,
approximately $713 million for the fiscal year edd@ecember 31, 2010, approximately $617 milliontfa fiscal year ended December 31,
2009, approximately $264 million for the fiscal yemded December 31, 2008, approximately $1.1ohilfor the fiscal year ended
December 31, 2007 and approximately $742 milliartlie fiscal year ended December 31, 2006.

Level 3 may not be able to repay its ergdebt; failure to do so or refinance the debtudd prevent Level 3 from implementing its
strategy and realizing anticipated profit

If Level 3 were unable to refinance its debto raise additional capital on acceptable srmevel 3's ability to operate its business would
be impaired. As of June 30, 2011, Level 3 had,roasaadjusted basis, an aggregate of approxim®&sebybillion of long-term debt on a
consolidated basis including current maturitieengiums and discounts, capital leases and its coniahenortgage, and approximately
$304 million of stockholders' deficit. Of this lotgrm debt, and including the July 2011 conversibapproximately $128 million aggregate
principal amount of the outstanding 15% Convertiémior Notes due 2013, approximately $2 milliodug to mature in the remaining six
months of 2011, approximately $299 million is daerature in 2012, and $278 million is due to mator2013, in each case excluding debt
discounts, premiums and fair value adjustments.

Level 3's ability to make interest and pifral payments on its debt and borrow additionatigion favorable terms depends on the future
performance of the business. If Level 3 does neefeough cash flow in the future to make inteoegtrincipal payments on its debt, Level 3
may be required to refinance all or a part of &btdr to raise additional capital. Level 3 canm®ture that it will be able to refinance its debt
or raise additional capital on acceptable terms.

Restrictions and covenants in Level 3'dtlagreements limit its ability to conduct its basiss and could prevent Level 3 from obtain
needed funds in the future.

Level 3's debt and financing arrangemeotdgain a number of significant limitations thattres Level 3's ability to, among other things:

. borrow additional money or issue guarantees;

. pay dividends or other distributions to stockhaodger
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. make investments;

. create liens on asse

. sell assets;

. enter into sale-leaseback transactions;
. enter into transactions with affiliates; a
. engage in mergers or consolidatic

The unpredictability of Level 3's quartgriesults may adversely affect the trading priceitsfcommon stock.

Level 3's revenue and operating resultbwaily significantly from quarter to quarter dueamumber of factors, many of which are outside
of Level 3's control and any of which may causegtiee of its common stock to fluctuate. The prign&actors, among other things, that may
affect Level 3's quarterly results include thedaling:

. the ti_m_iljg of costs associated with the operatibbevel 3's business and integration activitieshwéspect to any complet
acquisitions;

. demand for communications servic

. loss of customers or the ability to attract newtaoners;

. changes in pricing policies or the pricing policagd.evel 3's 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 indust

A delay in generating revenue or the timafigecognizing revenue and expenses could cagaédisant variations in Level 3's operating
results from quarter to quarter. It is possibld thaome future quarters Level 3's results mapdiew analysts and investors expectations. In
these circumstances, the price of Level 3's comshock will likely decrease.

If certain transactions occur with respeit its capital stock, Level 3 may be unable tolyultilize its net operating loss carry forwards
to reduce Level 3's U.S. federal income taxes.

As of December 31, 2010, Level 3 had nefrating loss carry forwards of approximately $5I8dm for U.S. federal income tax purpos
If certain transactions occur with respect to Le8/slcapital stock that result in a cumulative omhg change of more than 50 percentage
points by 5% stockholders over a thieear period as determined under rules prescribetidi).S. Internal Revenue Code of 1986, as ame
(the "Code") and applicable regulations, annuaitéitions would be imposed with respect to Levela®sity to utilize Level 3's net operating
loss carry forwards and certain current deductageinst any taxable income Level 3 achieves inréuperiods.

Level 3 has entered into transactions thveapplicable three year period that, when contbini¢h other changes in ownership that are
outside of Level 3's control, have resulted in clative changes in the ownership of Level 3's capgtiack. Additional transactions that Level 3
enters into, as well as transactions by existingsk86kholders and transactions by holders thatrheawew 5% stockholders that Level 3 does
not participate in, could cause Level 3 to inc®Ogpercentage point ownership change by 5% stodknm®lnd, if Level 3 triggers the above
noted Code imposed
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limitations, such transactions would prevent Le8/&lom fully utilizing net operating loss carry feards and certain current deductions to
reduce Level 3's U.S. federal income taxes.

The completion of Level 3's business coratiam transaction with Global Crossing Limited wenhove Level 3 significantly closer to the
50 percent ownership change and increase theHo@ti of a loss of Level 3's net operating lossyctanmwards. As a result Level 3 has adopted
a stockholder rights plan, designed deter tradimagwould result in an ownership change and toeptdtevel 3's net operating loss carry
forwards. However the stockholder rights plan doatsguarantee that an ownership change would ratrpand Level 3 could still be
prevented from fully utilizing its net operatingskcarry forwards and certain current deductionedace its U.S. federal income taxes.

Increased scrutiny of financial disclosurparticularly in the telecommunications industryiwhich Level 3 operates, could adversely
affect investor confidence, and any restatementeafnings could increase litigation risks and limitevel 3's ability to access the capital
markets.

Congress, the SEC, other regulatory auikserand the media are intensely scrutinizing almemof financial reporting issues and
practices. If Level 3 was required to restateiitaricial statements as a result of a determinatianLevel 3 had incorrectly applied generally
accepted accounting principles or as a resultleérdiactors or errors, that restatement could adheaffect its ability to access the capital
markets or the trading price of its securities. Téwent scrutiny regarding financial reporting b&® resulted in an increase in litigation. There
can be no assurance that any such litigation agaével 3 would not materially adversely affect ké8's business or the trading price of
Level 3's securities.

Terrorist attacks and other acts of viomor war may adversely affect the financial marketnd Level 3's business.

There can be no assurance that there atilba future terrorist attacks against the Unit&tes or U.S. businesses. These attacks or armes
conflicts may directly affect Level 3's physicatiléies or those of Level 3's customers. Thesentyeould cause consumer confidence and
spending to decrease or result in increased vitfatil the U.S. and world financial markets andm@my. Any of these occurrences could
materially adversely affect Level 3's business.

Level 3's international operations and iestments expose Level 3 to risks that could mathriadversely affect the business.

Level 3 has operations and investmentsdritsf the United States, as well as rights to useke cable capacity extending to other
countries, that expose Level 3 to risks inherentarnational operations. These include:

. general economic, social and political conditions;

. 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 Level 3's results of opens and the value «

Level 3's international assets and investments;
. foreign earnings may be subject to withholding iegraents or the imposition of tariffs, exchangeteols or other restriction:

. difficulties and costs of compliance with foreigawls and regulations that impose restrictions oreL8\s investments ar
operations, with penalties for noncompliance, idolg loss of licenses and monetary fines;
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. difficulties in obtaining licenses or interconnectiarrangements on acceptable terms, if at all; and

. changes in U.S. laws and regulations relating teifm trade and investmel
Risks Relating to the Global Crossing Acquisition

The acquisition of Global Crossing by Léde(the "Global Crossing Acquisition") is subjedb conditions, including certain condition
that may not be satisfied, and may not be compleiadh timely basis, or at all. Failure to completiee transactions could have material and
adverse effects on Global Crossing and Level 3.

The completion of the Global Crossing A&ifion is subject to a number of conditions, indhggthe receipt of required regulatory
approvals, the approval and adoption of the Agregraed Plan of Amalgamation, dated as of April2@11 ("Amalgamation Agreement”) a
approval of the Global Crossing Acquisition by tBl®bal Crossing shareholders, which was receivedsatecial meeting of the Global
Crossing shareholders on August 4, 2011, and theuaal of the Level 3 stock issuance and the adopif the Level 3 charter amendment by
the Level 3 stockholders, which was received gtexigl meeting of the Level 3 shareholders on Augu2011, and such conditions make the
completion and timing of the completion of the Glbrossing Acquisition uncertain. Also, either BdbCrossing or Level 3 may terminate
the Global Crossing Acquisition agreement if thelall Crossing Acquisition has not been completethbytermination date, unless the failure
of the Global Crossing Acquisition to be complelted resulted from the failure of the party seekoterminate the Global Crossing
Acquisition agreement to perform its obligations.

If the Global Crossing Acquisition is natrapleted on a timely basis, or at all, Level 3'gaing businesses may be adversely affected.
Additionally, in the event the Global Crossing Adtion is not completed, Level 3 will be subjeata number of risks without realizing any of
the benefits of having completed the Global Cragginquisition, including the following:

. Level 3 may be required to pay to Global Crossitgraination fee of $70 million or, in some caskks20 million and, in some
cases, expenses of Global Crossing and its afffiap to $5 million (and, under certain circumsesnap to $10 million) if the
Global Crossing Acquisition is terminated underlifyiag circumstances, as described in the AmalgémnaAgreement;

. Global Crossing and Level 3 will be required, sebje certain exceptions, to pay its costs relatinthe Global Crossing
Acquisition, such as legal, accounting, financ@iaor and printing fees, whether or not the Glabadssing Acquisition is
completed;

. Time and resources committed by Level 3's managetaenatters relating to the Global Crossing Aciigis (including

integration planning) could otherwise have beerotllto pursuing other beneficial opportunities] an

. The market price of Level 3 common stock could ihecto the extent that the current market priceect$ a market assumption
that the Global Crossing Acquisition will be contple:.

Risks Relating to Level 3 Following the Global Crasing Acquisition

Although Level 3 expects that Level 3'gjatsition of Global Crossing will result in beneftto Level 3, Level 3 may not realize those
benefits because of integration difficulties andhatr challenges.

The success of Level 3's acquisition of@laCrossing will depend in large part on the sasad management in integrating the
operations, strategies, technologies and persarfrieé two companies following the completion of f8lobal Crossing Acquisition. Level 3
may fail to realize some or all of the anticipabeshefits of the Global Crossing Acquisition if tiéegration process takes longer than
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expected or is more costly than expected. Theriaitd Level 3 to meet the challenges involved iocassfully integrating the operations of
Global Crossing or to otherwise realize any ofdhécipated benefits of the Global Crossing Acdigsi including additional revenue
opportunities, could impair the operations of Le¥eln addition, Level 3 anticipates that the olléreegration of Global Crossing will be a
time-consuming and expensive process that, withmper planning and effective and timely impleméota could significantly disrupt
Level 3's business.

Potential difficulties the combined busimesay encounter in the integration process incthddollowing:

. the integration of management teams, strategielshtdogies, operations, products and services;

. the disruption of ongoing businesses and distraaifdheir respective management teams from ongoirsiness concerns;
. the retention of the existing customers and/or vendf both companie

. the creation of uniform standards, controls, proces, policies and information systems;

. the reduction of the costs associated with eactpeoyis operations;

. the consolidation and rationalization of informatiechnology platforms and administrative infrastases;

. the integration of corporate cultures and mainteaaf employee moral

. the retention of key employees; and

. potential unknown liabilities associated with thil@l Crossing Acquisition.

The anticipated benefits and synergiesihelthe combination of offices in various locatiamsl the elimination of numerous technology
systems, duplicative personnel and duplicative etaskd other data sources. However, these angcifmnefits and synergies assume a
successful integration and are based on projectighish are inherently uncertain, and other assiongt Even if integration is successful,
anticipated benefits and synergies may not be aetlie

The Global Crossing Acquisition is subjeotthe receipt of consents and approvals from gowveent entities that may impose
conditions that could have an adverse effect on &€e¥ following the Global Crossing Acquisition.

Before the Global Crossing Acquisition ntaycompleted, approvals or consents must be obt&iom various domestic and foreign
securities, antitrust and other governmental aitther In deciding whether to grant these approwhks relevant governmental entity will make
a determination of whether, among other thingsGlabal Crossing Acquisition is in the public irgst. Regulatory entities may impose
conditions on the completion of the Global Crosshagjuisition or require changes to the terms of@t@bal Crossing Acquisition or could
impose restrictions on the conduct of businesg(ekgvel 3 following consummation of the Global 8sing Acquisition. Although the parties
do not currently expect that any such material @@, restrictions or changes would be imposkere can be no assurance that they will not
be, and such conditions, restrictions or changakidmave the effect of delaying completion of tHeltal Crossing Acquisition or imposing
additional costs on or limiting the revenues of tbenbined business following the Global Crossingjéisition, any of which might have a
material adverse effect on Level 3 following thekal Crossing Acquisition.
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Current Level 3 stockholders and GlobaldSsing shareholders will have a reduced ownershiy aoting interest after the Global
Crossing Acquisition and will exercise less influea over management.

Current Level 3 stockholders have the rightote in the election of Level 3's board of dices and on other matters affecting Level 3.
Current Global Crossing shareholders have the t@kote in the election of Global Crossing's boafrdirectors and on other matters affecting
Global Crossing. Immediately after the Global Ciog#Acquisition is completed, it is expected (assygmo Global Crossing shareholders
have exercised their statutory rights of appraitfed) current Level 3 stockholders will own approgiely 55.22% of Level 3 and current
Global Crossing shareholders will own approximately78% of Level 3, respectively. As a result af Blobal Crossing Acquisition, current
Level 3 stockholders and current Global Crossirgyetolders will have less influence on the managessued policies of Level 3 than they
now have on the management and policies of Lewsd3Global Crossing, respectively.

STT Crossing's significant ownership in&st in the amalgamated company increases the rigk Level 3 could not be able to use its
accumulated NOLs for U.S. federal income tax purgss and the rights agreement entered into by Le8/designed to protect Level 3's
ability to use its accumulated NOLs could discougathird parties from seeking strategic transactiondth Level 3 that could be beneficial
Level 3 stockholders

As of December 31, 2010, Level 3 had a Natryforward for U.S. federal income tax purposkapproximately $5.9 billion. Level 3's
ability to use its NOLs may be negatively affecifetthere is an "ownership change," as defined uisiation 382 of the Code. In general, this
would occur if certain ownership changes relatedeteel 3 common stock that is held by 5% or gresteckholders exceed 50%, measured
over a rolling three-year period. Completion of @Glebal Crossing Acquisition—in particular STT Csowy's acquisition of a significant
ownership interest in Level 3—would move Level ngficantly closer to the 50% ownership change iacdease the likelihood of a loss of
Level 3's valuable NOLs.

Concurrently with entering into the Amalgation Agreement, Level 3 entered into the right®ament in an effort to deter acquisition:
Level 3 common stock that might reduce its abilityuse NOL carryforwards. Under the rights agredpfeom and after the record date of
April 21, 2011, each share of Level 3 common steitkcarry with it one preferred share purchasétigntil the date when the preferred share
purchase rights become exercisable, or the eatigiration of the preferred share purchase rigfe. rights agreement and the preferred share
purchase rights issuable thereunder could disceumabird party from proposing a change of contrabther strategic transaction concerning
Level 3 or otherwise have the effect of delayingp@venting a change of control of Level 3 thaeotftockholders may view as beneficial.

Under the Restated Certificate of Incorpaion of Level 3, as amended by the Level 3 chagarendment, Level 3 will be able to issue
more shares of common stock than are expected todtstanding immediately after the Global CrossiAgquisition is completed. As a
result, such future issuances of common stock mayé a dilutive effect on the earnings per share arating power of Level 3's
stockholders

The Level 3 charter amendment authorizgeater number of shares of common stock thanxgrecéed to be outstanding immediately
after the Global Crossing Acquisition is completdédhe Global Crossing Acquisition is completeaMel 3 will be able to issue more shares of
common stock than are expected to be outstandimgiiiately after the Global Crossing Acquisitiomdsnpleted. If the board of directors of
Level 3 elects to issue additional shares of comstocok in the future, whether in public offeringsconnection with mergers and acquisitions
or otherwise, such additional issuances may dtheesarnings per share and voting power of the amdbcompany's stockholders.
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The market price of Level 3's common stauoky decline in the future as a result of the Gldi2rossing Acquisition.

The market price of Level 3's common stoy decline in the future as a result of the Gl@ralssing Acquisition for a number of
reasons, including:

. the unsuccessful integration of Global Crossing laenel 3; or

. the failure of Level 3 to achieve the perceiveddfigs of the Global Crossing Acquisition, includifigancial results, as rapidly
as or to the extent anticipated by Level 3 or fmahor industry analysts.

These factors are, to some extent, beyiem@dntrol of Level 3.

Level 3's future results will suffer if #hcombined business does not effectively managexfsmnded operations following the Global
Crossing Acquisition.

Following the Global Crossing Acquisitidrevel 3 may continue to expand its operations thhomew product and service offerings and
through additional strategic investments, acquisgior joint ventures, some of which may involvenptex technical and operational
challenges. Level 3's future success dependsrinypon its ability to manage its expansion opjoittes, which pose numerous risks and
uncertainties, including the need to integrate nperations into its existing business in an effitignd timely manner, to combine accounting
and data processing systems and management cantebts integrate relationships with customersgees and business partners. In addition,
future acquisitions or joint ventures after comipletof the Global Crossing Acquisition may involiee issuance of additional shares of
common stock of Level 3, which may dilute Levelt8ckholders' and Global Crossing shareholders' ostiye of Level 3.

Furthermore, any future acquisitions ofibesses or facilities could entail a number ofsjgkcluding:

. problems with the effective integration of operatip

. inability to maintain key pre-acquisition businesktionships;

. increased operating cos

. exposure to unanticipated liabilities; a

. difficulties in realizing projected efficienciegyreergies and cost savings.

Neither Level 3 nor Global Crossing caruassts respective stockholders that Level 3'sruakpansion or acquisition opportunities will
be successful, or that the combined business &dlize its expected operating efficiencies, cogingg, revenue enhancements, synergies or
other benefits.

Risks Relating to the Notes
You may not be able to sell your origimadtes if you do not exchange them for new noteghie exchange offer.

If you do not exchange your original ndisnew notes in the exchange offer, your origimates will continue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not ragffesell or otherwise transfer the original notes
in the United States unless they are:

. registered under the Securities A

. offered or sold under an exemption from the Seiesrifct and applicable state securities laws;
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. offered or sold in a transaction not subject toSkeurities Act and applicable state securitiesjaw
The Issuer does not currently anticipag thwill register the original notes under thecGties Act.

Holders of the original notes who do netider their original notes will have no further régftration rights under the registration
agreement.

Holders who do not tender their originates) except for limited instances involving theialipurchaser or holders of original notes who
are not eligible to participate in the exchangeoéir who do not receive freely transferable netesin the exchange offer, will not have any
further registration rights under the registrattmreement or otherwise and will not have righteteive special interest.

The market for original notes may be sifjpantly more limited after the exchange offer angu may not be able to sell your original
notes after the exchange offer.

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

Your original notes will not be accepteal fexchange if you fail to follow the exchange offprocedures and, as a result, your original
notes will continue to be subject to existing trdesrestrictions and you may not be able to sellyariginal notes.

The Issuer will not accept your originatemfor exchange if you do not follow the exchaotfer procedures. The Issuer will issue new
notes as part of the exchange offer only aftemalii receipt of your original notes, a properly qdeted and duly executed letter of transmittal
and all other required documents. Therefore, if waunt to tender your original notes, please allofficent time to ensure timely delivery. If
the Issuer does not receive your original notéteref transmittal and other required documentshigyexpiration date of the exchange offer
will not accept your original notes for exchangleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theedefects or irregularities with respect to youndier of original notes, the Issuer will not accept
your original notes for exchang

The Issuer's subsidiaries must make paynseio the Issuer in order for the Issuer to makeypaents on the notes, and Parent's
subsidiaries must make payments to Parent in orfterParent to make payment on its obligations ag@arantor of the notes

The Issuer is a holding company with noeriat assets other than the equity interests @ubsidiaries, the Loan Proceeds Note, the
9.25% Proceeds Note, the 2015 Floating Rate Predgete, the 8.75% Proceeds Note, the 10% Proceet#sadd the 9.375% Proceeds Note.
Accordingly, the Issuer will depend upon dividenldsns or other distributions or payments fronsitbsidiaries, or capital contributions from
Parent, to generate the funds necessary to mdgtatgial obligations, including its obligations pay you as a holder of notes. The Issuer's
subsidiaries may not generate
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earnings sufficient to enable it to meet its payhwdaligations. The Issuer's subsidiaries are |ggditinct from it and, unless they guarantee
notes, have no obligation to pay amounts due otstweer's debt or to make funds available to isfarth payment. Similarly, Parent, the Isst
parent company and a guarantor of the notes, @ddang company with no material assets other thanequity interests of its subsidiaries and
the Parent Intercompany Note. Accordingly, Paremethds upon dividends, loans or other distributmmsayments from its subsidiaries,
including the Issuer, to generate the funds necgs$saneet its financial obligations, including @bligations as a guarantor of the notes. Future
debt of certain of the Issuer's subsidiaries, idicig any debt outstanding under the Credit Agree¢nreay prohibit the payment of dividends or
the making of loans or advances to Parent or theels See "Description of Indebtedness of LevebBi@unications, Inc., the Issuer and

Level 3 Escrow." In addition, the ability of sualbsidiaries to make such payments, loans or adgaadinited by the laws of the relevant
states in which such subsidiaries are organizédcated. In certain circumstances, the prior oissgoient approval of such payments, loans or
advances is required from applicable regulatoryiésdr other governmental entities. To the exteatissuer cannot access the cash flow of its
subsidiaries, and Parent is unable to access #tefloav of its subsidiaries, including the Issubg Issuer may not have access to sufficient
cash to repay the notes, and Parent may not hdfigiesut cash to comply with its guarantee obligas on the notes.

Because the notes are structurally suboted to the obligations of the Issuer's subsidiesi you may not be fully repaid if the Issuer
becomes insolvent.

Substantially all of the Issuer's operatisgets are held directly by its subsidiariespiticlg its principal operating subsidiary,
Level 3 LLC. None of the Issuer's subsidiariesgothan Level 3 LLC, is required to be a guaranfahe notes. Holders of any preferred stock
of any of the Issuer's subsidiaries and creditacdyding trade creditors and other subsidiarieBafent that have made intercompany loans to
the Issuer's subsidiaries, of any of those sub#gdidave and will have claims relating to the tsseéthat subsidiary that are effectively senior
to the notes. That is, the notes are structuralbosdinated to the debt, preferred stock and athégations of the Issuer's subsidiaries that are
not guarantors. The Issuer's 9.25% Senior Note2@i¢, Floating Rate Senior Notes due 2015, 8.78#08 Notes due 2017, 10% Senior
Notes due 2018 and 9.375% Proceeds Note, and itiex secured term loans under the Credit Agreeraenguaranteed by Level 3 LLC. A
guarantee of the notes issued by any other subgididgarent will be subordinated to such others@ibry's guarantee of the senior secured
term loans under the Credit Agreement. As of JUhe2811, the Issuer's subsidiaries had, on an djlasis, approximately $989 million in
aggregate indebtedness and other balance shektidéiabexcluding intercompany liabilities and @efed revenue, all of which is structurally
senior to the notes.

Although the notes will initially beneffrom some structural seniority to Parent's indebtegks, existing and future intercompany
indebtedness and other actions could limit or elimate this seniority.

Level 3 LLC is the obligor on the Parerntehcompany Note, which evidences loans previouslgerfrom Parent to Level 3 LLC, and the
9.25% Proceeds Note, the 2015 Floating Rate Preddetk, the 8.75% Proceeds Note, the 10% Proceeigs thie 9.375% Proceeds Note and
the Loan Proceeds Note, each of which evidencessIpeeviously made from the Issuer to Level 3 LB&.of June 30, 2011, the outstanding
principal amount of the Parent Intercompany Note wjgproximately $22.0 billion, the outstanding pifg@l amount of the 9.25% Proceeds
Note was $807 million, the outstanding principaloamt the 2015 Floating Rate Proceeds Note was 88li0n, the outstanding principi
amount of the 8.75% Proceeds Note was $700 milttemputstanding principal of the 10% Proceeds Mate $640 million, the outstanding
principal of the 9.375% Proceeds Note was $500onilind the outstanding principal amount of therLBaoceeds Note was $1,680 million.
The Issuer lent the net proceeds received by tuaixe of the original notes to Level 3 LLC, togetlith cash on hand, in return for the
Offering Proceeds Note from Level 3 LLC in an amoequal to
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the aggregate principal amount at maturity of thigioal notes. Level 3 LLC, Parent and the Isswerenentered into a Parent Intercompany
Note subordination agreement that subordinates) tipmliquidation, dissolution or winding up of Le\B LLC or in a bankruptcy
reorganization, insolvency, receivership or simgesceeding relating to Level 3 LLC or its propeitgvel 3 LLC's obligations with respect to
the Parent Intercompany Note to Level 3 LLC's ddtiions with respect to the Offering Proceeds Nbke Parent Intercompany Note is
subordinated on the same terms to the 9.25% Pred¢ete, the 2015 Floating Rate Proceeds Note, .8 Proceeds Note, the 10% Proce
Note and the 9.375% Proceeds Note. There is noctést, however, on Level 3 LLC's ability to repayportion or all of the principal of tt
Parent Intercompany Note, other than in a bankyuptsimilar proceeding, and in certain cases $isaér may be able to transfer the Offering
Proceeds Note, including to Parent. If Level 3 Ju@pays the Parent Intercompany Note or the Idsalesfers the Offering Proceeds Note to
Parent or a subsidiary of Parent, the subordinatfdrevel 3 LLC's obligations on the Parent Intengany Note to its obligations on the
Offering Proceeds Note will not provide any bengfithe holders of the notes. The Offering Procé¢ate is not and will not be pledged as
security for the benefit of the holders of the sptEnd Level 3 LLC's obligations on the Parentrbumpany Note are not and will not be
subordinated in any way to obligations with resgedhe notes themselves or with respect to anyagitees of the notes. Moreover, the Issuer
has pledged the Loan Proceeds Note, the 9.25% &isdéote, the 2015 Floating Rate Proceeds Not&.#¥ Proceeds Note, the 10%
Proceeds Note and the Offering Proceeds Note toradts obligations under the Credit AgreementeRehas pledged the Parent Intercomg
Note to secure its obligations under the Credite®gnent. The 9.25% Proceeds Note, the 2015 FloRtitg Proceeds Note, the 8.75% Proc
Note, the 10% Proceeds Note and the Offering Poschiete are subordinated to the Loan Proceeds iNmgant to subordination agreeme
by and among the Issuer, Parent and Level 3 LL@.right of the Issuer to payment under the OffeRngceeds Note isari passuo the right
of the Issuer to payment under the 9.25% Proceedtks, the 2015 Floating Rate Proceeds Note, theé/8 FEbceeds Note and the 10% Proce
Note.

Although Parent, the Issuer and Level 3 Lldr€ restricted under the terms of the indentukegong the notes from taking certain actions
with respect to the Offering Proceeds Note, theRantercompany Note and the Parent Intercompaotg Bubordination agreement, neither
the trustee for the notes nor the holders of theqare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See "Description of Notegrt&in Covenants—Limitation on Actions with respecExisting Intercompany
Obligations." Because the Parent Intercompany Mosebordinated to the 9.25% Proceeds Note, the E@dating Rate Proceeds Note, the
8.75% Proceeds Note, the 10% Proceeds Note ar@fféeng Proceeds Note pursuant to separate sulmtidn agreements, if one or more of
these notes were transferred by the Issuer, ctafimuld arise upon the liquidation, dissolutiomanding up of Level 3 LLC or in a
bankruptcy, reorganization, insolvency, receivgrgiri similar proceeding relating to Level 3 orpteperty.

The Issuer and its subsidiaries will trafies assets to Parent at least to the extent necesgaservice Parent's existing debt obligations,
and those assets will not be available to repay ioges.

The indenture relating to the notes comstainbstantial flexibility for the Issuer and itdsidiaries to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysmat be directly or indirectly available to repghg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the extesseary to service Parent's existing debt obligatidlthough Parent will guarantee the
repayment of the notes, the guarantee is not seéeune ranks equal with other unsecured debt ofrifared effectively junior to all secured d
of Parent. Parent has substantial debt outstandmgf June 30, 2011, Parent had, on an unconseticnd as adjusted basis, approximately
$1.847 billion of total indebtedness, none of whiekecured indebtedness or subordinated indelgsdfibe indenture relating to the notes and
each issue of outstanding notes of
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Parent permit Parent to incur substantial additidedt, including substantial amounts of additiosedured debt. The substantial level of debt
makes it more difficult for Parent to honor itsighltions under its guarantee of the notes. Subatamounts of such existing debt of Parent
will, and future debt of Parent may, mature priothe notes. In addition, in certain instances @eds from the sale, transfer or other dispos
of assets of the Issuer and its subsidiaries maysbd to repay debt of Parent. See "Descriptiddotés—Certain Covenants—Limitation on
Asset Dispositions.”

Because the notes that you hold are unsedyyou may not be fully repaid if the Issuer bewes insolvent, and guarantees of the nc
and guarantees of the Offering Proceeds Note arbaudinated to guarantees of the senior secured tdoans under the Issuer's Credit
Agreement, and creditors under the Credit Agreembate prior claims over the proceeds of certaindrtompany obligations

The notes are not secured by any of theelssassets or the Issuer's subsidiaries' a3$etsotes are effectively junior to obligations
incurred under the Issuer's Credit Agreement wiigfuaranteed by Parent and Level 3 LLC and sedwedsubstantial portion of Parent's
assets and by substantially all of the assets@libsidiaries (including the Issuer), including Barent Intercompany Note, the Loan Proceeds
Note, the 9.25% Proceeds Note, the 2015 Floatirig Rebceeds Note, the 8.75% Proceeds Note, thePtb&eeds Note and the Offeri
Proceeds Note, and will also be effectively junimthe senior secured term loans under the Cregliédment and any other secured obligations
incurred under any future credit facilities, re@ies and purchase money indebtedness, capitédiasels and certain other arrangements that
are secured. If the Issuer becomes insolvent, dldels of the senior secured term loans under thdiCAgreement and any other secured debt
would receive payments from the assets pledgeda@sity before you receive payments and any remgiproceeds after repayment of the
senior secured term loans under the Credit Agreearahany debt incurred under any future secureditcfacilities may not be sufficient to
repay the notes. The indenture relating to themex@ressly permits guarantees, if any, of thestevided by subsidiaries of the Issuer to be
subordinated to obligations of such subsidiariedenspecified debt. Level 3 LLC's guarantee ofrtbies is subordinated to Level 3 LLC's
guarantee of the senior secured term loans undeZtidit Agreement. Additionally, guarantees ofribées (other than Parent's guarantee), the
Offering Proceeds Note and guarantees of suclcimgsany notes, will be subordinated to obligatimnespect of the Credit Agreement and
any future senior secured debt. Accordingly, hadsrthe senior secured term loans and other dehedssuer that has a senior guarantee
from the Issuer's restricted subsidiaries, inclgdievel 3 LLC, will have senior claims against tiestricted subsidiaries providing such
guarantees.

Parent has substantial existing debt amsutd incur substantial additional debt, so it magnable to make payments on its guarantee
of the notes.

As of June 30, 2011, Parent had on a calated and as adjusted basis approximately $6.8&hkof total indebtedness, excluding
discounts, premiums and fair value adjustments.ifitienture relating to the notes and each issdraoént's outstanding notes permit it to ir
substantial additional debt. The substantial l@felebt makes it more difficult for Parent to hoiitsrobligations under its guarantee of the
notes. Substantial amounts of Parent's existingwighand its future debt may, mature prior t@ thotes. In addition, Level 3 had, on a
consolidated basis, deficiencies in its ratio ahe&ys to fixed charges of approximately $356 miilfor the six months ended June 30, 2011,
approximately $406 million for the six months endethe 30, 2010, approximately $713 million for fiseal year ended 2010, approximately
$617 million for the fiscal year ended 2009, apjreately $264 million for the fiscal year ended 2p8Bproximately $1.1 billion for the fiscal
year ended 2007 and approximately $742 milliortferfiscal year ended 2006. See "Ratio of Earniodgsxed Charges." Level 3 may r
become profitable or sustain profitability in theure. Accordingly, the Issuer may not have actessifficient funds to make payments on the
notes.
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The Issuer's Credit Agreement may prohitlie Issuer from making payment on the notes.

The Issuer's Credit Agreement limits theuts's ability to make payments on any outstaniidgbtedness other than regularly scheduled
interest and principal payments as and when due rsult, the Issuer's Credit Agreement could ipibthe Issuer from making any payment
on the notes in the event that the notes are aateteor the holders thereof require us to repeeltiae notes upon the occurrence of a change
in control triggering event. Any such failure to kegpayments on the notes would cause the Isswaféwlt under the indenture, which in turn
is likely to be a default under the Credit Agreeireamd other outstanding and future indebtedness.

If Parent experiences a change of contrthle Issuer may be unable to purchase the notes kold as required under the indenture
relating to the notes.

Upon the occurrence of certain designateshts, the Issuer must make an offer to purchdseitdtanding notes at a purchase price equal
to 101% of the principal amount of the notes, @lasrued interest. The Issuer may not have suffidierds to pay the purchase price for all the
notes tendered by holders seeking to accept tlee wffpurchase. In addition, the indenture relatinthe notes and Level 3's other debt
agreements, including the Issuer's Credit Agreeymeay require the Issuer and/or Parent to repuectigsother debt upon a change of control
or may prohibit the Issuer and/or Parent from pasafig any notes before their stated maturity, liclg upon a change of control. Subject to
certain exceptions, the Credit Agreement requiteddsuer to prepay the senior secured term |laachamay other loans under the Issuer's Credit
Agreement within 30 days after the occurrence di@nge of control triggering event (as definechim issuer's Credit Agreement). See
"Description of Notes—Certain Covenants—Change @ftf®| Triggering Event."

Federal and state statutes allow courtader specific circumstances, to void guarantees aaduire note holders to return payments
received from guarantors.

The notes are guaranteed by Parent and BeueC and may, under certain circumstances inftiigre, be guaranteed by subsidiaries of
the Issuer or other subsidiaries of Parent. Untiefederal bankruptcy law and comparable provisafrstate fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgdarantee could be subordinated to all othersdgtthat guarantor if, among other things,
the guarantor, at the time it incurred the indebésd evidenced by its guarantee:

. received less than reasonably equivalent valuaiocénsideration for the incurrence of the guarapand

. was insolvent or rendered insolvent by reason @friburrence of the guarantee;

. was engaged in a business or transaction for whielguarantor's remaining assets constituted uomeh$y small capital; ¢
. intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

In addition, any payment by that guaraptorsuant to its guarantee could be voided and redud be returned to the guarantor, or to a
fund for the benefit of the creditors of the guaoan

The measures of insolvency for purposdabese fraudulent transfer laws will vary dependipgn the law applied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comsiiensolvent if:

. the sum of its debts, including contingent liaiBkt, was greater than the fair saleable valuel aff dls assets;
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. the present fair saleable value of its assets asssthan the amount that would be required to fsgyrobable liability on its
existing debts, including contingent liabilities, they become absolute and mature; or

. it could not pay its debts as they become due.

In certain circumstances, subsidiariesarERt may provide guarantees of the Offering Prde&&te. Any such guarantee could be su
to the same risks described above.

There is no public market for the noteshish could limit their market price or your abilityo sell them.

The new notes will be new securities foichithere currently is no established trading miarkke Issuer does not intend to apply for
listing of the notes on any securities exchang®oguotation in any automated dealer quotationesysIf any of the notes are traded after t
initial issuance, they may trade at a discount ftbeir principal amount depending upon many factoiduding prevailing interest rates, the
market for similar securities and other factors|uding general economic conditions and our finahcondition, performance and prospects.
Any decline in trading prices, regardless of thesega may adversely affect the liquidity and tradimgrkets for the new notes.

40




Table of Contents

USE OF PROCEEDS
Neither the Issuer nor the Parent will ree@ny proceeds from the exchange pursuant texbleange offer.
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SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's steld historical consolidated financial data asraf for the six months ended June 30, 2011, for
the six months ended June 30, 2010, and as ofaaritdd years ended December 31, 2010, 2009, 2008, &1d 2006. You should read this
information in conjunction with Level 3's consolidd financial statements and related notes inclinéeével 3's Quarterly Report on Form 10-
Q for the fiscal quarter ended June 30, 2011, hedAhnual Report on Form 10-K for the fiscal yeaded December 31, 2010 which are
incorporated by reference in this document and fwdrith this information is derived. See "Where Y@an Find More Information;
Incorporation by Reference"

For the avoidance of doubt, the financatbdpresented on the following table includes $saance of $600 million aggregate principal
amount of 8.125% Senior Notes due 2019 by Leved@dv on June 9, 2011, but has not been adjustaayinvay to give effect to (i) the
acquisition of Global Crossing by Parent or (i tesuance of an additional $600 million aggregaitecipal amount of 8.125% Senior Notes
due 2019 by Level 3 Escrow on July 28, 2011.

Six Months
Ended
June 30, Fiscal Year Ended December 31,(1)
(dollars in millions) 2011 2010 2010 2009 2008 2007 2006
Results of Operation:
Revenue $ 1,861 $ 1,81¢ $ 3,651 $ 3,762 $ 4,301 $ 4,26¢ $ 3,37¢
Loss from continuing
operations(2 (38€) (407) (622 (61€) (318 (1,146 (812
Income from
discontinued
operations(3 — — — — — — 46
Net loss (38€) (407) (622) (61€) (318) (1,14¢€) (76€)
June 30, December 31,
(dollars in millions) 2011 2010 2009 2008 2007 2006
Financial Position
Total asset 8,86: 8,35¢ 9,062 9,63¢ 10,24¢ 9,987
Current portion of
long-term debt(4 87t 18C 70& 18€ 32 5
Long-term debt, less
current portion(4 6,34¢ 6,26¢ 5,75k 6,24¢ 6,631 7,12
Stockholders' equit
(deficit)(5) (432 (157) 491 1,021 1,26€ 602

(1)  The operating results of Software Spectrum, In8oftware Spectrum™), which was sold in 2006, acduided in discontinued operatic
for the period for which Level 3 owned Software &pem.

Level 3 purchased Progress Telecom, LLC ("Progfesscom") in March 2006; ICG Communications, If¢CG Communications") i
May 2006; TelCove, Inc. ("TelCove") in July 2006ddrooking Glass Networks Holding Co., Inc. ("LoogiGlass") in August 2006.

The Progress Telecom, ICG Communications, TelCokelaoking Glass results of operations and findrgaition are included in tf
consolidated financial statements from the respedtates of their acquisition. During 2006, Leve€Borded revenue attributable to

Progress Telecom of $49 million, ICG Communicatioh$46 million, TelCove of $166 million and LookjrGlass of $33 million.

Level 3 purchased Broadwing Corporation ("Broadwjrg January 2007, the Content Delivery Networkvgees business of
SAVVIS, Inc. (the "CDN Business") also in Januafp2 and Servecast Ltd. ("Servecast") in July 2@0iting 2007, Level 3 recorded
revenue attributable to
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(4)

Broadwing of $946 million, the CDN Business of $iflion and Servecast of $3 million.

In June 2008, Level 3 completed the sale of itsw/gavertising distribution business to DG FastClehnmc. and received gross
proceeds at closing of approximately $129 milliorcash. Net proceeds from the sale approximated 8ition after deducting
transaction-related costs. Revenue attributableed/yvx advertising distribution business totakdd million in 2008 through the date
of sale, $36 million in 2007 and $35 million in Z)0rhe Vyvx businesses were acquired by LeveltBaend of 2005 in the acquisition
of WilTel Communications Group, LLC ("WilTel").

In 2006, Level 3 recognized approximately $13 miilof impairment and restructuring charges, araba bn early extinguishment
debt of $83 million as a result of the amendmeiat restatement of its senior secured credit faciitg certain debt exchanges and
redemptions.

In 2007, Level 3 recognized approximately $12 miilof impairment and restructuring charges, araba bn the early extinguishment
of debt of $427 million as a result of the refiniagcof its senior secured credit agreement andiitedebt exchanges, redemptions and
repurchases. Level 3 also recognized a gain ohdiBion on the sale of marketable equity securitiesl a tax benefit of $23 million
related to certain state tax matters.

In 2008, Level 3 recognized approximately $25 miilof impairment and restructuring charges, $3@ionilof induced debt conversion
expenses, net, attributable to the exchange ddioesf Level 3's convertible debt securities, angai the early extinguishment of deb
$125 million as a result of certain debt repurcbaaad a $99 million gain on the sale of LeveM3/gx advertising distribution busine
and the sale of certain of its smaller long distanaice customer relationships. Level 3 also reliseestimates of the amounts and
timing of its original estimate of undiscounted ltdl®ws related to certain future asset retirenmigations in the fourth quarter of
2008. As a result, Level 3 reduced its asset ragra obligations liability by $103 million with asffsetting reduction to property, plant
and equipment of $21 million, selling, general addhinistrative expenses of $86 million, deprecragod amortization of $11 million
and an increase to goodwill of $15 million.

In 2009, Level 3 recognized a gain of approximagdy million as a result of debt repurchases amtha@xges of certain of Level 3's
debt securities and $9 million of restructuring refess.

In the first quarter of 2010, Level 3 recognizeldss of approximately $54 million associated wiik tender offer to repurchase
Level 3's 12.25% Senior Notes due 2013. In thersqoiarter of 2010, Level 3 recognized a loss ainfibon as a result of the
redemption of its 10% Convertible Senior Notes 80&1. Level 3 also recognized a $91 million bengfinarily related to the release
of foreign deferred tax valuation allowances in fimgrth quarter of 2010.

In the first quarter of 2011, Level 3 recognizeldss of $20 million as a result of the redemptiéthe 5.25% Convertible Senior Notes
due 2011 and exchange of the 9% Convertible S&igmount Notes due 2013. In addition Level 3 alsmgnized an income tax
expense of $27 million in the first quarter of 20pfimarily related to deferred tax liabilitiesréutable to certain indefinite-lived
intangible assets. In the second quarter of 20&telL3 recognized a $23 million loss on the reteatof a portion of its 9.25% Senior
Notes.

In 2006, Level 3 sold Software Spectrum and rectaghia gain on the sale of $33 million. The inconoenfthe operations of Software
Spectrum was $13 million for 2006.

In 2006, Level 3 received net proceeds of $142ionilfrom the issuance by its wholly owned subsigiair$150 million of Floatin¢

Rate Senior Notes due 2011, net proceeds of $58mfrom the issuance of $550 million of 12.25%r%or Notes due 2013, net
proceeds of $326 million from its issuance of $&88ion of 3.5% Convertible Senior Notes due 2012 aet proceeds of
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$1.239 billion (excluding prepaid interest) fronetissuance by its wholly owned subsidiary of $1.88ibn of 9.25% Senior Notes di
2014. Also in 2006, Level 3 exchanged a portioitobutstanding 9.125% Senior Notes due 2008, 1&8606 Notes due 2008 and
10.5% Senior Discount Notes due 2008 for $46 mmltdd cash and $692 million aggregate principal@iil.5% Senior Notes due
2010. In addition, Level 3 redeemed the remaininigtanding 9.125% Senior Notes due 2008 totalirg$8illion, 10.5% Senior
Discount Notes due 2008 totaling $62 million angurehased 99.3% of its wholly owned subsidiary'¥3% Senior Notes due 2011
totaling $497 million.

In 2007, Level 3 received net proceeds of $982imnilfrom the issuance by its wholly owned subsigiafr8.75% Senior Notes due
2017 and Floating Rate Senior Notes due 2015 angraeeeds of $1.382 billion for the refinancingtsfsenior secured credit
agreement. In connection with the refinancing efsknior secured credit agreement the borrowerd@sa730 million Senior Securt
Term Loan due 2011. In 2007, Level 3 redeemed $diibn of its outstanding 12.875% Senior Notes @040, $96 million of
outstanding 11.25% Senior Notes due 2010 and $1#8m(€104 million) of outstanding 11.25% SeniBuro Notes due 2010. Also in
2007, Level 3's wholly owned subsidiary repurcha&b44 million of its outstanding Floating Rate Serilotes due 2011, Level 3
repurchased $59 million of its outstanding 11% Behiotes due 2008, $677 million of its outstandlrigh% Senior Notes due 2010
$61 million (€ 46 million) of its outstanding 10 %bSenior Euro Notes due 2008. Level 3 also comgléte exchange of $605 million
of its 10% Convertible Senior Notes due 2011 fostal of 197 million shares of common stock dur@f7. Level 3 also converted or
repurchased $180 million of Broadwing's outstandri25% Convertible Senior Debentures due 2026igirdahe issuance of

17 million shares of common stock and the paymé&#t66 million in cash in 2007.

In 2008, Level 3 received proceeds of $400 milfiam the issuance of its 15% Convertible Seniordsatue 2013. In connection with
the issuance of the 15% Convertible Senior Notes21 3, Level 3 completed tender offers and re@msett $163 million of its 2.875%
Convertible Senior Notes due 2010, $173 millioit®6% Convertible Subordinated Notes due 2010$r#t million of its 6%
Convertible Subordinated Notes due 2009. In 20@8eL3 completed exchanges with holders of varissises of its convertible debt in
which Level 3 issued approximately 48 million stsaoé Level 3's common stock in exchange for $18ionilof its 6% Convertible
Subordinated Notes due 2009, $47 million of its 10&fvertible Senior Notes due 2011, $19 millionte.875% Convertible Senior
Notes due 2010, $15 million of its 5.25% ConvetiBlenior Notes due 2011 and $9 million of its 3Géfivertible Senior Notes due
2012. Also in 2008, Level 3 repurchased $39 milkmyyregate principal amount of its 6% Convertibld&@dinated Notes due 2009 ¢
$32 million aggregate principal amount of its 6%n@ertible Subordinated Notes due 2010. Level 3 edpaid at maturity the
remaining $20 million of its outstanding 11% Serimtes due 2008 and approximately $6 million (€#liom) of its outstanding
10.75% Senior Euro Notes due 2008.

In 2009, Level 3 received net proceeds of $274ionilas a result of amending and restating its iexjstenior secured credit facility to
increase the borrowings through the creation &2&03million Tranche B Term Loan. Level 3 exchan§&d?2 million of its 6%
Convertible Subordinated Notes due 2010 and $14®mof its 2.875% Convertible Senior Notes dud.@@or $200 million of 7%
Convertible Senior Notes due 2015 and $78 milliboash. In 2009, Level 3 received net proceed2@#%nillion from the issuance of
its 7% Convertible Senior Notes due 2015, Serieal8 in 2009, Level 3 repurchased $126 million ggte principal amount of its
6% Convertible Subordinated Notes due 2009, $5bamiaggregate principal amount of its 6% Convéetidubordinated Notes due
2010, $13 million aggregate principal amount oRit875% Convertible Senior Notes due 2010, $13lianiaggregate principal amot
of its 5.25% Convertible Senior Notes due 2011, §flion aggregate principal amount of its 10%
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Convertible Senior Notes due 2011, and $31 miléiggregate principal amount of its 3.5% Convertidamior Notes due 2012. Level 3
also redeemed the remaining $13 million of its ¥4 Senior Notes due 2010, repurchased the remaftingillion aggregate principal
amount of its Floating Rate Notes due 2011 andidegtamaturity the remaining $55 million of its standing 6% Convertible
Subordinated Notes due 2009.

Level 3 received net proceeds of $613 million ie finst quarter of 2010 from the issuance of it$18enior Notes due 2018 and net
proceeds of $195 million in the second half of 2@Ddn the issuance of its 6.5% Convertible Seniotd¥ due 2016. In connection w
the issuance of its 10% Senior Notes due 2018, IL3kepurchased $550 million of the total outstagdl2.25% Senior Notes due 2013
primarily through a tender offer. In addition, chgifirst quarter 2010, Level 3 redeemed $3 millabits 5.25% Convertible Senior
Notes due 2011, the remaining $3 million of its7B3 Senior Notes due 2011, and $2 million of i878% Convertible Senior Notes
due 2010. In the second quarter of 2010, Levetidemed all of the outstanding $172 million aggregaincipal amount of its 10%
Convertible Senior Notes due 2011, Upon maturigydl 3 repaid the remaining $111 million of its €énvertible Subordinated Notes
due 2010 and the remaining $38 million of its 2@&7G6onvertible Senior Notes due 2010.

In the first quarter of 2011, Level 3 issued apjrately $605 million of 11.875% Senior Notes dud 2@ two separate transactions,
as well as $500 million of its 9.375% Senior Nadeg 2019. Proceeds from the first 11.875% Senide Nffering were used to redeem
$196 million of 5.25% Convertible Senior Notestlie second offering, Level 3 exchanged the 11.888%or Notes for approximate
$295 million of the 9% Convertible Senior DiscolNdtes that were previously outstanding.

In the second quarter of 2011, Level 3 Escrow, amcindirect wholly owned subsidiary of Level 3usd $600 million aggregate
principal amount of 8.125% Senior Notes due 2018c&eds from the offer and sale of the notes weilubed to refinance, in part,
certain existing indebtedness of Global Crossingpinnection with the closing of the Global Crossiagjuisition. The notes are
included within the current portion of long-termbdielue to certain conditions relating to the clgsifithe Global Crossing Acquisition.

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

In 2006, Level 3 issued 20 million shares of commtmtk, valued at approximately $66 million, as sheck portion of the purchase
price paid to acquire Progress Telecom; 26 milibares of common stock, valued at approximatelyl $adion, as the stock portion
the purchase price paid to acquire ICG Communinati@50 million shares of common stock, valuedppreximately $623 million, as
the stock portion of the purchase price paid taiaeqrelCove; and 21 million shares of common steelued at approximately

$84 million, as the stock portion of the purchasegpaid to acquire Looking Glass.

In 2007, Level 3 issued 197 million shares of commtock in exchange for $605 million of its 10% @ertible Senior Notes due 20:
Level 3 also issued 123 million shares of commoglstvalued at approximately $688 million, as ttexk portion of the purchase price
to acquire Broadwing Corporation. Also in 2007, ee8 issued 17 million shares of common stock imnstion with the conversion of
$179 million of Broadwing's outstanding 3.125% Certible Senior Debentures due 2026.

In 2008, Level 3 issued approximately 48 milliormsds of common stock in exchange for $108 milliggragate principal amount of
various issues of its convertible debt
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THE EXCHANGE OFFER

Purpose of the Exchange Of

On March 4, 2011, the Issuer privately pth$500,000,000 aggregate principal amount of tiggnal notes in a transaction exempt from
registration under the Securities Act. Accordinghg original notes may not be reoffered, resoldtberwise transferred in the United States
unless so registered or unless an exemption frensécurities Act registration requirements is amd.

In the registration agreement relatingh d¢riginal notes, the Issuer and Parent have dgvéh the initial purchasers of the original notes
to:

. file a registration statement with the SEC relatinghe exchange offer not later than August 31,12

. use their commercially reasonable efforts to calusexchange offer registration statement to beceffieetive under th
Securities Act by November 29, 2011; and

. upon effectiveness of the exchange offer registnagtatement, promptly commence the exchange 1

In addition, the Issuer and Parent haveedjto keep the exchange offer open for at leada®6, or longer if required by applicable law,
after the date notice of the exchange offer is adktib the holders of the original notes. The netesiare being offered under this prospectus to
satisfy these obligations of the Issuer and Paredér the registration agreements.

Terms of the Exchange

Upon the terms and subject to the conditicontained in this prospectus and in the letterasfsmittal that accompany this prospectus, the
Issuer is offering to exchange (i) $1,000 in phiratiamount of new notes for each $1,000 in prin@paount of outstanding original notes. The

terms of the new notes are substantially identw#the terms of the original notes for which thegynbe exchanged in the exchange offer,
except that:

(1) the new notes will be freely tranafge, other than as described in this prospectus;
(2) the new notes will not contain angdad restricting their transfer;

(3) holders of the new notes will notdrgitled to certain rights of the holders of thgral notes under the registration
agreements, which rights will terminate on completf the exchange offer; and

(4) the new notes will not contain ang\psions regarding the payment of special interest.
The new notes will evidence the same debt as flgmal notes and will be entitled to the benefitstee indenture. See "Description of Notes."
The exchange offer is not conditioned oy mmimum aggregate principal amount of originatesobeing tendered for exchange.

Based on interpretations by the SEC's gtaib-action letters issued to other parties,|¢seer believes that holders of new notes issued ir

the exchange offer may transfer the new notes witbomplying with the registration and prospectabwry requirements of the Securities
Act if the holders:

(1) acquired the new notes in the ordiraurse of the holders' business;

(2) are not engaged in, and do not interehgage in, and have no arrangement or unddistawith any person to participate in,
a distribution of the new notes;
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(3) are not affiliates of the Issuer witthe meaning of Rule 405 under the Securities Act

(4) are not broker-dealers who acquinggimal notes directly from the Issuer; and

(5) are not broker-dealers who acquinggimeal notes as a result of market-making or oth&ding activities.
See "Plan of Distribution."

Each broker-dealer that receives new nioteiss own account in exchange for original note@kere such original notes were acquired by
such broker-dealer as a result of market-makiniyities or other trading activities, must acknowdedhat it will deliver a prospectus in
connection with any resale of such new notes. B&n"of Distribution.”

The letter of transmittal that accompaties prospectus states that by so acknowledgingogrdelivering a prospectus, a broker-dealer
will not be deemed to admit that it is an undermrivithin the meaning of the Securities Act. A mapating broker-dealer may use this
prospectus, as it may be amended or supplememettiime to time, in connection with resales of rmeates received in exchange for original
notes where those new notes were acquired by tiebdealer as a result of market-making activitiesther trading activities. The Issuer and
Parent have agreed that, starting on the dataésoptbspectus and ending on the close of businesiseoday that is 180 days following the date
of this prospectus, they will make this prospeetuailable to any broker-dealer for use in connectiith any resale of this kind.

Tendering holders of original notes willti@ required to pay brokerage commissions ordeesubject to the instructions in the
applicable letter of transmittal, transfer taxdatirg to the exchange of original notes for newesdn the exchange offer.

Shelf Registration Statement
If:

(1) because of any change in law or apple interpretations of the staff of the SEC,|d#seier and Parent determine that they are
not permitted to effect an exchange offer,

(2) with respect to the original notes, &ny other reason the exchange offer registratiatement is not declared effective by
November 29, 2011 or the exchange offer is notwemsated within 30 business days after the exchaffgeregistration statement is
declared effective,

(3) any initial purchaser so requestsofiginal notes not eligible to be exchanged favm®tes in the exchange offer,
(4) any holder of original notes, otheatrt an initial purchaser, is not eligible to papite in the exchange offer, or

(5) any holder of original notes, othieairt an initial purchaser, does not receive frewlgiable new notes in the exchange offer
other than by reason of the holder being an atiilaf the Issuer and Parent,

the Issuer and Parent will:

(1) as promptly as practicable (but inevent more than the later of (i) August 31, 208 1iip45 days after so required or
requested), file a shelf registration statemenedog resales of the original notes or the new$)ais the case may be, and thereafte
their commercially reasonable efforts to causestiedf registration statement to be declared effeatiinder the Securities Act, and
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(2) use their commercially reasonableresfto keep the shelf registration statement oowtisly effective until two years after its
effective date.

For purposes of determining whether thadsand Parent are obligated to file a shelf regfisin statement, the requirement that a

participating broker-dealer deliver this prospedtusonnection with sales of new notes will notuleg those new notes being deemed not
freely tradable.

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

(1) provide to each holder for whom thel§registration statement was filed copies ofghespectus which is a part of the shelf
registration statement;

(2) notify each of those holders whenghelf registration statement has become effectind,;
(3) take other actions as are requirguetonit unrestricted resales of the original natethe new notes, as the case may be.

A holder selling original notes or new notes untther shelf registration statement generally musideed as a selling security holder in the
related prospectus and must deliver a prospectpsrithasers. Consequently, the holder may be dubjétee civil liability provisions under tt

Securities Act in connection with those sales ailldbe bound by any applicable provisions of thgis&ration agreements, including specified
indemnification obligations.

Special Interest

Special interest will accrue on the primtipmount of the original notes and the new nateaddition to the stated interest on the original

notes and the new notes, from and including the datwhich a registration default occurs to butwkiog the date on which all registration
defaults have been cured.

With respect to the original notes, theusoence of any of the following is a registraticefallt:

(1) neither the exchange offer registraitatement nor the shelf registration statemastieen filed with the SEC on or before
August 31, 2011,

(2) neither the exchange offer registraitatement nor the shelf registration statemastieen declared effective on or before
November 29, 2011,

(3) neither the exchange offer has beenpleted nor the shelf registration statement leas ldeclared effective on or before
December 29, 2011, or

(4) after either the exchange offer regiton statement or the shelf registration statgrhas been declared effective, that
registration statement ceases to be effective aslassubject to certain exceptions, in conneatigh resales of original notes or new
notes in accordance with and during the periodsiBpd in the applicable registration agreement.

Special interest will accrue at a rate 8006 per annum on the principal amount during @y period after the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed 1.00%

per annum on the principal amount. If the exchaoftgr is completed on the terms and within the gedontemplated by this prospectus, no
special interest will be payable.

The summary of the provisions of the registn agreements contained in this prospectus doegurport to be complete. This summa

subject to and is qualified in its entirety by refiece to all the provisions of the registrationesgnents, copies of which are exhibits to the
registration statement of which this prospectuss part.
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Expiration Date; Extensions; Termination; Amendnsent

The expiration date of the exchange ofe&5:00 p.m., New York City time, on , 2011, unless the Issuersrsdle
discretion extends the period during which the exgje offer is open. In that case, the expiratide déll be the latest time and date to which
the exchange offer is extended. The Issuer reséimeasght to extend the exchange offer at any @éme from time to time before the expiration
date by giving written notice to The Bank of NewrkK®lellon Trust Company, N.A., the exchange agant] by timely public announcement.
Unless otherwise required by applicable law or t&tpn, the public announcement will be made bglaase to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previouslydered in the exchange offer will remain
subject to the exchange offer.

The initial exchange date will be the fiosisiness day following the expiration date. Ttseiés expressly reserves the right to:

(1) terminate the exchange offer andawoept for exchange any original notes for anyaeaisicluding if any of the events
described below under "—Conditions to the Exchabffer” shall have occurred and shall not have heaived by the Issuer; and

(2) amend the terms of the exchange affany manner.

If any termination or amendment occurs,Iiseier will notify the exchange agent in writingdawill either issue a press release or give
written notice to the holders of the original notesspromptly as practicable. Unless the Issueritertes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theulsswill exchange the new notes for the originaksmn the exchange da

If:

(1) the Issuer waives any material caadito the exchange offer or amends the excharfge iofany other material respect; and

(2) atthe time that notice of this waiee amendment is first published, sent or givehdters of original notes in the manner
specified above, the exchange offer is scheduleapare at any time earlier than the fifth busingag from, and including, the date that
the notice is first so published, sent or given,

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

This prospectus and the letter of transhéthd other relevant materials will be mailed g Issuer to record holders of original notes. In
addition, these materials will be furnished to lenak banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfieis# owners of original notes.

How to Tender

The tender to the Issuer of original n@tesording to one of the procedures described belitivconstitute an agreement between that
holder of original notes and the Issuer in accotdanith the terms and subject to the conditiongasét in this prospectus and in the letter of
transmittal.

General Procedures. A holder of an original note may tender thenpbyperly completing and signing the letter of swenittal or a
facsimile of the letter of transmittal and deliveyithem, together with the certificate or certifesarepresenting the original notes being tenc
and any required signature guarantees or a tinzelfirmation of a book-entry transfer accordinghe procedure described below, to the
exchange agent at the address set forth below UndErchange Agent” on or before the expiration datereferences in this prospectus to
letter of transmittal include a facsimile of thétée of transmittal.
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If tendered original notes are registerethe name of the signer of the applicable lettéramsmittal and the new notes to be issued in
exchange for accepted original notes are to bed@sand any untendered original notes are to ssued, in the name of the registered holder,
the signature of the signer need not be guaranbeeghy other case, the tendered original notes beiendorsed or accompanied by written
instruments of transfer in form satisfactory to lssuer. They must also be duly executed by thistergd holder. In addition, the signature on
the endorsement or instrument of transfer mustuagamteed by an eligible guarantor institution that member of a recognized signature
guarantee medallion program within the meaning @eR.7Ad415 under the Exchange Act. If the new notes amatiginal notes not exchang
are to be delivered to an address other than thheaegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on théicgige letter of transmittal.

Any beneficial owner whose original notes eegistered in the name of a broker, dealer, ceroia bank, trust company or other nomi
and who wishes to tender original notes shouldamirthe holder promptly and instruct it to tendettiee beneficial owner's behalf. If the
beneficial owner wishes to tender the original satself, the beneficial owner must either makerappate arrangements to register ownership
of the original notes in its name or follow the gedures described in the immediately precedinggprapd. The beneficial owner must make
these arrangements or follow these procedureséefonpleting and executing the letter of transtnéttal delivering the original notes. The
transfer of record ownership may take considertifle.

Book-Entry Transfer. The exchange agent will make a request to kstiadn account for the original notes at each bextky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlisss the exchange agent already has
established an account with the book-entry trarfsf@lity suitable for the exchange offer. Subjexthe establishment of the account, any
financial institution that is a participant in theok-entry transfer facility's systems may makeksentry delivery of original notes by causing a
book-entry transfer facility to transfer the origimotes into one of the exchange agent's accatitite book-entry transfer facility in
accordance with the facility's procedures. Howegéhough delivery of original notes may be effélctierough book-entry transfer, the
applicable letter of transmittal, with any requisggnature guarantees and any other required dagsnreust, in any case, be transmitted tc
received by the exchange agent at the addressrebilow under "—Exchange Agent" on or beforedkgiration date.

The method of delivery of original noteslail other documents is at the election and riske holder. If sent by mail, it is recommended
that the holder use registered mail, return receigtiested, obtain proper insurance, and make #ilenmsufficiently in advance of the
expiration date to permit delivery to the exchaagent on or before the expiration date.

Unless an exemption applies under the aegiple law and regulations concerning backup witthingl of federal income tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder's taxpayer identification number andifyethat the number is correct.

Unless original notes being tendered byath@ve-described method or a timely confirmatioa bbokentry transfer are deposited with
exchange agent within the time period described@baccompanied or preceded by a properly completest of transmittal and any other
required documents, the Issuer may reject the tende

A tender will be deemed to have been restkas of the date when the tendering holder's gyopempleted and duly signed letter of
transmittal accompanied by the original notes timaly confirmation of a book-entry transfer is eded by the exchange agent.

All questions as to the validity, form,ghbility, including time of receipt, and acceptarfoe exchange of any tender of original notes will
be determined by the Issuer. The Issuer's detetimma
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will be final and binding. The Issuer reservesdhsolute right to reject any or all tenders nqtrioper form or the acceptances for exchange of
which may, in the opinion of counsel to the Isslerunlawful. The Issuer also reserves the absdlylieto waive any of the conditions of the
exchange offer or any defect or irregularitiesanders of any particular holder whether or not lsimdefects or irregularities are waived in the
case of other holders. None of the Issuer, theangh agent or any other person will incur any ligbfior failure to give notification of any
defects or irregularities in tenders. The Issuat&rpretation of the terms and conditions of tkehange offer, including the letter of transmittal
and the instructions to the letter of transmittéll be final and binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, amotigeo things, the following terms and conditions jehhare part of the exchange offer.

The party tendering original notes for exuge, or the transferor, exchanges, assigns amsféra the original notes to the Issuer and
irrevocably constitutes and appoints our exchamgabas its agent and attorney-in-fact to causetiginal notes to be assigned, transferred
and exchanged. The transferor represents and vsitteat:

(1) it has full power and authority taitier, exchange, assign and transfer the originalsrend to acquire new notes issuable
the exchange of the tendered original notes; and

(2) when the same are accepted for exgghahe Issuer will acquire good and unencumbetiedd the tendered original notes,
free and clear of all liens, restrictions, charged encumbrances and not subject to any advelise. cla

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

By tendering original notes, the transfarertifies that:

(1) itis not an affiliate of the Issueithin the meaning of Rule 405 under the Securifies that it is not a brokedealer that owr
original notes acquired directly from the Issuenoraffiliate of the Issuer, that it is acquirifige thew notes offered hereby in the
ordinary course of its business and that it haarrangement with any person to participate in is&idution of the new notes; or

(2) itis an affiliate, as so definedtioé Issuer or of the initial purchasers, and ithatll comply with applicable registration and
prospectus delivery requirements of the Securhigts

Each broker-dealer that receives new nfoteiss own account in the exchange offer must aekedge that it will deliver a prospectus in
connection with any resale of those new notes.l&@tter of transmittal states that by so acknowladgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is ademvriter within the meaning of the Securities Act.

Withdrawal Rights
Original notes tendered in the exchangeroffay be withdrawn at any time before the expiratiate.
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For a withdrawal to be effective, a writi@nfacsimile transmission notice of withdrawal mioe timely received by the exchange agent at
the address set forth below under "—Exchange Agé&my notice of withdrawal must:

(1) specify the person named in the @pplie letter of transmittal as having tenderedinaignotes to be withdrawn;
(2) specify the certificate numbers dfjoral notes to be withdrawn;

(3) specify the principal amount of onigi notes to be withdrawn, which must be an autledridenomination;

(4) state that the holder is withdrawitsgelection to have those original notes exchanged

(5) state the name of the registereddradd those original notes; and

(6) be signed by the holder in the sara@mer as the original signature on the applicadited of transmittal, including any
required signature guarantees, or be accompaniegditgnce satisfactory to the Issuer that the pengthdrawing the tender has
succeeded to the beneficial ownership of the caigiotes being withdrawn.

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

If original notes have been tendered purstathe procedure for book-entry transfer desatibbove, the executed notice of withdrawal,
guaranteed by an eligible institution, unless ti@der is an eligible institution, must specify ti@me and number of the account at the book-
entry transfer facility to be credited with the dtawn original notes and otherwise comply with pihecedures of that facility. All questions as
to the validity, form and eligibility, includingrie of receipt, of those notices will be determibgdis, and our determination shall be final and
binding on all parties. Any original notes so withan will be deemed not to have been validly teeddor exchange for purposes of the
exchange offer. Any original notes which have bexrdered for exchange but which are not exchangealnfy reason will be either

(1) returned to the holder without casttat holder or

(2) inthe case of original notes tenddrg book-entry transfer into the exchange agapigicable account at the book-entry
transfer facility pursuant to the book-entry tramgfrocedures described above, those original nateke credited to an account
maintained with the book-entry transfer facility fbe original notes,

in either case as soon as practicable after wittalfaejection of tender or termination of the exebe offer. Properly withdrawn original notes
may be retendered by following one of the procesldescribed under "—How to Tender" above at ang tim or prior to the expiration date.

Acceptance of Original Notes for Exchange; DeliveiyNew Notes

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

The exchange agent will act as agent fetdéindering holders of original notes for the psgmof receiving new notes from the Issuer and
causing the original notes to be assigned, traresfeand
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exchanged. Upon the terms and subject to the dondibf the exchange offer, delivery of new notebe issued in exchange for accepted
original notes will be made by the exchange agemhptly after acceptance of the tendered originés. Original notes not accepted for
exchange will be returned without expense to thdeeng holders. Or, in the case of original naéeslered by book-entry transfer, the non-
exchanged original notes will be credited to arpaot maintained with the boddatry transfer facility promptly following the exption date. |
the Issuer terminates the exchange offer beforesxtpeation date, these non-exchanged originalswail be credited to the exchange agent's
applicable account promptly after the exchangera$féerminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the&hange offer or any extension of the exchange dtffie Issuer will not be required to issue
new notes for any properly tendered original notgspreviously accepted. The Issuer may termirteteekchange offer by oral or written
notice to the exchange agent and by timely pulilimoancement communicated, unless otherwise reghiregplicable law or regulation, by
making a release to the PR Newswire or other nakioewswire service or, at its option, modify onetwise amend the exchange offer, if:

(1) any action or proceeding is threatkmestituted or pending before, or any injunctiorder or decree is issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commission:

(A) seeking to restrain or prohibit thekimg or completion of the exchange offer or anyeottiansaction contemplated by
the exchange offer,

(B) assessing or seeking any damagesemsuli of the making or completion of the exchaafjer or any other transaction
contemplated by the exchange offer, or

(C) resulting in a material delay in thmlity of the Issuer to accept for exchange or exafe some or all of the original
notes in the exchange offer;

(2) any statute, rule, regulation, ordemnjunction is sought, proposed, introduced, éedgromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegbeernmental authority, domes
or foreign, or any action is taken, proposed cedbened, by any government, governmental authagggncy or court, domestic or
foreign, that in the sole judgment of the Issueglmiesult in any of the consequences referred taiuses (1)(A) or (B) above or, in
sole judgment of the Issuer, might result in thilbs of new notes having obligations relatingasales and transfers of new notes
which are greater than those described in thefrgations of the SEC referred to in "—Terms of Exehange" above, or would
otherwise make it inadvisable to proceed with tkeéhange offer; or

(3) a material adverse change has oatimrthe business, condition (financial or otheryjoperations, or prospects of the Issuer
or Parent.

The conditions described above are foistile benefit of the Issuer. The Issuer may askeset conditions regarding all or any portion of
the exchange offer regardless of the circumstameelsiding any action or inaction by the Issuewjigg rise to the condition. The Issuer may
waive these conditions in whole or in part at dmetor from time to time in its sole discretion.eTtailure by the Issuer at any time to exercise
any of the rights described above will not be dedm&vaiver of any of those rights, and each rigitite deemed an ongoing right which may
be asserted at any time or from time to time. Iditawh, the Issuer has reserved the right, dedpéesatisfaction of each of the conditions
described above, to terminate or amend the exchalifigre
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Any determination by the Issuer concerrthgyfulfillment or non-fulfillment of any conditiawill be final and binding upon all parties.

In addition, the Issuer will not accept éxchange any original notes tendered and no nésgnall be issued in exchange for any original
notes, if at that time any stop order is threatemed effect relating to:

(1) the registration statement of whikis pprospectus constitutes a part; or
(2) the qualification of any of the inderes under the Trust Indenture Act.
Exchange Agent

The Bank of New York Mellon Trust CompahyA. has been appointed as the exchange ageriidaxtchange offer. Letters of
transmittal must be addressed to the exchange ag#m address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,Bschange Agent
By Registered or Certified Mail:
c/o The Bank of New York Mellon Corporation
101 Barclay Street, Floor 7 East
Corporate Trust Operations

Reorganization Unit
New York, NY 10286
Attn: Diane Amoroso

By Telephone:
(212) 815-2742

By Facsimile:
(212) 298-1915

Delivery to an address other than as sét fo this prospectus, or transmissions of ingtamns via a facsimile number other than the one
set forth herein, will not constitute a valid deliy.

Solicitation of Tenders; Expenses

The Issuer has not retained any dealer-geana similar agent in connection with the exchenffer and will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpaill the exchange agent reasonable and
customary fees for its services and will reimbutger reasonable out-of-pocket expenses in conoeatith its services. The Issuer will also
pay brokerage houses and other custodians, nomamelefsduciaries the reasonable out-of-pocket egpsincurred by them in forwarding
tenders for their customers. The expenses to herigat in connection with the exchange offer, inalgdthe fees and expenses of the exchange
agent and printing, accounting and legal fees, v@lpaid by the Issuer and are estimated at appetgly $100,000.

Appraisal Rights
Holders of original notes will not have skaters' rights or appraisal rights in connectidth the exchange offer.
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Transfer Taxes

Holders who tender their original notesdgchange will not be obligated to pay any tran&iges in connection with the exchange, ex
that holders who instruct us to register new noteke name of, or request that original notestantiered or not accepted in the exchange offer
be returned to, a person other than the registeretering holder will be responsible for the paytrefrany applicable transfer tax.

Other

Participation in the exchange offer is vaary, and holders should carefully consider whetheaccept the terms and conditions of this
offer. Holders of the original notes are urgeddasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchanffer, and upon acceptance for exchange of altiyatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhlhave fulfilled a covenant contained in thents of the original notes and the registration
agreements. Holders of the original notes who ddevader their certificates in the exchange offék @ontinue to hold those certificates and
will be entitled to all the rights, and limitatioapplicable to the original notes under the indentaxcept for any rights under the registration
agreements which by their terms terminate or ceabave further effect as a result of the makinthaf exchange offer. See "Description of
Notes."

All untendered original notes will continteebe subject to the restrictions on transferfagh in the indenture. In general, the original
notes may not be reoffered, resold or otherwisesteared in the U.S. unless registered under ticar8ies Act or unless an exemption from
Securities Act registration requirements is avddaBxcept under certain limited circumstances,|$Beer does not intend to register the
original notes under the Securities Act.

In addition, any holder of original notebavtenders in the exchange offer for the purpogmadicipating in a distribution of the new notes
may be deemed to have received restricted seauritiso, that holder will be required to complthvihe registration and prospectus delivery
requirements of the Securities Act in connectiothvainy resale transaction. To the extent that maigiotes are tendered and accepted in the
exchange offer, the trading market, if any, for ¢higinal notes could be adversely affected.

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

The following is a description of the maéputstanding indebtedness of Level 3 Commuriecati Inc., the Issuer and Level 3
Escrow, Inc., other than the original notes. Fappsges of this section of the prospectus only, 8L&V refers only to Level 3
Communications, Inc., the parent company of thedssThe following summaries of Level 3's and tsguker's senior secured term loans and
outstanding notes (other than the original notehvare the subject of this exchange offer) andell8vEscrow's outstanding notes are
qualified in their entirety by reference to the ditéAgreement governing the senior secured termda@and the indentures to which each isst
notes relates. Copies of the Credit Agreement aderitures are available on request from Level 3.

Indebtedness of the Isst
Credit Agreement

As of March 13, 2007, the Issuer, as boemwand Level 3, as guarantor, Merrill Lynch Cap@arporation, as administrative agent and
collateral agent ("Merrill Lynch"), and certain ethagents and certain lenders entered into a Chgddement (as amended, amended and
restated or otherwise modified, the "Credit Agresttje pursuant to which the lenders extended, faMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, asdéional $220 million, and (c) on May 15, 2009, additional $60 million (such loans
referred to in clauses (b) and (c), the "TranchieBn Loans"), of senior secured term loans to sseédr.

A portion of the proceeds from the senexwsed term loans was used by the Issuer to refintire Issuer's $730 million senior secured
term loan under that certain credit agreement,ddaseof December 1, 2004, as amended and restaththe 27, 2006, by and among Level 3,
Level 3 Financing, Merrill Lynch and certain lengleFhe additional proceeds were used by the I§sugeneral corporate purposes.

The Issuer's obligations under the Credjitement are, subject to certain exceptions, sédyreertain of the assets of (i) Level 3,
(ii) Level 3 LLC and (iii) certain of Level 3's neaial domestic subsidiaries which are engagedand¢lecommunications business and were
able to grant a lien on their assets without reigmjaapproval. Level 3, Level 3 LLC and these sdiagies also guarantee the obligations of the
Issuer under the Credit Agreement.

The principal amount of all senior secuterth loans will be payable in full on March 13, 20Additional secured term loans or revolv
loans may in the future be extended to the Issndeuthe Credit Agreement.

Any Tranche A Term Loan that is an AltemBiase Rate Loan bears an interest rate equalttee(greater of (a) the Prime Rate in effect
on such day and (b) the Federal Funds Effective Ragffect on such day pld¢ 2 of 1%, plus (i) 125 basis points. Any Tranche Aid_oan
that is a Eurodollar Loan bears an interest ratekip London Interbank Offered Rate (LIBOR) pl&5dasis points. Any Tranche B Term
Loan that is an Alternate Base Rate Loan bearstareist rate equal to (i) the greater of (a) thm@Rate in effect on such day and (b) the
Federal Funds Effective Rate in effect on suchplag!/ 20f 1%, plus (ii) 750 basis points. Any Tranche Briid_oan that is a Eurodollar
Loan bears an interest rate equal to London Intéri@ffered Rate (LIBOR) plus 850 basis points, vtith LIBOR rate set at a minimum of
3.00%.

The Credit Agreement provides that indebésd outstanding under the senior secured termnidipe paid with all of the net available
cash proceeds with respect to certain asset $ialeese proceeds are not reinvested in Leveldsiness. The Credit Agreement contains
negative covenants restricting and limiting thdibbof Level 3, the Issuer and any restricted sdilasy to engage in certain activities,
including:

. limitations on indebtedness and the incurrencéeost
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. restrictions on dividends and distributions on tatock, and other similar distributions;

. limitations on transactions restricting the abiliysubsidiaries to pay dividends and other sindiatributions;

. restrictions on the issuance and sale of capitakstf subsidiaries;

. restrictions on sale leaseback transactions, sélessets and investments, including restrictionasset transfers by guarantors

under the Credit Agreement to subsidiaries of L&which are not guarantors;

. limitations on transactions with affiliate

. limitations on designating subsidiaries as unret&d subsidiaries;

. limitations on actions with respect to existingeirtompany obligations; and

. in the case of Level 3, the Issuer and any guarargstrictions on mergers and sales of substintillassets

The Credit Agreement does not require L&8vet the Issuer to maintain specific financialogat The Credit Agreement does contain
certain events of default.

As of June 30, 2011, approximately $1.68dh aggregate principal amount of the seniorsed term loans were outstanding.
9.25% Senior Notes due 2014

On October 30, 2006, the Issuer issued $ailidn aggregate principal amount of 9.25% Semiotes due 2014 under an indenture
between Level 3, as guarantor, the Issuer and Hmé Bf New York as trustee and on December 28, 20@6lssuer issued an additional
$650 million aggregate principal amount of 9.25%i8eNotes due 2014 under such indenture (the %8.8&nior Notes"). The 9.25% Senior
Notes are senior unsecured, unsubordinated oldigatf the Issuer. They rank equally in right ofpant with all other existing and futu
senior unsecured unsubordinated indebtedness tdgher. The 9.25% Senior Notes are unconditiortalgranteed on an unsubordinated
unsecured basis by Level 3 and Level 3 LLC. Thé% Senior Notes bear interest at a rate of 9.250&peum, payable semiannually in
arrears on May 1 and November 1 of each year.

The Issuer may redeem the 9.25% Seniord\atevhole or in part, at any time. If a redemptaxcurs before November 1, 2012, the
Issuer will pay a premium on the principal amouinthe 9.25% Senior Notes redeemed. This premiumedses annually from approximately
4.625% for a redemption during the twelve monthiqekbeginning on November 1, 2010 to approxima®e813% for a redemption during the
twelve month period beginning on November 1, 2@d April 4, 2011, Issuer redeemed $443 million ggregate principal amount of the
9.25% Senior Notes, at a redemption price of $1ZBlfer $1,000.00 principal amount of 9.25% SeNiotes, plus accrued and unpaid interest
up to, but not including the redemption date ofibr2011.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 9.25% &eNiotes at a purchase price of 101% of the prad@mount, plus accrued and unpaid
interest, if any.

The indenture relating to the 9.25% Sehiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and lesuvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactiguis} limitation on asset dispositions; (viii) lilation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, the Issuer, future guarantort®fiotes and guarantors of the 9.25%
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Proceeds Note, limitations on mergers, consolidatind sales of all or substantially all of theetéssf such entities.

The holders of the 9.25% Senior Notes noagef the Issuer to immediately repay the princgrathe 9.25% Senior Notes, including
interest to the acceleration date, if certain dédeexist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limel@ness or constitute a failure to pay
principal when due.

As of June 30, 2011, approximately $807iamlaggregate principal amount of the 9.25% SeNiotes was outstanding.
Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issue® $3illion aggregate principal amount of Floatingt&k&enior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweesL®, as guarantor, the Issuer, and The Bank of Xerk as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinatégghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtadrfethe Issuer. The 2015 Floating Rate Notes acenditionally guaranteed on an
unsubordinated unsecured basis by Level 3 and 13kelC. The 2015 Floating Rate Notes bear inteagst rate of LIBOR plus 3.75% per
annum, reset semiannually, and payable semiannalsrears on February 15 and August 15 of eaah ye

The Issuer may redeem the 2015 Floating Rates, in whole or in part, at any time.

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

The indenture relating to the 2015 Floatfaje Notes contains certain covenants, includingong others, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and Issuvestricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddamther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactigwis; limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliaffes; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Parent, the Issuer, future guarantorseofitites and guarantors of the 2015 Floating Rateeds Note, limitations on mergers,
consolidations and sales of all or substantiallpfthe assets of such entities.

The holders of the 2015 Floating Rate Notey force the Issuer to immediately repay theqgipal on the 2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness o&L8wr any restricted subsidiary having an
outstanding principal amount of at least $25 millizvhich defaults result in the acceleration oftsather indebtedness or constitute a failure to
pay principal when due.

As of June 30, 2011, approximately $30diomlaggregate principal amount of the 2015 Flaatkate Notes was outstanding.
8.75% Senior Notes due 2017

On February 14, 2007, the Issuer issue® $7illion aggregate principal amount of 8.75% SeMotes due 2017 under an indenture
between Level 3, as guarantor, the Issuer and Eimi Bf New York as trustee (the "8.75% Senior N)tekhe 8.75% Senior Notes are senior
unsecured, unsubordinated obligations of the IsStrey rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. Thé&8Sénior Notes are
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unconditionally guaranteed on an unsubordinateéaured basis by Level 3 and Level 3 LLC. The 8.%&&hior Notes bear interest at a rat
8.75% per annum, payable semiannually in arreafsetmuary 15 and August 15 of each year.

The Issuer may redeem the 8.75% Seniord\atevhole or in part, at any time on or after feloy 15, 2012. If a redemption occurs
before February 15, 2015, the Issuer will pay anjuen on the principal amount of the 8.75% Seniotddaedeemed. This premium decreases
annually from approximately 4.375% for a redemptioming the twelve month period beginning on Februd®b, 2012 to approximately
1.458% for a redemption during the twelve monthquebeginning on February 15, 2014.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.75% &eNiotes at a purchase price of 101% of the prad@mount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.75% Sehiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (i) limitation on debt of the Issuer and lesuvestricted subsidiaries; (jii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wig); limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliafies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, the Issuer, future guarantort®fiotes and guarantors of the 9.25% Proceeds INoi@tions on mergers, consolidations and
sales of all or substantially all of the assetsuwath entities.

The holders of the 8.75% Senior Notes noagef the Issuer to immediately repay the princgrathe 8.75% Senior Notes, including
interest to the acceleration date, if certain diéfaexist under other indebtedness of Level 3 grrastricted subsidiary having an outstanding
principal amount of at least $25 million, which delts result in the acceleration of such other limelgness or constitute a failure to pay
principal when due.

As of June 30, 2011, approximately $700iamlaggregate principal amount of the 8.75% SeNiotes was outstanding.
10% Senior Notes due 2018

On January 20, 2010, the Issuer issued $6HiOn aggregate principal amount of 10% Seniaté$ due 2018 under an indenture between
Level 3, as guarantor, the Issuer and The Bankesf Mork Mellon, as trustee (the "10% Senior Note$te 10% Senior Notes are senior
unsecured, unsubordinated obligations of the IsStrezy rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. TheS&8#r Notes are unconditionally guaranteed onresuilbordinated unsecured basis by
Level 3 and Level 3 LLC. The 10% Senior Notes hetarest at a rate of 10% per annum, payable semdlly in arrears on February 1 and
August 1 of each year.

The Issuer may redeem the 10% Senior Noteghole or in part, at any time on or after Fesyul, 2014. If a redemption occurs before
February 1, 2016, the Issuer will pay a premiunttenprincipal amount of the 10% Senior Notes redskrithis premium decreases annually
from approximately 5.000% for a redemption durihg twelve month period beginning on February 142@lapproximately 2.500% for a
redemption during the twelve month period beginrang-ebruary 1, 2015. In addition, on or prior &bRuary 1, 2013, the Issuer may redeem
up to 35% of the 10% Senior Notes with the procedd®rtain equity offerings of Level 3 that arentributed to the Issuer at a redemption
price equal to 110% of the principal amount of 1886 Senior Notes so redeemed.
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If an event treated as a change in coofrbkvel 3 and/or the Issuer occurs, the Issudrheilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 10% SeNiotes at a purchase price of 101% of the prin@pabunt, plus accrued and unpaid interest,
if any.

The indenture relating to the 10% Seniotddaontains certain covenants, including, amohgrst covenants with respect to the follov
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and Issuer resdcsubsidiaries; (iii) limitation on restricted
payments; (iv) limitation on dividend and other pant restrictions affecting restricted subsidigr{gs limitation on liens; (vi) limitation on
sale and leaseback transactions; (vii) limitatioragset dispositions; (viii) limitation on issuararel sales of capital stock of restricted
subsidiaries; (ix) transactions with affiliates) (eports; (xi) limitation on designations of urtreted subsidiaries; and (xii) in the case of
Level 3, the Issuer and future guarantors of thesydimitations on mergers, consolidations andssaf all or substantially all of the assets of
such entities.

The holders of the 10% Senior Notes magedhe Issuer to immediately repay the principalen10% Senior Notes, including interes
the acceleration date, if certain defaults existasrother indebtedness of Level 3 or any restristdzbidiary having an outstanding principal
amount of at least $25 million, which defaults leguthe acceleration of such other indebtednesnstitute a failure to pay principal when
due.

As of June 30, 2011, $640 million aggregatacipal amount of the 10% Senior Notes was aunting.
Indebtedness of Level
3.5% Convertible Senior Notes due 2012

On June 13, 2006, Level 3 issued $335 onilaggregate principal amount of 3.5% Convertildai& Notes due 2012 (the "2012
Convertible 3.5% Notes") under an amended andtesstadenture dated as of July 8, 2003 betweenll3aed The Bank of New York, as
trustee, as supplemented by a supplemental indedated as of June 13, 2006. The 2012 Convertibbé Blotes are senior unsecured
obligations of Level 3. They rank equally in rigiftpayment with all other existing and future seninsecured indebtedness of Level 3.

The 2012 Convertible 3.5% Notes are cotitMerby holders into shares of common stock, aoihtéon of the holder, at any time prior to
maturity, unless previously repurchased or redeef@deach $1,000 principal amount of 2012 Conbkt8.5% Notes surrendered for
conversion a holder will receive 183.1502 sharesoofimon stock of Level 3, subject to adjustmerttdrtain circumstances. This is equivalent
to a conversion price of approximately $5.46 pearsh

Level 3 may redeem the 2012 Convertibl&a3MNotes, in whole or in part, at any time. If agetbtion occurs before maturity, Level 3 will
pay a premium on the principal amount of the 20b2v@rtible 3.5% Notes redeemed. The premium podiune 15, 2011 is equal to 1.17%
and for the 12 month period beginning June 15, 2010158%.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding 2012 Convertible 3.5% Notes@tr@hase price of 100% of the principal amounts@ccrued and unpaid interest, if any. If
a holder of 2012 Convertible 3.5% Notes electsotvert its notes in connection with certain charigesontrol, Level 3 will pay, to the extent
described in the indenture relating to such n@esake whole premium by increasing the number afeshdeliverable upon conversion of s
notes.

Either the Trustee or the holders of asi@%5% in aggregate principal amount of the outtitan2012 Convertible 3.5% Notes may
accelerate the maturity of the 2012 Convertiblé@Notes, including interest to the acceleratioredéitcertain defaults exist under the
indebtedness of Level 3.
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As of June 30, 2011, approximately $294iamlaggregate principal amount of the 2012 Cornilvkrt3.5% Notes was outstanding.
15% Convertible Senior Notes due 2013

In December 2008, Level 3 issued $400 arillkiggregate principal amount of 15% convertibléaenotes due 2013 (the "Convertible
15% Notes") under an indenture between Level 3TdmBank of New York Mellon, as trustee. The Cotitig 15% Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andute senior unsecured indebtedness of
Level 3. The Convertible 15% Notes bear interest i@te of 15% per annum, payable semiannuallyréass on January 15 and July 15.

The Convertible 15% Notes are convertibte shares of Level 3 common stock, at the optfdhe holder, at any time prior to maturity,
unless previously repurchased or redeemed, orsihkgel 3 has caused the conversion rights to exphie Convertible 15% Notes may be
converted at the initial rate of 555.5556 sharesomfimon stock per each $1,000 principal amounbt#s) subject to adjustment in certain
circumstances. This is equivalent to a conversigemf approximately $1.80 per share.

The Convertible 15% Notes will automatigalbnvert if at any time prior to the maturity dafethe notes, for at least 20 trading days
within any period of 30 consecutive trading daps)uding the last trading day of that period, therent market price of common stock exce
222.2% of the prevailing conversion price thenfiied.

Upon the occurrence of a designated exeoh@nge of control or a termination of trading)ldiers of the Convertible 15% Notes will h¢
the right, subject to certain exceptions and camst to require Level 3 to repurchase all or aast pf the Convertible 15% Notes at a
repurchase price equal to 100% of the principalamof the Convertible 15% Notes, plus accruedwamzhid interest thereon (if any) to, but
excluding, the designated event purchase date.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sutijeo certain conditions, to offer to purchase all
of the outstanding Convertible 15% Notes at a paselprice of 100% of the principal amount, plusnake whole" premium, by increasing the
conversion rate applicable to such Convertible Ndtes.

In the event of a bankruptcy, liquidatiarreorganization of Level 3, an acceleration of @wnvertible 15% Notes due to an event of
default under the indenture relating to the Conblertl5% Notes, and certain other events, the paywfethe principal of, premium, if any, a
interest on the Convertible 15% Notes will be sdlrated in right of payment to the prior full anddl payment in cash of all senior debt of
Level 3.

As of June 30, 2011, approximately $40diamlaggregate principal amount of the Convertit&o Notes was outstanding. Following the
conversion of $128 million of Convertible 15% Notesquity on July 15, 2011 approximately $272 imillaggregate principal amount of the
Convertible 15% Notes was outstanding.

7% Convertible Senior Notes due 2015

On June 26, 2009, Level 3 issued $200 oniliggregate principal amount of 7% convertiblésamtes due 2015 (the "2015 Convertible
7% Notes") under an indenture between Level 3 drelBank of New York Mellon, as trustee. The 2015 &otible 7% Notes are senior
unsecured obligations of Level 3. They rank equiallsight of payment with all other existing andute senior unsecured indebtedness of
Level 3. The 2015 Convertible 7% Notes bear integiea rate of 7% per annum, payable semiannuallyriears on March 15 and
September 15.

The 2015 Convertible 7% Notes are convigriifito shares of Level 3 common stock, at theawptif the holder, at any time prior to
maturity, unless previously repurchased or redeeired
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unless Level 3 has caused the conversion righggpoe. The 2015 Convertible 7% Notes may be cdedeat the initial rate of 555.5556 she
of common stock per each $1,000 principal amoumotés, subject to adjustment in certain circunt#anThis is equivalent to a conversion
price of approximately $1.80 per share.

Upon the occurrence of a designated exeahénge of control or a termination of trading)diers of the 2015 Convertible 7% Notes will
have the right, subject to certain exceptions amdlitions, to require Level 3 to repurchase akuy part of the 2015 Convertible 7% Notes
repurchase price equal to 100% of the principalwamof the 2015 Convertible 7% Notes, plus accramd unpaid interest thereon (if any) to,
but excluding, the designated event purchase date.

If an event treated as a change in coofrbevel 3 occurs, Level 3 will be obligated, sudijeo certain conditions, to offer to purchase all
of the outstanding 2015 Convertible 7% Notes atralpase price of 100% of the principal amount, glimake whole" premium, by increas
the conversion rate applicable to such 2015 Coiblerf% Notes.

As of June 30, 2011, approximately $200iamlaggregate principal amount of the 2015 Conbkr{7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

On October 15, 2009, Level 3 issued $278aniaggregate principal amount of 7% convertibdmior notes due 2015, Series B (the
"Series B 2015 Convertible 7% Notes") under animdiee between Level 3 and The Bank of New York Bigllas trustee. The Series B 2015
Convertible 7% Notes are substantially similarlir@spects to the 2015 Convertible 7% Notes disedsabove.

As of June 30, 2011, approximately $273iamlaggregate principal amount of the 2015 Conlkx 7% Notes, Series B was outstanding.
6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 204¥kI 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "2048v€rtible 6.5% Notes™) under an indenture betwesmrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Tiaek equally in right of payment with all
other existing and future senior unsecured indetges of Level 3. The 2016 Convertible 6.5% Notes beerest at a rate of 6.5% per annum,
payable semiannually in arrears on April 1 and Betd..

The 2016 Convertible 6.5% Notes are coiiiverinto shares of Level 3 common stock, at thgoopof the holder, at any time prior to
maturity, unless previously repurchased or redeemednless Level 3 has caused the conversionsrighéxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 806867shares of common stock per each $1,000 pringipaunt of notes, subject to adjustm
in certain circumstances. This is equivalent toaversion price of approximately $1.235 per share.

Upon the occurrence of a designated exeabhénge of control or a termination of trading)ders of the 2016 Convertible 6.5% Notes
will have the right, subject to certain excepti@amsl conditions, to require Level 3 to repurchakeraany part of the 2016 Convertible 6.5%
Notes at a repurchase price equal to 100% of tineipal amount of the 2016 Convertible 6.5% Not#as accrued and unpaid interest ther
(if any) to, but excluding, the designated eventpase date.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sultje certain conditions, to offer to purchase all
of the outstanding 2016 Convertible 6.5% Notes@tra@hase price of 100% of the principal amounts@ "make whole" premium, by
increasing the conversion rate applicable to s@d6Z onvertible 6.5% Notes.
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As of June 30, 2011, approximately $201liomlaggregate principal amount of the 2016 Cornilvkrt6.5% Notes was outstanding.
11.875% Senior Notes due 2019

On January 19, 2011, Level 3 issued $30bomiaggregate principal amount of its 11.875%i8eNotes due 2019 (the "11.875% Senior
Notes") under an indenture between Level 3 andBdr&k of New York Mellon Trust Company, N.A., asdiee. The 11.875% Senior No
are unsecured and unsubordinated obligations oflLZvThey rank equally in right of payment with @her existing and future senior
unsecured indebtedness of Level 3. The 11.875%0Ehloites bear an interest at a rate of 11.875%upeum, payable semiannually on April 1
and October 1 of each year.

On January 31, 2011, Level 3 issued antiaddi approximately $300 million aggregate priradipmount of the 11.875% Senior Notes in
exchange for approximately $295 million aggregategipal amount of Level 3's 9% Convertible Serascount Notes due 2013.

Level 3 may redeem the 11.875% Senior Nateshole or in part, on or after February 1, 20f% redemption occurs before February 1,
2017, Level 3 will pay a premium on principal ambahthe 11.875% Senior Notes redeemed. The premdieeneases annually from
approximately 5.938% for a redemption during thelts® month period beginning February 1, 2015 taaymately 2.969% for a redemption
during the twelve month period beginning on Febydar2016. In addition, on or prior to Februan2014, Level 3 may redeem up to 35% of
the 11.875% Senior Notes with the proceeds of iceetguity offerings of Level 3 at a redemption prisqual to 111.875% of the principal
amount of the 11.875% Senior Notes so redeemed.

If an event treated as a change of cowofrotcurs, Level 3 will be obligated, subject totagn conditions, to offer to purchase all
outstanding 11.875% Senior Notes at a purchase pfit01% of the principal amount, plus accrued amgkid interest, if any.

The indenture relating to the 11.875% SeNiotes contains certain covenants, including, agrathers, covenants with respect to the
following matters: (i) limitation on consolidateelat; (i) limitation on debt of the Issuer andriéstricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedssdiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transactiguis} limitation on asset dispositions; (viii) lilation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withliaffes; (x) future subsidiary guarantors and sdiasy liens; (xi) reports; (xii) limitation on
designations of unrestricted subsidiaries; and) (xiithe case of Level 3, limitations on mergemsnsolidations and sales of certain assets.

Either the Trustee or the holders of asi@%% in aggregate principal amount of the outita;n11.875% Senior Notes may accelerate the
maturity of the 11.875% Senior Notes, includinghett to the acceleration date, if certain defaarist under the indebtedness of Level 3.

As of June 30, 2011, approximately $603iamlaggregate principal amount of the 11.875% &eNbtes was outstanding.
Indebtedness of Level 3 Escr
8.125% Senior Notes

On June 9, 2011, Level 3 Escrow issued $6illilbn aggregate principal amount of 8.125% SemMotes due 2019 under an indenture
between Level 3 Escrow and The Bank of New YorklbtelTrust Company, N.A., as trustee. On July 28,12Q.evel 3 Escrow issued an
additional $600 million aggregate principal amoohn8.125% Senior Notes due 2019, treated undeinttenture governing the 8.125% Senior
Notes as the same series of notes as the 8.125/r Skertes issued on June 9, 2011. The 8.125% Sélutas are senior unsecur:
unsubordinated obligations of Level 3 Escrow.
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The 8.125% Senior Notes bear interest at a ra8el@b% per annum, payable semiannually in arreadaauary 1 and July 1 of each year.

The 8.125% Senior Notes issued on Jun@B],2vere priced to investors at 99.264% of theirgipal amount, and the 8.125% Senior
Notes issued on July 28, 2011, were priced to ilovest 98.545% of their principal amount plus aedrinterest from June 9, 2011, and
gross proceeds from the offerings together witlh@ashand were deposited into a segregated es@oouat, to remain in escrow until the d
on which certain escrow conditions, including, bat limited to, the substantially concurrent consuation of the Global Crossing Acquisition
by Level 3 and the assumption of all obligationdemthe 8.125% Senior Notes and the related indettythe Issuer (the "8.125% Notes
Assumption”) are satisfied. Prior to the 8.125%dd0Assumption, the sole obligor of the 8.125% SeNites is Level 3 Escrow. Upon and
after the 8.125% Notes Assumption, the notes wilfldly and unconditionally guaranteed on an unsdinated and unsecured basis by
Level 3.

Following the 8.125% Notes Assumption, iégier may redeem the 8.125% Senior Notes, in wdrdle part, at any time or from time to
time on or after July 1, 2015. If a redemption agsduefore July 1, 2017, the Issuer will pay a ptembn the principal amount of the 8.125%
Senior Notes redeemed. This premium decreases lanfroen approximately 4.063% for a redemption egrithe twelve month period
beginning on July 1, 2015 to approximately 2.03¥ef redemption during the twelve month period beigig on July 1, 2016. In addition,
after the 8.125% Notes Assumption and on or pdatuly 1, 2014, the Issuer may redeem up to 35&6e08.125% Senior Notes at a
redemption price equal to 108.125% of the princgrabunt of the 8.125% Senior Notes so redeemed.

If an event treated as a change in coofrbkevel 3 and/or the Issuer occurs either pricot@n or following the 8.125% Notes
Assumption, the Issuer, following the 8.125% Noissumption, will be obligated, subject to certaimditions, to offer to purchase all of the
outstanding 8.125% Senior Notes at a purchase pfit81% of the principal amount, plus accrued anpaid interest, if any.

The indenture relating to the 8.125% SeNiotes contains certain covenants applicable tasthger following the 8.125% Notes
Assumption, including, among others, covenants vatpect to the following matters: (i) limitation oonsolidated debt; (ii) limitation on debt
of the Issuer and the Issuer's restricted subsdia(iii) limitation on restricted payments; (iNnitation on dividend and other payment
restrictions affecting restricted subsidiaries;l{mjitation on liens; (vi) limitation on sale anddseback transactions; (vii) limitation on asset
dispositions; (viii) limitation on issuance andesabf capital stock of restricted subsidiaries} {i@ansactions with affiliates; (x) reports
(applicable to Level 3 Escrow prior to the 8.125%té&¢ Assumption); (xi) limitation on designatiorfauiarestricted subsidiaries; and (xii) in
case of Level 3, the Issuer and future guarantioitsen8.125% Senior Notes and guarantors of tleéompany note issued by Level 3 LLC to
the Issuer in respect of the proceeds of the oifeof the 8.125% Senior Notes, limitations on mesgeonsolidations and sales of all or
substantially all of the assets of such entities.

Following the 8.125% Notes Assumption, lioéders of the 8.125% Senior Notes may force thedsto immediately repay the principal
on the 8.125% Senior Notes, including intereshtodcceleration date, if certain defaults existanrmdher indebtedness of Level 3 or any
restricted subsidiary having an outstanding prialcgmount of at least $25 million, which defaukltsult in the acceleration of such other
indebtedness or constitute a failure to pay priaoighen due.

If the escrow conditions are not satisfiedor before April 10, 2012 (or any earlier datewdrich Level 3 determines that any of such
escrow conditions cannot be satisfied), Level I@savill be required to redeem the 8.125% Senioteo
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DESCRIPTION OF NOTES
General

The new notes, like the original notes) W issued under an Indenture, dated as of Mar2@Hl (the "Indenture"), among Level 3
Communications, Inc. ("Parent”), Level 3 Financihi. (the "Issuer") and The Bank of New York Melldrust Company, N.A., as trustee
under the Indenture (the "Trustee"). Copies ofitidenture are available from Parent or the Issnaequest. For purposes of this Description
of Notes, the term "Issuer" refers only to LevéliBancing, Inc. and not to any of its subsidiadeds parent company, Level 3
Communications, Inc., and the term "Parent" refely to Level 3 Communications, Inc. and not to afyjts subsidiaries, in each case except
for purposes of financial data determined on a alichsted basis. For purposes of this DescriptioNofes, all references to the "Notes" sha
deemed to refer collectively to the original nod@sl the new notes.

The following summary of certain provisiaofsthe Indenture does not purport to be complatkis subject to, and is qualified in its
entirety by reference to, the Trust Indenture Act@39, as amended (the "Trust Indenture Act"), nall of the provisions of the Indenture,
including the definitions of certain terms theraimd those terms made a part of the Indenture leyaete to the Trust Indenture Act, as in e
on the date of the Indenture. The definitions ofaia capitalized terms used in the following surmyrare set forth below under "—Certain
Definitions." We urge you to read the Indenturesiese it, and not this description, defines yountsgs a holder of the Notes.

The Notes are unsubordinated unsecuredatiiins of the Issuer, ranking equal in right ofpant with all existing and future unsecured
indebtedness of the Issuer that is not expresdgrsiinated in right of payment to the Notes, aresanior in right of payment to all existing
and future indebtedness of the Issuer that is egfyreubordinated in right of payment to the NoTése Notes, however, are effectively
subordinated to the Issuer's existing and futucersel obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capiddkases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are efifealy subordinated to all liabilities, includingate payables, of the Issuer's subsidiaries that
are not Guarantors. As of June 30, 2011, the Iggxefuding its subsidiaries) had, on an adjustesi$$4.627 hillion of indebtedness
outstanding (excluding discounts, premiums andvalue adjustments), of which $1.680 billion waswed indebtedness, and of which
$4.627 billion was guaranteed by Level 3 LLC arldéivhich would have been guaranteed by Parent.

For a summary of certain risks relatinghe Notes, see "Risk Factors."
Note Guarantees

The Issuer’s obligations under the Indentuncluding the repurchase obligation resultimayrfra Change of Control Triggering Event, will
be fully and unconditionally guaranteed, jointlydaseverally, on an unsubordinated unsecured bgd?atent and Level 3 LLC and each
Restricted Subsidiary that becomes a Guarantoupatgo the terms of the Indenture. A Restricteds8liary will only be required to becom
Guarantor if it incurs specified types of Debt ooyides a Guarantee of the 9.25% Senior Notes @ié,2he Floating Rate Senior Notes due
2015, the 8.75% Senior Notes due 2017 or the 108io6ENotes due 2018. Each Note Guarantee will ereeral unsecured obligation of the
Guarantor, will be effectively subordinated to axysting or future secured Debt of the Guarantwthé extent of the value of the assets
securing such Debt, will be senior in right of payrhto any existing or future Debt of the Guaratiat is expressly subordinated in right of
payment to the Note Guarantee, and will be equaghit of payment with any existing or future ungesd Debt of the Guarantor that is not
expressly subordinated in right of payment to tlkeNGuarantee, including any Guarantee of the 9.8886or Notes due 2014, the Floating
Rate Senior Notes due 2015, the 8.75% Senior Nte®017 or the 10% Senior Notes due 2018. Asdurth
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described in the fourth succeeding paragraph, tite Buarantee of a Restricted Subsidiary may berditated in the future to any guarantee
of any Qualified Credit Facility issued by such ®iesed Subsidiary, including the Existing Credédiity. As of June 30, 2011, Parent
(excluding its subsidiaries) on an as adjustedsbasid approximately $1.847 billion of indebtednaststanding, none of which constituted
secured indebtedness or subordinated indebtedhess.June 30, 2011, the Issuer and its subsididmi¢he aggregate had, on an adjusted |
to give effect to the partial redemption of theuksss 9.25% Senior Notes, approximately $4.721ohbilbf indebtedness (excluding
intercompany payables to Parent and its subsigdiadiscounts, premiums and fair value adjustmentigtanding, approximately $1.774 billion
of which constituted secured indebtedness and abwméich constituted subordinated indebtednesssiddh indebtedness is guaranteed by
Level 3 LLC. Under the circumstances describedweloder "—Certain Covenants—Limitation on Desigoasi of Unrestricted Subsidiaries,"
Parent will be permitted to designate certain ®kitbsidiaries as "Unrestricted Subsidiaries.” Uheestricted Subsidiaries will not be subjec
any of the restrictive covenants in the Indentiitee Unrestricted Subsidiaries will not guaranteeNotes.

If any Guarantor makes payments under it NGuarantee, each of the Issuer and the othaa@ieas must contribute their share of such
payments. The Issuer's and the other Guarant@a®shbf such payments will be computed based opriportion that the Consolidated Net
Worth of the Issuer or the relevant Guarantor regmes relative to the aggregate Consolidated NethWid the Issuer and all the Guarantors
combined.

The Note Guarantee of a Guarantor (othem tharent) will be released (a) in connection &itlg sale or other disposition of all or
substantially all of the assets of that Guararitariding by way of merger or consolidation) toer$on that is not (either before or after giving
effect to such transaction) Parent or a Restritdasidiary, if the sale or other disposition ofalksubstantially all of the assets of that
Guarantor complies with the covenant described g€ ertain Covenants—Limitation on Asset Dispasi" (or Parent certifies in an
Officers' Certificate to the Trustee that it wiraply with the requirements of such covenant netato application of the proceeds of such sale
or disposition), (b) in connection with any saleatifof the Capital Stock of a Guarantor (othemtifarent) to a Person that is not (either before
or after giving effect to such transaction) Pai@ra Restricted Subsidiary, if the sale of all sGalpital Stock of that Guarantor complies with
the covenant described under "—Certain Covenantsnitéiion on Asset Dispositions” (or Parent cerifie an Officers' Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the prxts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described under
"—Certain Covenants—Limitation on Designations afrebktricted Subsidiaries” or (d) if the Issuer eigas the legal defeasance option or
covenant defeasance option as described under 'Ist&aibn and Discharge of the Indenture; Defeasanc

The Issuer, the Guarantors and the Trusgse without notice to or consent of any holderdlofes, enter into one or more indentures
supplemental to the Indenture, or amend any indersupplemental to the Indenture entered into byigkuer, such Guarantor and the Trustee
for the purpose of adding an additional Note Gumpursuant to the covenants described under "tai@egCovenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of the Issuer and Issuer Restricted Sudrsédi' or "—Certain Covenants—
Limitation on Actions with respect to Existing Intlempany Obligations," to provide that the paynmiigation on a Note Guarantee of a
Guarantor (other than Parent or any Sister ResttiSubsidiary) be expressly subordinated in ankrgtcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefli in cash of all obligations of such Guarantmider any Guarantee of, or obligation as
borrower under, any Qualified Credit Facility (whiterm includes various types of Debt, includingwsed notes) Incurred by Parent or a
Restricted Subsidiary in accordance with claugeofiparagraph (b) of the covenant described uhdeCertain Covenants—Limitation on
Consolidated Debt" or clause (ii) of paragraphdbthe covenant described under "—Certain Coverahimiitation on Debt of the
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Issuer and Issuer Restricted Subsidiaries;" prakilewever, that (x) the terms of the subordinatiba Note Guarantee to any such Guarantee
of, or obligation as borrower under, a Qualifiecgdit Facility may not eliminate or otherwise adedysaffect the subordination of the payment
obligation on any other Debt of such Guarantohtgayment obligation of the Note Guarantee of sbighrantor and (y) any Guarantee (other
than a Guarantee of such Qualified Credit Facility)such Guarantor of the 9.25% Senior Notes ddd 2be Floating Rate Senior Notes due
2015, the 8.75% Senior Notes due 2017, the 10%oSEsluites due 2018 or any other Debt of Parent piSaster Restricted Subsidiary also
shall be expressly subordinated in any bankrugigyidation or winding up proceeding of such Guaoarto the prior payment in full in cash

all obligations of such Guarantor under its Guarardf such Qualified Credit Facility to at least #ame extent and on the same terms and
conditions as the subordination provisions applead such Guarantor's Note Guarantee. Level 3 &IGIlarantee of the 9.25% Senior Notes
due 2014, the Floating Rate Senior Notes due 20&53.75% Senior Notes due 2017, the 10% Senices\diie 2018 and the 9.375% due

is subordinated to Level 3 LLC's Guarantee of thistihg Credit Facility. Concurrently with the clog of the initial offering, the Issuer

entered into a subordination agreement in accosaiitt the foregoing provisions subordinating Le8élLC's payment obligations on the
Offering Proceeds Note to Level 3 LLC's paymentgailons in respect of the Loan Proceeds Note ynbamkruptcy, liquidation or winding t
proceeding of Level 3 LLC.

The Issuer is a holding company with noeriat assets other than the stock of its subsilag loan proceeds note related to the Existing
Credit Facility, the 9.25% Proceeds Note, the 2BIb&ting Rate Proceeds Note, the 8.75% Proceeds Met 10% Proceeds Note and the
Offering Proceeds Note. Accordingly, the Issuet dépend upon dividends, loans or other distrimgifrom its subsidiaries, or capital
contributions from Parent, to generate the fundessary to meet its financial obligations, inclgglits obligations to pay you as a holder of the
Notes. The Issuer's subsidiaries may not geneaatengs sufficient to enable it to meet its paymabitgations. The Issuer's subsidiaries
legally distinct from it and, unless they guararttezNotes, have no obligation to pay amounts duthe Issuer's debt or to make funds
available to it for such payment. Similarly, Paresna holding company with no material assets ottien the stock of its subsidiaries.
Accordingly, Parent depends upon dividends, loarattter distributions from its subsidiaries, indhglthe Issuer, to generate the funds
necessary to meet its financial obligations, inzigdts obligations as a Guarantor. Future delttenfain of the Issuer's subsidiaries may
prohibit the payment of dividends or the makindaains or advances to Parent or the Issuer. Iniaddihe ability of such subsidiaries to make
such payments, loans or advances is limited byatle of the relevant states in which such subs&bkaare organized or located. In certain
circumstances, the prior or subsequent approvalichi payments, loans or advances is required fppticable regulatory bodies or other
governmental entities. To the extent the Issuenabaccess the cash flow of its subsidiaries, ardm is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer mayhave access to sufficient cash to repay thedjaind Parent may not have sufficient ca:
comply with its guarantee obligations on the Nokéalders of any preferred stock of any of the Issugubsidiaries that are not Guarantors and
creditors, including trade creditors and other &lihdes of Parent that have made intercompanydaarthe Issuer's subsidiaries, of any of t
subsidiaries have and will have claims relatinth®assets of that subsidiary that are seniorgdibtes. That is, the Notes are structurally
subordinated to the debt, preferred stock and athkgations of the Issuer's subsidiaries thatrateGuarantors. All of the Issuer's existing ¢
is guaranteed by Level 3 LLC. Holders of the Ndtage no claims to the assets of any of the Isssebsidiaries. See "Risk Factors—Risks
Relating to the Notes—The Issuer's subsidiaries mage payments to the Issuer in order for theeiskmmake payments on the notes, and
Parent's subsidiaries must make payments to Parerder for Parent to make payment on its oblwatias a guarantor of the notes" and "Risk
Factors—Risks Relating to the NoteBecause the notes are structurally subordinatéltetobligations of the Issuer's subsidiaries, yay mo
be fully repaid if the Issuer becomes insolvent.”
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Principal, Maturity and Interest

In the exchange offer, the Issuer is isguip to $500,000,000 aggregate principal amouft3#5% Senior Notes due 2019 (the "New
Notes") in exchange for original notes issued uniderdndenture. Subject to compliance with the ocawve described unde—Certain
Covenants—Debt of the Issuer and Issuer Restri8tdxbidiaries," the Issuer can issue an unlimiteduarhof additional Notes at later dates
under the Indenture. The Issuer can issue additiotes as part of the same series or as an additsgries. Any additional Notes that the
Issuer issues in the future will be identical ihrabpects to the Notes that the Issuer is issnavg in the exchange offer, except that Notes
issued in the future may have different issuanceprand issuance dates.

The Notes will mature on April 1, 2019.drést on the Notes will accrue at the rate of 28&r annum from the Issue Date, or from the
most recent date to which interest has been padiydl be payable in cash semiannually in arr@ar#\pril 1 and October 1, commencing
October 1, 2011, to the persons who are registestters of the Notes at the close of business emptaceding March 15 or September 15, as
the case may be. Interest will be computed on #séskof a 360-day year comprised of twelve 30-dawtims.

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

The applicable interest rate on the origimdes is subject to increase in the circumstafeash additional interest being referred to as
"Special Interest") described under "The ExchanfferO All references herein to interest on thegoral notes shall include such Special
Interest, if appropriate.

Optional Redemption

At any time prior to April 1, 2015, the l&s may redeem all or a part of the Notes, uporasstthan 30 nor more than 60 days' prior
notice, at a redemption price equal to 100% ofpttiecipal amount of the Notes so redeemed plug\tiicable Premium as of, and accrued
and unpaid interest thereon (if any) to, but notuding, the redemption date (subject to the rafhtiolders of record on the relevant record
date to receive interest due on the relevant Isté?ayment Date).

"Applicable Premium" means, with respecaity Note on any redemption date, the greater)af.(6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregahte at such redemption date of (i) the redemppigce of such Note at April 1, 2015 (st
redemption price being set forth in the table apipgaelow), plus (ii) all required interest payneedue on such Note through April 1, 2015
(excluding accrued but unpaid interest to the rgatem date), computed using a discount rate equéile Treasury Rate as of such redemption
date plus 50 basis points, over (b) the principabant of such Note.

"Treasury Rate" means, as of any redemptéda, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisimeithe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to sedemption date (or, if such Statistical Releas®itonger published, any publicly available
source of similar market data)) most nearly eqoighé period from the redemption date to April @12; provided, however, that if the period
from the redemption date to April 1, 2015 is ldssnt one year, the weekly average yield on actaded United States Treasury securities
adjusted to a constant maturity of one year wilubed.

68




Table of Contents

On and after April 1, 2015, the Issuer megeem all or a part of the Notes, upon not leas 80 nor more than 60 days' prior notice, a
redemption prices set forth below (expressed are@eptage of principal amount), plus accrued anmhighinterest thereon (if any) to, but not
including, the redemption date (subject to thetrigftholders of record on the relevant record dateceive interest due on the relevant interest
payment date), if redeemed during the twelve mob#ggnning April 1, of the years indicated below:

Year Redemption Price

2015 104.68©%
2016 102.34%
2017 and thereaftt 100.00(%

In addition, at any time or from time tm# on or prior to April 1, 2014, the Issuer mayereh up to 35% of the original aggregate
principal amount of the Notes (including any addifil Notes) at a redemption price equal to 109.3@5%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest théifemmy) to the redemption date (subject to thétrigf holders of record on the relevant rec
date to receive interest due on the relevant iatgr@yment date), with the net cash proceeds boméd to the capital of the Issuer of one or
more private placements to Persons other thani@## of Parent or underwritten public offeringsGafmmon Stock of Parent resulting, in e
case, in gross proceeds of at least $100 millidhenaggregategrovided, however, that at least 65% of the original aggregate ppaicamoun
of the Notes (including any additional Notes) worddhain outstanding immediately after giving effecsuch redemption. Any such
redemption shall be made within 90 days of suchapei placement or public offering upon not les$1tB@ nor more than 60 days' prior notice.

Mandatory Redemption

The Issuer is not required to make any ratorgt redemption or sinking fund payments with extgo the Notes. However, under certain
circumstances, the Issuer may be required to @ffeurchase Notes as described under "—Certainr@ong—Change of Control Triggering
Event," "—Certain Covenants—Limitation on Assetisitions” and "—Certain Covenants—Limitation ontidos with Respect to Existing
Intercompany Obligations." The Issuer may from timéime purchase Notes in the open market or wfiser

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of theaisse of the original notes, together with cashamd, to Level 3 Communications, LLC
("Level 3 LLC"), a direct Wholly Owned Subsidiary the Issuer, in return for an intercompany demaoig (the "Offering Proceeds Note")
from Level 3 LLC in an equal principal amount. T@#ering Proceeds Note was pledged by the Issugectare its obligations under the
Existing Credit Facility. Level 3 LLC is the obligon an existing intercompany demand note (theédntercompany Note") to Parent to
evidence loans from Parent to Level 3 LLC, is thigmr on an existing intercompany demand note (¢h25% Proceeds Note") to the Issue
evidence a loan made by the Issuer to Level 3 i @ni aggregate principal amount of $1,250 milli@presenting the gross proceeds to the
Issuer from the issuance of the 9.25% Senior Naties2014, is the obligor on an existing intercomypé@mand note (the "2015 Floating Rate
Proceeds Note") to the Issuer to evidence a loaterbg the Issuer to Level 3 LLC in an aggregateqpial amount of $300 million,
representing the gross proceeds to the Issuertfierissuance of the 2015 Floating Rate Notes, stfiki obligor on an existing intercompany
demand note (the "8.75% Proceeds Note") to theetdsuevidence a loan made by the Issuer to Lev#l@in an aggregate principal amount
of $700 million, representing the gross proceedbadssuer from the issuance of the 8.75% SenitedNdue 2017 and is the obligor on an
existing intercompany demand note (the "10% Prosé&mte”) to the Issuer to evidence a loan madédéydsuer to Level 3 LLC in an
aggregate principal
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amount of $640 million, representing the gross peals to the Issuer from the issuance of the 10%0SkKotes due 2018. As of June 30, 2011,
the outstanding principal amount of the Parentréampany Note was approximately $22.0 billion, phiecipal amount outstanding under the
9.25% Proceeds Note was $807 million, the princgmabunt outstanding under the 2015 Floating Rated@ds Note was $300 million, the
principal amount outstanding under the 8.75% Prde&te was $700 million, the principal amount tariding under the 10% Proceeds Note
was $640 million and the principal amount outstagdinder the 9.375% Proceeds Note was $500 millonMarch 13, 2007, Parent, as
guarantor, the Issuer, as borrower, Merrill Lyncipfal Corporation, as administrative agent antatedal agent, and certain lenders entered
into the Existing Credit Facility pursuant to whitte lenders extended a $1,400 million senior stterm loan to the Issuer. The Issuer lent
the proceeds of the term loan to Level 3 LLC imnetfor an intercompany demand note issued by L&\&IC (the "Loan Proceeds Note"). On
April 16, 2009, the parties thereto amended anthted the Existing Credit Facility to increase timerowings thereunder through the creation
of a $220 million Tranche B Term Loan, increasedB million to $280 million by amendment on May, PB09, that matures on March 13,
2014. The Issuer lent the net proceeds of the TiaBcTerm Loan, together with cash on hand, and.¢la& Proceeds Note was amended and
restated to increase the principal amount by $28®m The Issuer's obligations under the Existibigedit Facility are secured by the Parent
Intercompany Note, the 9.25% Proceeds Note, thé Elidating Rate Proceeds Note, the 8.75% Proceetts Mhe 10% Proceeds Note and the
Offering Proceeds Note. Each of the 9.25% Procblieds, the 2015 Floating Rate Proceeds Note, th&28 Froceeds Note, the 10% Proceeds
Note and the 9.375% Proceeds Note was suborditatbe Loan Proceeds Note pursuant to separatedinbtion agreements by and amc

the Issuer, Parent and Level 3 LLC. As of June2BQ.1, the principal amount outstanding under then_Broceeds Note was $1,680 million.
Parent and the Issuer have entered into a subdintiregreement (the "Subordination Agreement”) firavides that upon a total or partial
liquidation, dissolution or winding up of Level 3.C or in a bankruptcy, reorganization, insolvern@geivership or similar proceeding relating
to Level 3 LLC or its Property, (a) the Issuer vbi# entitled to receive payment in full in cashtaf Offering Proceeds Note before

Level 3 LLC may make any payment of principal ofrtterest on the Parent Intercompany Note to Paagwt (b) until the Offering Proceeds
Note is paid in full in cash, any distribution tdieh Parent would be entitled but for the SubortiomeAgreement will be made to the Issue

its interests may appear. If a distribution is mamParent that because of the Subordination Ages¢should not have been made to Parent,
Parent shall hold such distribution in trust fog tesuer and pay it over to the Issuer as the 'ssiméerests may appear. No right of the Issuer to
enforce the subordination of the Offering Procaedte shall be impaired by any act or failure tolacthe Issuer or by its failure to comply
with the Subordination Agreement. Parent, the Isand Level 3 LLC will be restricted from takingrtan actions with respect to the Offering
Proceeds Note, the Parent Intercompany Note an8uherdination Agreement as set forth in the coredascribed below under "—Certain
Covenants—Limitation on Actions with respect to ixig Intercompany Obligations.” The Parent Intempany Note is subordinated on the
same terms to the 9.25% Proceeds Note, the 20 BiifitidRate Proceeds Note, the 8.75% Proceeds Ndttha 10% Proceeds Note as the
Parent Intercompany Note is subordinated to ther®if Proceeds Note. In addition, the Issuer aneL® LLC have entered into an offering
proceeds note subordination agreement that suladedirthe right of the Issuer to payment under tieri@g Proceeds Note to the right of the
Issuer (in its capacity as borrower under the Exgs€Credit Facility) to payment under the Loan Rreds Note upon the liquidation, dissolution
or winding up of Level 3 LLC or in a bankruptcyprganization, insolvency, receivership or similasgeeding relating to Level 3 LLC or its
property. The 9.25% Proceeds Note, the 2015 Flgd&ete Proceeds Note, the 8.75% Proceeds Notédarid® Proceeds Note are
subordinated on the same terms to the Loan Prodéatgsas the Offering Proceeds Note is subordiniamtdide Loan Proceeds Note.
Accordingly, the right of the Issuer to payment enthe Offering Proceeds Notepari passuo the right of the Issuer to payment under the
9.25% Proceeds Note, the 2015 Floating Rate Praddetk, the 8.75% Proceeds Note and the 10% Predéze.
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As a condition to Incurring specified typ#Debt pursuant to the covenants described balwder "—Certain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatamDebt of the Issuer and Issuer Restricted Sudrgédi' and "—Certain Covenants—
Limitation on Actions with respect to Existing Iniempany Obligations," Restricted Subsidiaries idIrequired to guarantee (an "Offering
Proceeds Note Guarantee") Level 3 LLC's obligatiomder the Offering Proceeds Note and, in certagumstances, subordinate the Debt that
is Incurred to such Offering Proceeds Note Guarmnte

The Offering Proceeds Note Guarantee ddfiaring Proceeds Note Guarantor will be releasgdn(connection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdby way of merger or consolidation) to a
Person that is not (either before or after giviffga to such transaction) Parent or a Restrictdos&liary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covethesdribed under "—Certain Covenants—
Limitation on Asset Dispositions" (or Parent ceesfin an Officers' Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsumh sale or disposition), (b) in connection veitlty sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shadti (either before or after giving effect to stiginsaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor complie whie covenant described under Gertair
Covenants—Limitation on Asset Dispositions" (orétdrcertifies in an Officers' Certificate to thauStee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such sale or disposition)if arent properly designates any Restrit
Subsidiary that is an Offering Proceeds Note Guaraas an Unrestricted Subsidiary pursuant to dweant described under "—Certain
Covenants—Limitation on Designations of Unrestdc8ubsidiaries" or (d) if the Issuer exercisesléigal defeasance option or covenant
defeasance option as described under "—SatisfaatidrDischarge of the Indenture; Defeasance."

An Offering Proceeds Note Guarantor andel&4.LC may enter into an agreement or arrangertietprovides that the payment
obligation on an Offering Proceeds Note Guararaee (n the case of Level 3 LLC, on the Offeringd@®ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetrResd Subsidiary) be expressly subordinated ylzenkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guaraattire prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @uarantee of, or obligation as borrower under, @oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande elétuse (ii) of paragraph (b) of the covenant dbed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (ii)g#ragraph (b) of the covenant described under "+a@e€ovenants—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiargsided, however, that (x) the terms of the subordination of anefiffg Proceeds Note
Guarantee, or in the case of Level 3 LLC, the QvifpProceeds Note, to any such Guarantee of ogatdin as borrower under a Qualified
Credit Facility may not eliminate or otherwise abedy affect the subordination of the payment daligh on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applécdb the payment obligation of the Offering Prede Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of Leldl@ the Offering Proceeds Note, and (y) any Guszarfother than a Guarantee of such
Qualified Credit Facility) by such Offering Procaeldote Guarantor or Level 3 LLC, as applicablethef9.25% Senior Notes due 2014, the
2015 Floating Rate Notes, the 8.75% Senior Notes2@17, the 10% Senior Notes due 2018 or any @hkbt of Parent or any Sister Restric
Subsidiary also shall be expressly subordinatethinbankruptcy, liquidation or winding up proceaglof such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, to th@ppayment in full in cash of all obligations ofcéuOffering Proceeds Note Guarantor or
Level 3 LLC, as applicable, under its Guarantesuah Qualified Credit Facility to at least the sawg=nt and on the same terms and
conditions as the subordination provisions applead such Offering Proceeds Note Guarantor's @ffelProceeds Note Guarantee or
Level 3 LLC's obligation on the Offering Proceedst®&\
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Certain Covenants

Covenant Suspension.Set forth below are summaries of certain comeneontained in the Indenture. During any peribtinoe (a
"Suspension Period") that (i) the ratings assigoetie Notes by both of the Rating Agencies arestment Grade Ratings and (ii) no Default
or Event of Default has occurred and is continuinder the Indenture, Parent and the Restrictedidialiss will not be subject to the
following covenants of the Indenture described Welmder "—Limitation on Consolidated Debt," "—Liration on Debt of the Issuer and
Issuer Restricted Subsidiaries,” "Limitation on ®eted Payments," "—Limitation on Dividend and @tlPayment Restrictions Affecting
Restricted Subsidiaries," clause (i)(a) of "—Lintit@ on Sale and Leaseback Transactions," "—Linaitabn Asset Dispositions," "—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries” (other than the firsd tsentences thereof), "—Transactions with
Affiliates," clause (b) of "—Limitation on Desigriahs of Unrestricted Subsidiaries,” and clause{dthe first and second paragraphs of "—
Mergers, Consolidations and Certain Sales of ASgetdlectively, the "Suspended Covenants"). Inélent that Parent and the Restricted
Subsidiaries are not subject to the Suspended @oteifor any period of time as a result of the gdéng sentence and, on any subsequent date
(the "Reversion Date"), one or both of the RatirgeAcies withdraws its ratings or downgrades thiagatassigned to the Notes below the
required Investment Grade Ratings or a DefaultvanE of Default occurs and is continuing, then Reaead the Restricted Subsidiaries will
thereafter again be subject to the Suspended Cotseaad calculations of the amount available tonbee as Restricted Payments under the
covenant described under "—Limitation on Restriddagments" will be made as though the covenantitbestunder "—Limitation on
Restricted Payments" had been in effect duringetitee period of time from the Measurement Date ti@nReversion Date, all Debt Incurred
during the Suspension Period will be classifietddwe been Incurred pursuant to paragraph (a) oobtie clauses set forth in paragraph (b) of
the covenant described under "—Limitation on Codsdéd Debt" or paragraph (a) or one of the clagsé$orth in paragraph (b) of the
covenant described under "—Limitation on Debt & ksuer and Issuer Restricted Subsidiaries” @Gh ease to the extent such Debt would be
permitted to be Incurred thereunder as of the RemeDate and after giving effect to Debt Incurpeibr to the Suspension Period and
outstanding on the Reversion Date). To the extechh ©ebt would not be permitted to be Incurred pans to paragraph (a) or one of the
clauses set forth in paragraph (b) of the covedastribed under "—Limitation on Consolidated Debtparagraph (a) or one of the clauses set
forth in paragraph (b) of the covenant describedkuri—Limitation on Debt of the Issuer and Issuesticted Subsidiaries," such Debt will be
deemed to have been outstanding on the Measurddaéatso that it is classified as permitted undiuse (v) of paragraph (b) of the covenant
described under "—Limitation on Consolidated Delttlause (iii) of paragraph (b) of the covenargaiibed under "—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiariestielincurrence of any Debt by a Restricted Subsidiaring the Suspension Period would have
been prohibited or conditioned upon such Restri€elsidiary entering into a Note Guarantee andféeri@g Proceeds Note Guarantee had
the covenants described under "—Limitation on Cbdated Debt" and "—Limitation on Debt of the Issa®d Issuer Restricted Subsidiaries”
been in effect at the time of such Incurrence, fRestricted Subsidiary shall enter into a Note @ote and an Offering Proceeds Note
Guarantee that are senior to or rank equal with &bt within ten days after the Reversion Date.gtoposes of determining compliance w
the covenant described under "—Limitation on Agigpositions,” on the Reversion Date, the Net Aalzlid Proceeds from all Asset Sales not
applied in accordance with the covenant will bende@ to be reset to zero. Notwithstanding the foregmeither (a) the continued existence,
after the date of such withdrawal or downgraddaofs and circumstances or obligations that wecarhed or otherwise came into existence
during a Suspension Period nor (b) the performahegy such obligations, shall constitute a breafchiny covenant set forth in the Indenture
or cause a Default or Event of Default thereungesyided, however, that (1) Parent and its Restricted Subsidiariésdt Incur or otherwise
cause such facts and circumstances or obligat®magist in anticipation of a withdrawal or downgedaklow

72




Table of Contents

investment grade, (2) Parent reasonably believatstich Incurrence or actions would not resuluichsa withdrawal or downgrade and (3) if
so required each Restricted Subsidiary shall hatered into a Note Guarantee and an Offering Paxchi®te Guarantee within the specified
time period. For purposes of clauses (1) and (#)émpreceding sentence, anticipation and reasetwedhlef may be determined by Parent and
shall be conclusively evidenced by a board resoiutd such effect adopted in good faith by the Badrdirectors of Parent. In reaching their

determination, the board of directors may, but negt consult with the Rating Agencies.

The Indenture contains, among others,dleviing covenants:

Limitation on Consolidated Debt. (a) Parent may not, and may not permit anyritéstl Subsidiary (other than to the extent peedithy
paragraph (b) of the covenant described under "—htion on Debt of the Issuer and Issuer Restri@elsidiaries™) to, directly or indirectly,
Incur any Debtprovided, however, that Parent or any Restricted Subsidiary (supjedhe case of the Issuer and any Issuer Reatdrict
Subsidiary, to the covenant described under "—I&tioh on Debt of the Issuer and Issuer Restrictdzsiliaries") may Incur any Debt if, after
giving pro forma effect to such Incurrence andrideeipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or himgimy following such Incurrence and either (igttatio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issued discount, the then-Accreted Value) of Debt akeRtand its Restricted Subsidiaries
outstanding as of the most recent available quarderannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
other Debt Incurred or repaid since such balaneetsitate and the receipt and application of therteeds thereof, to (B) Pro Forma
Consolidated Cash Flow Available for Fixed Charfpedarent and its Restricted Subsidiaries forfthue full fiscal quarters next preceding 1
Incurrence of such Debt for which consolidatedrfitial statements are available, would be less $h@uo 1.0, or (ii) Parent's Consolidated
Capital Ratio as of the most recent available guigror annual balance sheet, after giving pro foeffect to (x) the Incurrence of such Debt
and any other Debt Incurred or repaid since sutdnba sheet date, (y) the issuance of any CapitakSother than Disqualified Stock) of
Parent since such balance sheet date, includinigghance of any Capital Stock to be issued coantlyrwith the Incurrence of such Debt, and
(2) the receipt and application of the net proced#dsich Debt or Capital Stock, as the case maishess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Parentamy Restricted Subsidiary (other than the Issuang Issuer Restricte
Subsidiary, except to the extent permitted by theeoant described under "—Limitation on Debt of ibsuer and Issuer
Restricted Subsidiaries™) may Incur any and atheffollowing (each of which shall be given indegent effect):

0] Debt under the Notes issued on the Issue Dateuflimay any New Notes issued in exchange therefag) Note
Guarantee in respect of the Notes issued on the Bate or any Offering Proceeds Note Guaranteesipect of the
Offering Proceeds Note;

(i) Debt under Credit Facilities in an aggregate pgatamount outstanding or available (together withsum of (A) the
amount of any outstanding Debt Incurred pursuastgose (ii) of paragraph (b) of the covenant descrunder "—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries,” plus (B) the amount of all rafining Debt
outstanding or available pursuant to clause (vparbgraph (b) of the covenant described under #ritation on Debt of
the Issuer and Issuer Restricted Subsidiaries#spect of Debt previously Incurred pursuant to s#afii) of
paragraph (b) of the covenant described under "—thtion on Debt of the Issuer and Issuer Restri@ebsidiaries,"
plus (C) the amount of all refinancing Debt outstiag or available pursuant to clause (viii) beloweéspect of Debt
previously Incurred pursuant to this clause (ifjpay one time not to exceed the greater of (@81 billion and (y) 2.00
times Pro Forma Consolidated Cash Flow Availabte-iged Charges of Parent and its
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(iii)

(iv)

v)
(vi)

Restricted Subsidiaries for the four full fiscalaiers next preceding the Incurrence of such Dabwhich consolidated
financial statements are available, which amouall &fe permanently reduced by the amount of Netilalke Proceeds
used to repay Debt under the Credit Facilitiesnyr r@financing Debt in respect of the Credit Féedi Incurred pursuant
to clause (vi) of paragraph (b) of the covenantdbed under "—Limitation on Debt of the Issuer dssuer Restricted
Subsidiaries" or clause (viii) below, and not redsted in Telecommunications/IS Assets or used tohase Notes or
repay other Debt, pursuant to and as permittedhéygdvenant described under "—Limitation on Assspbsitions;"

Purchase Money Delgtrovided, however, that the amount of such Purchase Money Debt doeexceed 100% of the
cost of the construction, installation, acquisitirase, development or improvement of the appicab
Telecommunications/IS Assets;

Subordinated Debt of Pareptovided, however, that the aggregate principal amount (or, in theecof Debt issued at a
discount, the Accreted Value) of such Debt, togethith any other outstanding Debt Incurred pursuarthis clause (iv)
shall not exceed $500 million at any one time (Whaenount shall be permanently reduced by the armafuxét
Available Proceeds used to repay Subordinated Bfdbarent, and not reinvested in Telecommunicati8n&ssets or
used to purchase Notes or repay other Debt, pursoamd as permitted by the covenant describe@nhdLimitation
on Asset Dispositions"), except to the extent dbebt in excess of $500 million (A) is subordinateall other Debt of
Parent other than Debt Incurred pursuant to tligsg (iv) in excess of such $500 million limitati¢B) does not provide
for the payment of cash interest on such Debt podhe Stated Maturity of the Notes and (C) (1¢slaot provide for
payments of principal of such Debt at stated mtani by way of a sinking fund applicable theretdyg way of any
mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptigtirement or
repurchase which is contingent upon events or gigtances, but excluding any retirement requireditiye of the
acceleration of any payment with respect to sucht Dpon any event of default thereunder), in ead®e®n or prior to
the Stated Maturity of the Notes, and (2) doespeonit redemption or other retirement (includingsuant to an offer to
purchase made by Parent but excluding through eeioreinto capital stock of Parent, other than Daddied Stock,
without any payment by Parent or its Restricteds8liaries to the holders thereof) of such Debhatdption of the
holder thereof on or prior to the Stated Maturityle Notes;

Debt outstanding on the Measurement D

Debt owed by Parent to any Restricted Subsidiaiyeit owed by a Restricted Subsidiary to Pareiat Restricted
Subsidiary;provided, however, that (A) any Person that Incurs Debt owed to Rawe a Sister Restricted Subsidiary
pursuant to this clause (vi) is a Guarantor an@#ering Proceeds Note Guarantor, (B) (x) upontthasfer, conveyanc
or other disposition by such Restricted Subsid@riarent of any Debt so permitted to a Persorr ¢fiae Parent or
another Restricted Subsidiary of Parent or (ydifdny reason such Restricted Subsidiary ceadss aoRestricted
Subsidiary, the provisions of this clause (vi) $hallonger be applicable to such Debt and such Blehll be deemed to
have been Incurred by the issuer thereof at the tifrsuch transfer, conveyance or other disposdionhen such
Restricted Subsidiary ceases to be a Restrictedi@aty and (C) the payment obligation of such D@ltlause (A)
above applies) is expressly subordinated in ankiogtcy, liquidation or winding up proceeding oéthbligor to the
prior payment in full in cash of all obligationstivirespect to the Offering Proceeds Note Guararftsach Offering
Proceeds Note Guarantor; gombvided further, however, that a Foreign Restricted Subsidiary need not
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(vii)

(viii)

become a Guarantor or an Offering Proceeds Notea@ta pursuant to clause (A) above until such time only so
long as such Foreign Restricted Subsidiary Guagarday other Debt of Parent or any Domestic Réstri§ubsidiary;

Debt Incurred by a Person prior to the time (A)rsBerson became a Restricted Subsidiary, (B) sacsoR merges int
or consolidates with a Restricted Subsidiary ord@ther Restricted Subsidiary merges into or dadegtes with such
Person (in a transaction in which such Person besaRestricted Subsidiary), which Debt was natifred in
anticipation of such transaction and was outstapgnior to such transaction;

Debt Incurred to renew, extend, refinance, defeagmy, prepay, repurchase, redeem, retire, exehamngefund (each, a
"refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (i), (iii), (v), (vii) qxii) of this paragraph (b)
or this clause (viii), in an aggregate principalcamt (or if issued at a discount, the th&cereted Value) not to exceed
aggregate principal amount (or if issued at a diatahe then-Accreted Value) of and accrued istesa the Debt so
refinanced (which shall include Debt that is or haen refinanced within 45 days before or aftehdncurrence as part
of a financing strategy approved by the board odalors of Parent) plus the amount of any premiequired to be paid
in connection with such refinancing pursuant tottrens of the Debt so refinanced or the amounngfraemium
reasonably determined by the board of directoRawént as necessary to accomplish such refinabgimgeans of a
tender offer or privately negotiated repurchases phe expenses of Parent Incurred in connectitmswich refinancing;
provided, however, that (A) if the Person that originally IncurrdetDebt to be refinanced became, or would have been
required to become if not already, a GuarantomoD#ering Proceeds Note Guarantor as a resuliefricurrence of the
Debt being refinanced in accordance with this camen(1) the Person that Incurs the refinancingtelbsuant to this
clause (viii) shall be a Guarantor and an Offefimgceeds Note Guarantor and (2) if the Debt teefipanced is
subordinated to the Offering Proceeds Note Guaeamitsuch Offering Proceeds Note Guarantor, thiearting Debt
shall be subordinated to the same extent to theri@ Proceeds Note Guarantee of the Offering Rdx&lote
Guarantor Incurring such refinancing Debt, (B) teenancing Debt shall not be senior in right ofpeent to the Debt
that is being refinanced and (C) in the case ofrafigpancing of Debt Incurred pursuant to paragrétabove or

clause (i), (v), (vii) or (xii)or, if such Debt primusly refinanced Debt Incurred pursuant to armghstlause, this

clause (viii), the refinancing Debt by its termsbg the terms of any agreement or instrument @nisto which such
Debt is issued, (x) does not provide for paymehsriocipal of such Debt at stated maturity or bywof a sinking fund
applicable thereto or by way of any mandatory reptéon, defeasance, retirement or repurchase theseBarent or any
Restricted Subsidiary (including any redemptiotireenent or repurchase which is contingent upomtsser
circumstances, but excluding any retirement requingevirtue of the acceleration of any payment wébpect to such
Debt upon any event of default thereunder), in ez prior to the time the same are required &yethms of the Debt
being refinanced and (y) does not permit redemptioother retirement (including pursuant to an oftepurchase made
by Parent or any Restricted Subsidiary) of suchtiebhe option of the holder thereof prior to timee the same are
required by the terms of the Debt being refinancgger than, in the case of clause (x) or (y), stngh payment,
redemption or other retirement (including pursuardn offer to purchase made by Parent) which iglitmned upon a
change of control pursuant to provisions substiytsamilar to those described under "—Change ofa Triggering
Event" or upon an asset sale pursuant to provisiahstantially similar to those described under Tritation on Asset
Dispositions;"
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(ix)  Debt (A) in respect of performance, surety or appeads, Guarantees, letters of credit or reimbues#g obligations
Incurred or provided in the ordinary course of hass securing the performance of contractual, figaclease, self-
insurance or license obligations and not in corinratith the Incurrence of Debt or (B) in respettostomary
agreements providing for indemnification, adjustingpurchase price after closing, or similar olatigns, or from
Guarantees or letters of credit, surety bonds dopeaance bonds securing any such obligations ofRar any of its
Restricted Subsidiaries pursuant to such agreemectgred in connection with the disposition ofdusiness, assets or
Restricted Subsidiary of Parent (other than Guarmbf Indebtedness Incurred by any Person acgutiror any portio
of such business, assets or Restricted Subsididgrent for the purpose of financing such acqgoisjtand in an
aggregate principal amount not to exceed the gras=eeds actually received by Parent or any RéstriSubsidiary in
connection with such disposition;

(x) Debt consisting of Permitted Interest Rate or QwyeProtection Agreements;

(xi)  Debt not otherwise permitted to be Incurred purst@elauses (i) through (x) above or clause (é)ow, which,
together with any other outstanding Debt Incurradspant to this clause (xi), has an aggregate ipaheamount not in
excess of $50 million at any time outstanding; and

(xii)  Issue Date Purchase Money Debt and Debt undentisériey Notes and the related indentures and astyicéed
subsidiary guarantees issued prior to the Issue iDaccordance with such related indentures.

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, thaximum amount of Debt that Parent or
any Restricted Subsidiary may Incur pursuant t® ‘thi-Limitation on Consolidated Debt" covenant simait be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.

For purposes of determining any partical@ount of Debt under this "Eimitation on Consolidated Debt" covenant, (1) Gudees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaif such particular amount shall not be
included and (2) any Liens granted for the bera#fthe Notes pursuant to the provisions referreid the "—Limitation on Liens" covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this "—Liatibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cétefimore than one of the types of Debt describatié above clauses, Parent, in its sole
discretion, shall classify such item of Debt antiydoe required to include the amount and type ehdbebt in one of such clauses.

Limitation on Debt of the Issuer and IssResstricted Subsidiaries. (a) The Issuer may not, and may not permitlasyer Restricted
Subsidiary to, directly or indirectly, Incur any Bteprovided, however, that (i) the Issuer or (i) any Issuer RestricBubsidiary may incur ar
Debt if, after giving pro forma effect to such Immnce and the receipt and application of the retgeds thereof, no Default or Event of
Default would occur as a consequence of such leoae or be continuing following such Incurrence tredissuer Debt Ratio would be less
than 4.25 to 1.0provided, however, that any Issuer Restricted Subsidiary that In@gbt pursuant to this paragraph (a) is a Guarartdran
Offering Proceeds Note Guarantor.

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

0] Debt of the Issuer or any Issuer Restricted Suisidinder the Notes issued on the Issue Date @imguany New Note

issued in exchange therefor), any Note Guaranteesjpect of the Notes issued on the Issue DateyoO#&ering
Proceeds Note Guarantee in respect of the Off&@ingeeds Note;
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(i)

(iii)
(iv)

V)

Debt of the Issuer or any Issuer Restricted Suéasidinder Credit Facilities in an aggregate priacgmount outstanding
or available (together with the sum of (A) the amiof any outstanding Debt Incurred pursuant tos#a(ii) of
paragraph (b) of the covenant described under "—thtion on Consolidated Debtglus (B) the amount of all
refinancing Debt outstanding or available pursuartiause (viii) of paragraph (b) of the covenaesaibed under "—
Limitation on Consolidated Debt" in respect of Dpkgviously Incurred pursuant to clause (ii) ofgggaph (b) of the
covenant described under "—Limitation on ConsokdaDebt,"plus(C) the amount of all refinancing Debt outstanding
or available pursuant to clause (vi) below in resé Debt previously Incurred pursuant to thisusla (ii)) at any one
time not to exceed the greater of (x) $1.680 hillzmd (y) 2.00 times Pro Forma Consolidated Castv Bivailable for
Fixed Charges of Parent and its Restricted Sub@difor the four full fiscal quarters next preagglthe Incurrence of
such Debt for which consolidated financial statetaeme available, which amount shall be permaneatiyced by the
amount of Net Available Proceeds used to repay Deber the Credit Facilities (or any refinancingobim respect of th
Credit Facilities Incurred pursuant to clause Y\wii paragraph (b) of the covenant described utddrimitation on
Consolidated Debt" or clause (vi) below), and mitvested in Telecommunications/IS Assets or usguitchase Notes
or repay other Debt, pursuant to and as permityeithd covenant described under "—Limitation on Afdspositions;"

Debt of the Issuer or any Issuer Restricted Susasidiutstanding on the Measurement Date;

Debt owed by the Issuer to a Restricted Subsidept owed by an Issuer Restricted Subsidiary terar a Restricte
Subsidiary (including Debt owed by an Issuer Retd Subsidiary to another Issuer Restricted Sidrgid and Debt
with an aggregate principal amount not in excesklof million at any time outstanding owed by th&uks to Parent or
any Sister Restricted Subsidiaprpvided, however, that (A) any Issuer Restricted Subsidiary thatihls Debt owed to
Parent or a Sister Restricted Subsidiary pursumaifti$ clause (iv) is a Guarantor and an OfferingcBeds Note
Guarantor, (B) (x) upon the transfer, conveyancetber disposition by such Issuer Restricted Suésicdr the Issuer of
any Debt so permitted to a Person other than ghestor another Issuer Restricted Subsidiary oif (@y any reason sut
Issuer Restricted Subsidiary ceases to be an IRasdricted Subsidiary, the provisions of this si(v) shall no longer
be applicable to such Debt and such Debt shaleleengd to have been Incurred by the issuer thetébé dime of such
transfer, conveyance or other disposition or wherhdssuer Restricted Subsidiary ceases to besaprifRestricted
Subsidiary and (C) the payment obligation of suelb@if clause (A) above applies) is expressly sdinated in any
bankruptcy, liquidation or winding up proceedingtoé obligor to the prior payment in full in cashatl obligations with
respect to the Notes or the Offering Proceeds Bai@rantee of such Offering Proceeds Note Guararspectively; an
provided further, however, that a Foreign Restricted Subsidiary need nobdimeca Guarantor or an Offering Proceeds
Note Guarantor pursuant to clause (A) above uatihdime and only so long as such Foreign RestriSigbsidiary
Guarantees any other Debt of Parent or any DomRsstricted Subsidiary;

Debt Incurred by a Person (other than Parent oiSéster Restricted Subsidiary) prior to the timé §&ch Person becal
an Issuer Restricted Subsidiary, (B) such Persagesanto or consolidates with an Issuer Restri€&elsidiary or (C) a
Issuer Restricted Subsidiary merges into or codatgis with such Person (in a transaction in whirfh$2erson becomes
an Issuer Restricted Subsidiary), which Debt wadmmurred in anticipation of such transaction aras outstanding
prior to such transactioprovided,
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(vi)

(vii)

however, that after giving effect to the Incurrence of @bt pursuant to this clause (v), (A) either {ig tssuer could
Incur at least $1.00 of additional Debt pursuamtacagraph (a) above computed using "5.0 to 1iérghan "4.25 to
1.0" as it appears therein or (2) the ratio comghpigrsuant to paragraph (a) above would be no hidpag before giving
effect to the Incurrence of such Debt and (B) deetson or the Issuer Restricted Subsidiary intchvluch Person
merges or consolidates is a Guarantor and an @ffétioceeds Note Guarantor;

Debt of the Issuer or any Issuer Restricted Subasidncurred to renew, extend, refinance, defeagay, prepay
repurchase, redeem, retire, exchange or refundh (edcefinancing”) Debt of the Issuer or any IsSRestricted
Subsidiary Incurred pursuant to paragraph (a) aleowdause (i), (i), (iii), (v), (x) or (xi) of tis paragraph (b) or this
clause (vi), in an aggregate principal amountf{ggsued at a discount, the then-Accreted Valu¢tmexceed the
aggregate principal amount (or if issued at a diatahe then-Accreted Value) of and accrued istesae the Debt so
refinanced plus the amount of any premium requiodae paid in connection with such refinancing parg to the terms
of the Debt so refinanced or the amount of any uenreasonably determined by the board of direatbRarent as
necessary to accomplish such refinancing by mebademder offer or privately negotiated repurchabes the expenses
of the Issuer Incurred in connection with suchnaficing;provided, however, that (A) if the Person that originally
Incurred the Debt to be refinanced became, or wbaid been required to become if not already, ad@htar or an
Offering Proceeds Note Guarantor as a result ofrtberrence of the Debt being refinanced in accocdawith this
covenant, (1) the Person that Incurs the refingnBiabt pursuant to this clause (vi) (if not thauksg shall be a Guarant
and an Offering Proceeds Note Guarantor and (@giDebt to be refinanced is subordinated to tHferidy Proceeds
Note Guarantee of such Offering Proceeds Note @Gtarahe refinancing Debt shall be subordinatethéosame extent
to the Offering Proceeds Note Guarantee of therffeProceeds Note Guarantor Incurring such refimanDebt,

(B) the refinancing Debt shall not be senior irhtigf payment to the Debt that is being refinanaed (C) in the case of
any refinancing of Debt Incurred pursuant to paapgr(a) above or clause (i), (v), (x) or (xi) drsiich Debt previously
refinanced Debt Incurred pursuant to any such elatings clause (vi), the refinancing Debt by itsrts, or by the terms of
any agreement or instrument pursuant to which ettt is issued, (x) does not provide for paymehgimcipal of suct
Debt at stated maturity or by way of a sinking fupplicable thereto or by way of any mandatory negléon,
defeasance, retirement or repurchase thereof bgsher or any Issuer Restricted Subsidiary (inolgiédny redemption,
retirement or repurchase which is contingent up@mnts or circumstances, but excluding any retirgmeguired by
virtue of the acceleration of any payment with extgo such Debt upon any event of default theregnth each case
prior to the time the same are required by the sesfithe Debt being refinanced and (y) does nanhgeedemption or
other retirement (including pursuant to an offeptwchase made by the Issuer or an Issuer Rest&etbsidiary) of such
Debt at the option of the holder thereof priortie time the same are required by the terms of #i& Being refinanced,
other than, in the case of clause (x) or (y), arshgpayment, redemption or other retirement (inclggbursuant to an
offer to purchase made by the Issuer) which is itimmeéd upon a change of control pursuant to piowis substantially
similar to those described under "—Change of Cditriggering Event” or upon an asset sale purst@ptovisions
substantially similar to those described under "itation on Asset Dispositions;”

Debt of the Issuer or any Issuer Restricted Susasidid) in respect of performance, surety or appealds, Guarantee

letters of credit or reimbursement obligations med or provided in the ordinary course of busirsssuring the
performance of
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contractual, franchise, lease, self-insurancecenie obligations and not in connection with theutrence of Debt or
(B) in respect of customary agreements providingrfdemnification, adjustment of purchase pricemrfiosing, or
similar obligations, or from Guarantees or letigfrsredit, surety bonds or performance bonds seguany such
obligations of the Issuer or any Issuer Restri@atisidiary pursuant to such agreements, Incurrednnection with the
disposition of any business, assets or Issuer iRestrSubsidiary (other than Guarantees of Indet#ssl Incurred by any
Person acquiring all or any portion of such busipnassets or Issuer Restricted Subsidiary for tinpgse of financing
such acquisition) and in an aggregate principalarhoot to exceed the gross proceeds actuallyweddiy the Issuer or
any Issuer Restricted Subsidiary in connection witbh disposition;

(viii) Debt of the Issuer or any Issuer Restricted Susasidionsisting of Permitted Interest Rate or Curydprotectior
Agreements;

(ix)  Debt of any Foreign Restricted Subsidiary of theeiés not otherwise permitted to be Incurred purstaolause (i
through (viii) above or clause (x) below, whichgéther with any other outstanding Debt Incurredspant to this
clause (ix) has an aggregate principal amountmekcess of $100 million at any time outstanding;

x) Issue Date Purchase Money Debt initially Incurrgdhe Issuer or any Issuer Restricted Subsidiagnother Person th
became an Issuer Restricted Subsidiary on or béfieressue Date; and

(xi)  Debt under the 9.25% Senior Notes due 2014, thé E@dating Rate Notes, the 8.75% Senior Notes @1& 2nd the
10% Senior Notes due 2018 issued on or prior tdshige Date.

Notwithstanding any other provision of this-Limitation on Debt of the Issuer and Issuer RewdcSubsidiaries" covenant, the maxin
amount of Debt the Issuer or any Issuer Restritdokidiary may Incur pursuant to this "—Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries" covenant shall not be @éektm be exceeded due solely to the result ofatains in the exchange rates of currencies.

For purposes of determining any partical@ount of Debt under this "—Limitation on Debt bétlssuer and Issuer Restricted
Subsidiaries" covenant, (1) Guarantees (other Guerantees of Debt of Parent or any Sister RestfiSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restrictdasliary pursuant to clause (ii) of paragraph @ithe covenant described under "—
Limitation on Consolidated Debt"), Liens or obligets with respect to letters of credit supportingbbDotherwise included in the determination
of such particular amount shall not be included @)diny Liens granted for the benefit of the Ngiassuant to the provisions referred to in the
"—Limitation on Liens" covenant described belowlthat be treated as Debt. For purposes of deténgicompliance with this "—Limitation
on Debt of the Issuer and Issuer Restricted Sudrsgdi' covenant, (1) any Debt outstanding undeEttisting Credit Facility will be treated as
Incurred on the Issue Date pursuant to clausef(jjaragraph (b) of this covenant and (2) in then¢that an item of Debt meets the criteria of
more than one of the types of Debt described iratiweve clauses, the Issuer, in its sole discresiball classify such item of Debt and only be
required to include the amount and type of suchtebne of such clauses.

Limitation on Restricted Payments(a) Parent (i) may not, and may not permit Regtricted Subsidiary to, directly or indirectealare
or pay any dividend, or make any distribution,espect of its Capital Stock or to the holders tberexcluding any dividends or distributions
which are made solely to Parent or a Restrictedifidry (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on aata basis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value
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than it would receive on a pro rata basis) or a@uigldnds or distributions payable solely in shaye€apital Stock of Parent (other than
Disqualified Stock) or in options, warrants or athights to acquire Capital Stock of Parent (otikan Disqualified Stock); (ii) may not, and
may not permit any Restricted Subsidiary to, pusehaedeem, or otherwise retire or acquire forev&k) any Capital Stock of Parent or any
Restricted Subsidiary of Parent or (y) any optiamarants or rights to purchase or acquire shdr€apital Stock of Parent or any Restricted
Subsidiary or any securities convertible or excleatde into shares of Capital Stock of Parent orRestricted Subsidiary, except, in any such
case, any such purchase, redemption or retiremmexttquisition for value (A) paid to Parent or a ®Reted Subsidiary (or, in the case of any
such purchase, redemption or other retirementauiaition for value with respect to a RestrictedSdiary that is not a Wholly Owned
Subsidiary, to the other stockholders of such Restt Subsidiary on a pro rata basis or on a lihatsresults in the receipt by Parent or a
Restricted Subsidiary of payments of greater vétaa it would receive on a pro rata basis) or @y solely in shares of Capital Stock (other
than Disqualified Stock) of Parent; (iii) may noake, or permit any Restricted Subsidiary to makg,lavestment (other than an Investment in
Parent or a Restricted Subsidiary or a Permittgddtment) in any Person, including the Designatibany Restricted Subsidiary as an
Unrestricted Subsidiary, or the Revocation of amghsDesignation, according to the covenant desgnilmeler "—Limitation on Designations
Unrestricted Subsidiaries;" (iv) may not, and may permit any Restricted Subsidiary to, redeemeasd, repurchase, retire or otherwise
acquire or retire for value, prior to any scheduieaturity, repayment or sinking fund payment, DefParent which is subordinate in right of
payment to the Parent Guarantee or Debt of anyritest Subsidiary which is subordinate in rightpafyment to the Notes (in the case of the
Issuer) or the Note Guarantee (in the case of RedrSubsidiaries other than the Issuer) of suestitted Subsidiary (other than any
redemption, defeasance, repurchase, retiremeriher acquisition or retirement for value made iti@pation of satisfying a scheduled
maturity, repayment or sinking fund obligation duighin one year thereof); and (v) may not, and maypermit any Restricted Subsidiary to,
issue, transfer, convey, sell or otherwise dispdgeapital Stock of any Restricted Subsidiary ®eason other than Parent or another Restt
Subsidiary if the result thereof is that such Retd Subsidiary shall cease to be a Restrictedi8ialoy, in which event the amount of such
"Restricted Payment” shall be the Fair Market Valtithe remaining interest, if any, in such forrRastricted Subsidiary held by Parent and
the other Restricted Subsidiaries (each of cla(is#fsrough (v) being a "Restricted Payment") If) @n Event of Default, or an event that with
the passing of time or the giving of notice, orthatould constitute an Event of Default, shall haceurred and be continuing, or (2) upon
giving effect to such Restricted Payment, Pareatdctnot Incur at least $1.00 of additional Debtquant to the terms of the Indenture desci

in paragraph (a) of "—Limitation on ConsolidatediDeabove, or (3) upon giving effect to such Restd Payment, the aggregate of all
Restricted Payments made on or after the Measutebaa, including Restricted Payments made pursteeciause (A) or (B) of the proviso
the end of this sentence, and Permitted Investrmeatie on or after the Measurement Date pursuaatse (i) or (j) of the definition thereof
(the amount of any such Restricted Payment or Reaninvestment, if made other than in cash, tbdsed upon Fair Market Value) exceeds
the sum of: (a) 50% of cumulative Consolidated Mebme of Parent and its Restricted Subsidiariesiffdhe case that Consolidated Net
Income of Parent and its Restricted Subsidiariedi ble negative, 100% of such negative amount)esihe end of the last full fiscal quarter
prior to the Measurement Date through the lastaldiie last full fiscal quarter ending prior to thate of such Restricted Payment for which
consolidated financial statements are available(epglus, in the case of any Revocation made #feMeasurement Date, an amount equal to
the lesser of the portion (proportionate to Pasesqjuity interest in the Subsidiary to which su@vétation relates) of the Fair Market Value of
the net assets of such Subsidiary at the time wb&ion and the amount of Investments previousgen(and treated as a Restricted Payn
by Parent or any Restricted Subsidiary in such idry; provided, however, that Parent or a Restricted Subsidiary of Pareayt, without
regard to the limitations in clause (3) but subjeatlauses (1) and (2), make (A) Restricted Paysi@nan aggregate amount not
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to exceed the sum of $50 million and the aggregatecash proceeds received after the Measuremeet(lpas capital contributions to Parent,
from the issuance (other than to a Subsidiary araployee stock ownership plan or trust establigheBarent or any such Subsidiary for the
benefit of their employees) of Capital Stock (ottiean Disqualified Stock) of Parent, and (ii) frolne issuance or sale of Debt of Parent or any
Restricted Subsidiary (other than to a SubsidiBerent or an employee stock ownership plan or &sistblished by Parent or any such
Subsidiary for the benefit of their employees) thir the Measurement Date has been converteairgrchanged for Capital Stock (other
than Disqualified Stock) of Parent and (B) Investtseén Persons engaged in the Telecommunicatiofsittess in an aggregate amount not
to exceed the after-tax gain on the sale, afteMbasurement Date, of Special Assets to the estddtfor cash, Cash Equivalents,
Telecommunications/IS Assets or the assumptionedft@f Parent or any Restricted Subsidiary (othantDebt that is subordinated to the
Notes, the Offering Proceeds Note or any applichloiee Guarantee or Offering Proceeds Note Guarpatekrelease of Parent and
Restricted Subsidiaries from all liability on thel assumed. The aggregate net cash proceed®deferin the immediately preceding
clauses (A)(i) and (A)(ii) shall not be utilized teake Restricted Payments pursuant to such claoigks extent such proceeds have been
utilized to make Permitted Investments under cld)s# the definition of "Permitted Investments.”

(b) Notwithstanding the foregoing limitation, (i) Patenay pay any dividend on Capital Stock of any glasParent within 60 days
after the declaration thereof if, on the date wtrendividend was declared, Parent could have paid dividend in accordance
with the foregoing provisiongrovided, however, that at the time of such payment of such dividerdother Event of Default
shall have occurred and be continuing (or reseltefrom); (ii) Parent may repurchase any sharés @fommon Stock or
options to acquire its Common Stock from Persons ware formerly directors, officers or employee$afent or any of its
Subsidiaries or other Affiliates in an amount rioekceed $3 million in any 12-month period; (iigrBnt and any Restricted
Subsidiary may refinance any Debt otherwise peettitty clause (viii) of paragraph (b) under "—Lintida on Consolidated
Debt" above or clause (vi) of paragraph (b) undetImitation on Debt of the Issuer and Issuer Rettd Subsidiaries" above;
(iv) Parent and any Restricted Subsidiary mayeetirrepurchase any Capital Stock of Parent onpfRestricted Subsidiary or
any Subordinated Debt of Parent in exchange fooubiof the proceeds of the substantially concursate (other than to a
Subsidiary of Parent or an employee stock ownenglaip or trust established by Parent or any sudisifiiary for the benefit of
their employees) of, Capital Stock (other than Dadified Stock) of Parenprovided, however, that the proceeds from any st
exchange or sale of Capital Stock shall be excldded any calculation pursuant to clause (A)(i}he proviso at the end of
paragraph (a) above or pursuant to clause (b)eodidfinition of "Invested Capital”; and (v) Paremy pay cash dividends in a
amount not in excess of $50 million in any 12-maopéhiod in respect of Preferred Stock of Parertejothan Disqualified
Stock). The Restricted Payments described in tregfong clauses (i), (ii) and (v) shall be includedhe calculation of
Restricted Payments; the Restricted Payments thesicim clauses (iii) and (iv) shall be excludedhie calculation of Restricted
Payments.

(c) The Issuer may not, and may not permit any IssestriRted Subsidiary to, pay any dividend or make distribution in respec
of shares of its Capital Stock held by Parent Sistéer Restricted Subsidiary (whether in cash, ré@esior other Property) or al
payment (whether in cash, securities or other Rtgpen account of the purchase, redemption, netinet, acquisition,
cancellation or termination of any such sharesagital Stock (all such dividends, distributions grayments being referred to
herein as "Parent Transfers"), other than (i) RaFeansfers at such times and in such amountsalklshnecessary to permit
Parent to pay administrative expenses attributiblbe operations of its Restricted Subsidiari@sP@rent Transfers at such
times and in such amounts as are sufficient foeftao make the timely payment of interest, prem{ifrany) and principal
(whether at stated maturity, by
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way of a sinking fund applicable thereto, by wayanf mandatory redemption, defeasance, retirenteeparchase thereof,
including upon the occurrence of designated eventircumstances or by virtue of acceleration upnrevent of default, or by
way of redemption or retirement at the option & klolder of the Debt of Parent, including pursuartffers to purchase)
according to the terms of any Debt of Parent, Bayent Transfers (A) to permit Parent to satitsfybligations in respect of
stock option plans or other benefit plans for mamagnt or employees of Parent and its SubsidigBygp permit Parent to pay
dividends on Preferred Stock of Parent in an amoohto exceed the aggregate net cash proceedseeéds Parent (1) after
September 30, 1999, from the issuance of CapitalkStnd (2) from the issuance or sale of DebtasERt or any Restricted
Subsidiary that after September 30, 1999, has beeverted into or exchanged for Capital Stock aERg (C) in an annual
amount not to exceed 50% of Parent's Consolidagdnidome for the prior fiscal year and (D) Parransfers in amounts not
to exceed the amount required by Parent to payadand unpaid interest on any Debt of Parent goe the conversion,
exchange or purchase of such Debt into, for or @#ipital Stock of Parent and (iv) additional ParEmansfers after October 1,
2003 in a principal amount not to exceed $50 millio the aggregate.

Limitation on Dividend and Other Paymenstietions Affecting Restricted Subsidiaries(a) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist or imeceffective any consensual encumbrance or
restriction (other than pursuant to law or regolafion the ability of any Restricted Subsidiaryt@pay dividends (in cash or otherwise) or
make any other distributions in respect of its @dgBtock owned by Parent or any other Restrictdasiliary or pay any Debt or other
obligation owed to Parent or any other Restricteds&liary, (ii) to make loans or advances to Papeminy other Restricted Subsidiary or
(iii) to transfer any of its Property to Parentamy other Restricted Subsidiary.

(b)

Notwithstanding the foregoing limitation, Parentynand may permit any Restricted Subsidiary toateer otherwise cause or
suffer to exist (i) any encumbrance or restricomsuant to any agreement in effect on the Issue,reluding, without
limitation, the Existing Credit Facility and the iBting Notes, (ii) any customary (as conclusivedyetmined in good faith by tt
Chief Financial Officer of Parent) encumbranceestriction applicable to a Restricted Subsidiagt th contained in an
agreement or instrument governing or relating tbtl@entained in any Qualified Credit Facility orrBlnase Money Debt;
provided, however, that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaufficient
for the Issuer to make the timely payment of irggrpremium (if any) and principal (whether at sthinaturity, by way of a
sinking fund applicable thereto, by way of any matndy redemption, defeasance, retirement or repseethereof, including
upon the occurrence of designated events or ciraumoss or by virtue of acceleration upon an evédetault, or by way of
redemption or retirement at the option of the hotafehe Debt, including pursuant to offers to fhase) according to the terms
of the Indenture and the Notes and other Debtishsdlely an obligation of the Issuer, fwbvided further, however, that such
agreement may nevertheless contain customary (@stsomined) net worth, leverage, invested capital other financial
covenants, customary (as so determined) covenegasding the merger of or sale of all or any sutighpart of the assets of
Parent or any Restricted Subsidiary, customargdadetermined) restrictions on transactions wiftiaes and customary (as so
determined) subordination provisions governing Deted to Parent or any Restricted Subsidiary, &iity encumbrance or
restriction pursuant to an agreement relating soAgquired Debt, which encumbrance or restrict®ndt applicable to any
Person, or the properties or assets of any Peosioer, than the Person so acquired, (iv) any encanueror restriction pursuant
to an agreement relating to any Debt of a Foreigstiitted Subsidiary Incurred pursuant to clausedfi paragraph (b) of the
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covenant described under "—Limitation on Debt @ tbsuer and Issuer Restricted Subsidiaries" shapplicable only to such
Foreign Restricted Subsidiary and its Subsidiafi@sany encumbrance or restriction pursuant tagreement effecting a
refinancing of Debt Incurred pursuant to an agregmeferred to in clause (i), (i) or (iii) of thjzaragraph (b)provided,
however, that the provisions contained in such agreensating to such encumbrance or restriction are ngemestrictive (as
so determined) in any material respect than theigians contained in the agreement the subjecetigevi) in the case of
clause (iii) of paragraph (a) above, any encumlgamagestriction contained in any security agreenfi@cluding a Capital Lease
Obligation) securing Debt of Parent or a RestriGetysidiary otherwise permitted under the Indentow only to the extent
such restrictions restrict the transfer of the lBropsubject to such security agreement, (viijie tase of clause (iii) of
paragraph (a) above, customary provisions (A) tbstrict the subletting, assignment or transfearof Property that is a lease,
license, conveyance or similar contract, (B) corgdiin asset sale or other asset disposition agmtsriimiting the transfer of
the Property being sold or disposed of pendingtbsing of such sale or disposition or (C) arisimgagreed to in the ordinary
course of business, not relating to any Debt, hatddo not, individually or in the aggregate, detfeom the value of Property
Parent or any Restricted Subsidiary in any manregerial to Parent or any Restricted Subsidiaryi) (®@hy encumbrance or
restriction with respect to a Restricted Subsidiamgosed pursuant to an agreement which has beeredrinto for the sale or
disposition of all or substantially all of the CegbiStock or Property of such Restricted Subsidiprgvided, however, that the
consummation of such transaction would not resudt Default or an Event of Default, that such ieStn terminates if such
transaction is abandoned and that the consummatiabhandonment of such transaction occurs withayaar of the date such
agreement was entered into, and (ix) any encumbrangestriction pursuant to the Indenture and\tbees.

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

The foregoing restrictions shall not apjoly(i) Liens existing on the Issue Date and sexuBebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGneylit Facility to secure Debt permitted to beulmed pursuant to clause (ii) of paragraph (b)
under "—Limitation on Consolidated Debt" or clasgof paragraph (b) under "—Limitation on Debttbie Issuer and Issuer Restricted
Subsidiaries"; (ii) Liens Incurred on or after teasurement Date securing Debt of Parent or anyriBtes! Subsidiary (other than the Issue
any Issuer Restricted Subsidiary) in an amount iyHimgether with the aggregate amount of Debt thestanding or available under all Credit
Facilities (together with all refinancing Debt theatstanding or available pursuant to clause (@fiiparagraph (b) of "—Limitation on
Consolidated Debt" or clause (vi) of paragraphaftd}—Limitation on Debt of the Issuer and IssuesRieted Subsidiaries" in respect of Debt
previously Incurred under Credit Facilities), does$ exceed 2.0 times Pro Forma Consolidated Cash Alailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the folifiscal quarters preceding the IncurrenceudtsLien for which Parent's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incuanetithe proceeds thereof had been applied
at the beginning of such four fiscal quarters) (iiens in favor of Parent or any
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Restricted Subsidiaryrovided, however, that any subsequent issue or transfer of Capitaik or other event that results in any such
Restricted Subsidiary ceasing to be a Restrictdxsifiary or any subsequent transfer of the Dehirgeecby any such Lien (except to Parent or
a Restricted Subsidiary) shall be deemed, in eash,do constitute the Incurrence of such Lierhieyi$suer thereof; (iv) Liens outstanding on
the Issue Date securing Purchase Money Debt and teesecure Purchase Money Debt Incurred aftelisthee Date pursuant to clause (iii) of
paragraph (b) under "—Limitation on ConsolidatedDeprovidedthat any such Lien may not extend to any Propdttgrahan the
Telecommunications/IS Assets installed, constryaeduired, leased, developed or improved withptioeeeds of such Purchase Money Debt
and any improvements or accessions thereto (igh@ierstood that all Debt to any single lendegroup of related lenders or outstanding
under any single credit facility, and in any caslating to the same group or collection of Telecamiwations/IS Assets financed thereby, shall
be considered a single Purchase Money Debt, whdthem at one time or from time to time); (v) Lielssecure Acquired Deljtrovidedthat
(a) such Lien attaches to the acquired Property poithe time of the acquisition of such Propentyl (b) such Lien does not extend to or cover
any other Property; (vi) Liens to secure Debt Inedrto refinance, in whole or in part, Debt securgany Lien referred to in the foregoing
clauses (i), (iv) and (v) or this clause (vi) sadaas such Lien does not extend to any other Pyofather than improvements and accessions to
the original Property) and the principal amounbDebt so secured is not increased except as othepegisnitted under clause (viii) of
paragraph (b) of "—Limitation on Consolidated Debt"clause (vi) of paragraph (b) of "—Limitation debt of the Issuer and Issuer
Restricted Subsidiaries" above; (vii) Liens Incdron or after the Measurement Date not otherwisaniped by the foregoing clauses (i)
through (vi) (but including in the computationslaéns permitted under this clause (vii) Liens erigton the Issue Date which remain existing
at the time of computation which are otherwise pgeth under clause (i)) securing Debt of Parerdror Restricted Subsidiary (other than the
Issuer or any Issuer Restricted Subsidiary) inggregate amount not to exceed 5% of Parent's Gdasad Tangible Assets; (viii) Liens on
Property of any Non-Telecommunications Subsidiprgyided, however, that the Incurrence of such Lien does not recthieePerson

Incurring such Lien to secure any Debt of any Peber than a Non-Telecommunications Subsidiaxy;L(ens granted after the Issue Date
pursuant to "—Limitation on Liens" to secure theté& the 9.25% Senior Notes due 2014, the 2015iR¢pRate Notes, the 8.75% Senior
Notes due 2017 or the 10% Senior Notes due zprovided, however, that no Lien may be granted to secure the 9.28kto% Notes due

2014, the 2015 Floating Rate Notes, the 8.75% $&otes due 2017 or the 10% Senior Notes due 2638 gari passuLien on the

Property subject to such Lien is concurrently gedrtb secure the Notes and remains in effect féorsp as such Lien securing the 9.25%
Senior Notes due 2014, the 2015 Floating Rate Nttes3.75% Senior Notes due 2017 or 10% SenioedNdtie 2018; (x) Liens to secure C
incurred pursuant to clause (viii) of paragraphdb)}—Limitation on Debt of the Issuer and IssuersRicted Subsidiaries" above; (xi) Liens to
secure amounts deposited into an escrow accoutttédrenefit of the holders of the 9.25% Senioredatue 2014, the 2015 Floating Rate
Notes, the 8.75% Senior Notes due 2017 or 10% Ebélutes due 2018 in connection with the prepayroéthie 9.25% Proceeds Note,

2015 Floating Rate Proceeds Note, the 8.75% Praddetk or the 10% Proceeds Note by Level 3 LLQ) piens to secure amounts deposi
into an escrow account for the benefit of the hiddg the Notes in connection with the prepayménhe Offering Proceeds Note by

Level 3 LLC; (xiii) Liens on the Property of a Fagae Restricted Subsidiary and its Subsidiaries tremion or after the Issue Date securing
Debt of such Foreign Restricted Subsidiary Incupedsuant to clause (ix) of paragraph (b) of theec@nt described under "—Limitation on
Debt of the Issuer and Issuer Restricted Subsatigrand (xiv) Permitted Liens.

Limitation on Sale and Leaseback Transastio Parent may not, and may not permit any Restti&ubsidiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedaivle lvith respect to any Sale and Leaseback Tctinsa unless (i) Parent or such
Restricted Subsidiary would be entitled to Incyrdabt in an amount equal to the Attributable Vabdfi¢he
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Sale and Leaseback Transaction pursuant to thaenaatedescribed under "—Limitation on Consolidddetht" above or "—Limitation on
Debt of the Issuer and Issuer Restricted Subsafidaabove and (b) a Lien pursuant to the covenestribed under "—Limitation on Liens"
above, equal in amount to the Attributable Valu¢hef Sale and Leaseback Transaction, without @&eorsg the Notes, and (ii) the Sale and
Leaseback Transaction is treated as an Asset Digpoand all of the conditions of the Indenturesdébed under "—Limitation on Asset
Dispositions" below (including the provisions comdag the application of Net Available Proceed® satisfied with respect to such Sale and
Leaseback Transaction, treating all of the consitlan received in such Sale and Leaseback Traonsaasi Net Available Proceeds for purpc
of such covenant.

Limitation on Asset Dispositions.Parent may not, and may not permit any Restti®ubsidiary to, make any Asset Disposition unless
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such dispwsit least equal to the Fair Market Value for
the Property sold or disposed of as determinedéypbard of directors of Parent in good faith avidenced by a resolution of the board of
directors of Parent filed with the Trustee; an)idtileast 75% of the consideration for such digfmesconsists of cash or Cash Equivalents or
the assumption of Debt of the Issuer or any IsRestricted Subsidiary (other than Debt of the Issuat is subordinated to the Notes or Debt
of any Issuer Restricted Subsidiary that is sulmargid to the Note Guarantee or Offering Proceeds Saarantee of such Issuer Restricted
Subsidiary) and release of the Issuer and all iIRastricted Subsidiaries from all liability on tBebt assumed (or if less than 75%, the
remainder of such consideration consists of Telenanications/IS Assetsprovided, however, that, to the extent such disposition involves
Special Assets, all or any portion of the consileramay, at Parent's election, consist of Propetityer than cash, Cash Equivalents, the
assumption of Debt or Telecommunications/IS Assets.

The Net Available Proceeds (or any portimereof) from Asset Dispositions may be appliedPayent or a Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ects required by the terms of any Debt): (1)iHe permanent repayment or reduction of Debt
then outstanding under any Qualified Credit Fagilib the extent such Qualified Credit Facility idbuequire such application or prohibit
payments pursuant to the Offer to Purchase destiibthe following paragraph (other than Debt owe&arent or any Affiliate of Parent); or
(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiooatlS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedPlyent or another Restricted Subsidiary).

Any Net Available Proceeds from an Assetfosition not applied in accordance with the pramggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedlause (a) of the definition thereof in whicletNet Available Proceeds exceed $500 million,
540 days) from the date of the receipt of suchAetilable Proceeds shall constitute "Excess Prazé&tihen the aggregate amount of Excess
Proceeds exceeds $10 million, the Issuer (or,érctise of Debt of Parent required or permittecetoeipurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucteExéroceeds on a pro rata basis according tagalraanount (or, in the case of Debt
issued at a discount, the then-Accreted Valuej¥poutstanding Notes at a price in cash equaD#4d of the principal amount of the Notes on
the purchase date plus accrued and unpaid int@resty) thereon (subject to the right of holdefserord on the relevant record date to receive
interest due on the relevant interest payment det@)y) any other Debt of the Issuer thgtasi passuwith the Notes, any Debt of a Guarantor
that ispari passwvith such Guarantor's Note Guarantee or any DebhtRéstricted Subsidiary that is a subsidiary eflfsuer but not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaieré@st (if any) to the purchase date (or
100% of the themccreted Value plus accrued and unpaid interesinyf to the purchase date in the case of origesalke discount Debt), to t
extent, in the case of this clause (y), requiredenrthe terms thereof (other than Debt owed torRameany Affiliate of Parent). To the extent
there are any remaining Excess Proceeds followiagompletion of
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the Offer to Purchase, the Issuer shall apply &iaess Proceeds to the repayment of other Debedfsuer or any Restricted Subsidiary that
is a subsidiary of the Issuer, to the extent peeaibr required under the terms thereof. Any otharaining Excess Proceeds may be applied to
any use as determined by Parent which is not ofeemarohibited by the Indenture, and the amourixafess Proceeds shall be reset to zero.

The Issuer may not, and may not permitlaayer Restricted Subsidiary to, sell, transfexséeor otherwise dispose of any Property to
Parent or any Sister Restricted Subsidiary unig¢s$kg Issuer or such Issuer Restricted Subsidiergives consideration for such sale, transfer,
lease or other disposition at least equal to theMarket Value of such Property (which, in the €ad the Offering Proceeds Note or any other
intercompany Debt, is the principal amount of tHfée@ng Proceeds Note or such other Debt and anguad and unpaid interest thereon) and
(ii) the consideration consists of either (A) 100%¢ash or Cash Equivalents or (B) Debt of Paretthe Restricted Subsidiary to which the
Property was transferred that is secured by a aiesuch transferred Property. Parent or the RestriBubsidiary to which Property was
transferred for consideration consisting of Delat ik secured by a Lien on such Property in acemelavith clause (ii)(B) of the prior sentence
may substitute the Lien on such Property with anloa other Property (including any Property owngdhe Issuer or an Issuer Restricted
Subsidiary) that, as determined by the board @fotiirs of Parent in good faith and evidenced bgsalution of the board of directors of Parent
filed with the Trustee upon request of the Trushess, a Fair Market Value of no less than the Fairkdt Value of the Property for which the
substitution is made at the time of the substitutidny such Lien may be second in priority to angriLon such Property in favor of the lenders
under a Qualified Credit Facility. The provisiorfgluis paragraph do not apply to (a) dividends distributions (other than any dividend or
distribution of the Offering Proceeds Note or atlyen intercompany Debt), (b) loans or advances(engurchases of services or goods.

Limitation on Issuance and Sales of Cafitalck of Restricted Subsidiaries.Parent shall at all times own all the issued @aumtstanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Cagitatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, istwamsfer, convey, sell or otherwise dispose of simgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeaiib, or options, warrants, rights or any otmeiest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thannParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8iavgithat complies with the provisions describeder "—Limitation on Asset
Dispositions" above to the extent such provisiguay (i) in a transaction that results in sucksiRieted Subsidiary becoming a Joint Venture,
provided(x) such transaction complies with the provisiorsatibed under "—Limitation on Asset Dispositioabve to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soéfit ¥enture would have been permitted
new Restricted Payment or Permitted Investment utideprovisions of "—Limitation on Restricted Pagmts" above, (iii) the issuance,
transfer, conveyance, sale or other dispositioshafes of such Restricted Subsidiary so long as gifting effect to such transaction such
Restricted Subsidiary remains a Restricted Subygidiad such transaction complies with the provisidascribed under "—Limitation on Asset
Dispositions" to the extent such provisions apfily), the transfer, conveyance, sale or other digjposof shares required by applicable law or
regulation, (v) if required, the issuance, transtenveyance, sale or other disposition of direttgualifying shares, (vi) Disqualified Stock
issued in exchange for, or upon conversion ofhergroceeds of the issuance of which are useditmnee, shares of Disqualified Stock of
such Restricted Subsidiagrovidedthat the amounts of the redemption obligationsuchsDisqualified Stock shall not exceed the amoohts
the redemption obligations of, and such Disqualifgtock shall have redemption obligations no eattian those required by, the Disqualified
Stock being exchanged, converted or refinanced,ifva transaction where Parent or a RestrictdasBliary acquires at the same time not less
than its Proportionate Interest in such issuandeagital
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Stock, (viii) Capital Stock issued and outstandimgthe Measurement Date, (ix) Capital Stock of atfkded Subsidiary issued and outstanding
prior to the time that such Person becomes a ResirSubsidiary so long as such Capital Stock wassaued in contemplation of such
Person's becoming a Restricted Subsidiary or ofsereing acquired by Parent and (x) an issuan&eeférred Stock of a Restricted
Subsidiary (other than Preferred Stock convertibblexchangeable into Common Stock of any RestriStgasidiary) otherwise permitted by
Indenture.

Transactions with Affiliates. Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirectgll, lease,
transfer, or otherwise dispose of any of its Prtypter, or purchase any Property from, or enter ang contract, agreement, understanding,
advance, Guarantee or transaction (including thdeeng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
"Affiliate Transaction"), unless (a) such Affiliaieransaction or series of Affiliate Transactionsiisterms that are no less favorable to Pare
such Restricted Subsidiary than those that wowle lh@en obtained in a comparable arm's-lengthacdios by Parent or such Restricted
Subsidiary with a Person that is not an Affiliabe, (n the event that there are no comparable actitns involving Persons who are not
Affiliates of Parent or the relevant Restricted Sidkary to apply for comparative purposes, is otlige on terms that, taken as a whole, Parent
has determined to be fair to Parent or the releRastricted Subsidiary) and (b) Parent obtainwiff) respect to any Affiliate Transaction or
series of Affiliate Transactions involving aggregagayments in excess of $10 million but less tHER®illion, a certificate of the chief
executive, operating or financial officer of Paremidencing such officer's determination that s@ffiliate Transaction or series of Affiliate
Transactions complies with clause (a) above ahav{th respect to any Affiliate Transaction or sarbf Affiliate Transactions involving
aggregate payments equal to or in excess of $1Bmik board resolution of Parent certifying teath Affiliate Transaction or series of
Affiliate Transactions complies with clause (a) eb@nd that such Affiliate Transaction or seriedffifliate Transactions has been approve!
the board of directors of Parent, including a majaf the disinterested members of the board #ators;provided, however, that, in the
event that there shall not be at least two disastexd members of the board of directors of Paréhtrespect to the Affiliate Transaction, Pal
shall, in addition to such board resolution, obtinritten opinion from an investment banking fiofhnational standing in the United States
which, in the good faith judgment of the board wédtors of Parent, is independent with respe@arent and its Affiliates and qualified to
perform such task, which opinion shall be to tHedtfthat the consideration to be paid or receimezbnnection with such Affiliate Transaction
is fair, from a financial point of view, to Paremtsuch Restricted Subsidiary.

Notwithstanding the foregoing, the followgishall not be deemed Affiliate Transactions: iy @mployment agreement entered into by
Parent or any of its Restricted Subsidiaries inditténary course of business and consistent wilhistry practice; (ii) any agreement or
arrangement with respect to the compensation akatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoiRasent and consistent with industry practice; {ighsactions between or among Parent at
Restricted Subsidiarieprovided, however, that no more than 5% of the Voting Stock (onlgyfdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (attiean a Restricted Subsidiary); (iv) RestrictegiiRants and Permitted Investments permi
by the covenant described under "—Limitation ontReed Payments" (other than Investments in Adfiis that are not Parent or Restricted
Subsidiaries); (v) transactions pursuant to theseof any agreement or arrangement as in effett@Measurement Date; and (vi) transact
with respect to wireline or wireless transmissiapacity, the lease or sharing or other use of cablder optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiBtest Subsidiary) and any other Persprgvided, however, that in the case of this
clause (vi), such transaction complies with claf@gen the immediately preceding paragraph.

Change of Control Triggering Event.Within 30 days of the occurrence of both a @Qgaof Control and a Rating Decline with respect to
the Notes (a "Change of Control Triggering Everttig Issuer
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will be required to make an Offer to Purchase atstanding Notes at a price in cash equal to 10fl#eoprincipal amount of the Notes on the
purchase date plus any accrued and unpaid ini@frasty) to such purchase date (subject to thetgiolders of record on the relevant record
date to receive interest due on the relevant iatgr@yment date).

A "Change of Control" means the occurreofcany of the following events:

(A)

(B)

©

(D)

if any "person" or "group” (as such terms are uaedections 13(d) and 14(d) of the Exchange Aatryr successor 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 Exchakgeother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter Exchange Act, except that a person will be adgkto have "beneficial
ownership" of all shares that any such persontmasight to acquire, whether such right is exetdis@ammediately or only after
the passage of time), directly or indirectly, o£8%r more of the total voting power of the Votinp&k of Parentprovided,
however, that the Permitted Holders are the "beneficiahers" (as defined in Rule 13d-3 under the Exchakweexcept that a
person will be deemed to have "beneficial ownersbf@ll shares that any such person has the t@htquire, whether such
right is exercisable immediately or only after fressage of time), directly or indirectly, in thegeggate of a lesser percentage of
the total voting power of the Voting Stock of Partiran such other person or group (for purposehkisfclause (A), such person
or group shall be deemed to beneficially own anyingpStock of a corporation (the "specified corgimna’) held by any other
corporation (the "parent corporation™) so long ashsperson or group beneficially owns, directlyrafirectly, in the aggregate a
majority of the total voting power of the Votingosk of such parent corporation); or

the sale, transfer, assignment, lease, conveyarm@er disposition, directly or indirectly, of @t substantially all the assets

(i) Parent and the Restricted Subsidiaries, otl{g)Issuer and the Issuer Restricted Subsididriegch case considered as a
whole (other than a disposition of such assetsanérety or virtually as an entirety to a Whoyned Restricted Subsidiary
Parent or the Issuer, respectively, or one or rRemnitted Holders) shall have occurred; or

during any period of two consecutive years, indil$ who at the beginning of such period constittite board of directors of
Parent (together with any new directors whose ielear appointment by such board or whose nomindto election by the
shareholders of Parent was approved by a voter@jarity of the directors then still in office wheere either directors at the
beginning of such period or whose election or natiim for election was previously so approved) edas any reason to
constitute a majority of the board of directordP@irent then in office; or

the shareholders of Parent or the Issuer shall appeoved any plan of liquidation or dissolutionR&rent or the Issue
respectively.

In the event that the Issuer makes an @df€&urchase the Notes, the Issuer intends to gowigth any applicable securities laws and
regulations, including any applicable requiremaftSection 14(e) of, and Rule 14e-1 under, the Brge Act.

The existence of the holders' right to regjLsubject to certain conditions, the Issuerfaurchase Notes upon a Change of Control
Triggering Event may deter a third party from acupgj Parent or the Issuer in a transaction thastitutes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaise Price for all Notes tendered by holders
seeking to accept the Offer to Purchase. In addititstruments governing other Debt of Parent erl$isuer may prohibit the Issuer from
purchasing any Notes prior
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to their Stated Maturity, including pursuant to@ffer to Purchase, or require that such Debt bargased upon a Change of Control. Subject
to certain exceptions, the Existing Credit Facitiégguires the Issuer to prepay loans under thetikgi€redit Facility within 60 days after the
occurrence of a change of control triggering e¥aatdefined in the Existing Credit Facility). Iretevent that an Offer to Purchase occurs at a
time when the Issuer does not have sufficient alél funds to pay the Purchase Price for all Nedered pursuant to such Offer to Purchase
or a time when the Issuer is prohibited from pusiig the Notes (and the Issuer is unable eithebtain the consent of the holders of the
relevant Debt or to repay such Debt), an EventefabIt would occur under the Indenture. In additiome of the events that constitutes a
Change of Control under the Indenture is a sadasfer, assignment, lease, conveyance or othesgigm of all or substantially all of the
assets of Parent or the Issuer. The Indenturevisrged by New York law, and there is no establigiefthition under New York law of
"substantially all" of the assets of a corporatidocordingly, if Parent or the Issuer were to ergaga transaction in which it disposed of less
than all of its assets, a question of interpretatiould arise as to whether such disposition waswuistantially all" of its assets and whether the
Issuer was required to make an Offer to Purchase.

Except as described herein with respeat@ange of Control, the Indenture does not comtaynother provisions that permit holders of
Notes to require that the Issuer repurchase oeradéotes in the event of a takeover, recapitatimadir similar restructuring

Reports. Whether or not Parent is subject to Sectiom)L8( 15(d) of the Exchange Act, or any successarigion thereto, Parent shall
file with the Commission the annual reports, quéyrteeports and other documents which Parent wbale been required to file with the
Commission pursuant to such Section 13(a) or 1&(dny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the "Required Filing Dates") by which Pareatlld have been required to file them.
Parent or the Issuer shall also in any event (#)iwil5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittwattto such holders, and (ii) file with the Triestmpies of the annual reports, quarterly
reports and other documents (without exhibits) WHiarent would have been required to file with@oenmission pursuant to Section 13(a) or
15(d) of the Exchange Act or any successor pronssthereto if Parent were subject thereto andf fiing such documents by Parent with the
Commission is not permitted under the Exchange pramptly upon written request, supply copies aftsdocuments (without exhibits) to any
prospective holder. Notwithstanding the foregoiRgrent and the Issuer will be deemed to have foedisuch reports referred to above to the
Trustee and the holders if Parent has filed supbrte with the Commission via the EDGAR filing s1st and such reports are publicly
available.

Limitation on Designations of Unrestrict8dbsidiaries. The Indenture provides that Parent will notigieste (1) the Issuer or
Level 3 LLC as an Unrestricted Subsidiary or (2) ather Subsidiary of Parent (other than a newdatad Subsidiary in which no Investment
has previously been made) as an "Unrestricted 8ialpgi under the Indenture (a "Designation"”) unless

(@) no Default or Event of Default shall have occuraad be continuing at the time of or after givintgef to such Designation;

(b) immediately after giving effect to such DesignatiBarent would be able to Incur $1.00 of Debt updeagraph (a) ol—
Limitation on Consolidated Debt;" and

(c) Parent would not be prohibited under the Indenfime making an Investment at the time of Desigmaf@mssuming the

effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prafmmate to Parent's equ
interest in such Restricted Subsidiary) of the Market Value of the net assets of such RestriSi¢osidiary on such date.
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In the event of any such Designation, Pagkall be deemed to have made an Investment tatirei a Restricted Payment pursuant to the
covenant "—Limitation on Restricted Payments" fibparposes of the Indenture in the Designation Anmtpprovided, however, that, upon a
Revocation of any such Designation of a Subsidigarent shall be deemed to continue to have a pembdlnvestment™ in an Unrestricted
Subsidiary of an amount (if positive) equal toR@rent's "Investment" in such Subsidiary at the tohsuch Revocation less (ii) the portion
(proportionate to Parent's equity interest in sBabsidiary) of the Fair Market Value of the neteas®f such Subsidiary at the time of such
Revocation. At the time of any Designation of anypS&diary as an Unrestricted Subsidiary, such Sligrsi shall not own any Capital Stock of
Parent or any Restricted Subsidiary. The Inderfunteer provides that neither Parent nor any Retsii Subsidiary shall at any time
(x) provide credit support for, or a Guaranteeanfy Debt of any Unrestricted Subsidiary (includamy undertaking, agreement or instrument
evidencing such Debtjprovided, however, that Parent or a Restricted Subsidiary may plédggtal Stock or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlilg@éehas no claim whatsoever against Parent dthertd obtain such pledged Capital Stock
or Debt, (y) be directly or indirectly liable fong Debt of any Unrestricted Subsidiary or (z) beedlily or indirectly liable for any Debt which
provides that the holder thereof may (upon notegse of time or both) declare a default thereocamse the payment thereof to be acceleratec
or payable prior to its final scheduled maturityonghe occurrence of a default with respect to@alt, Lien or other obligation of any
Unrestricted Subsidiary (including any right togadnforcement action against such UnrestrictediSialog), except in the case of clause (x) or
(y) to the extent permitted under "—Limitation oed®icted Payments" and "—Transactions with Affd@m"

Unless Designated as an Unrestricted Siasgichny Person that becomes a Subsidiary of Paiiéirbe classified as a Restricted
Subsidiary;provided, however, that such Subsidiary shall not be designatedRes#ricted Subsidiary and shall be automaticdigsified as
an Unrestricted Subsidiary if either of the requiests set forth in clauses (a) and (b) of the imatety following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsjdiaay be redesignated as an Unrestricted Subsidiary

The Indenture further provides that a Deafgpn may be revoked (a "Revocation”) by a resmudf the board of directors of Parent
delivered to the Trusteprovidedthat Parent will not make any Revocation unless:

(@) no Default or Event of Default shall have occuraed be continuing at the time of and after giviffget to such Revocation;
and

(b)  all Liens and Debt of such Unrestricted Subsid@ustanding immediately following such Revocatioouwd, if Incurred at suc
time, have been permitted to be Incurred at sunh for all purposes of the Indenture.

All Designations and Revocations must hidevwced by resolutions of the board of directorBafent (i) certifying compliance with the
foregoing provisions and (ii) giving the effectidate of such Designation or Revocation.

Limitation on Actions with respect to Exigtintercompany Obligations. Without the consent of the holders of at Iéast-thirds in
principal amount of the outstanding Notes:

(@) the Issuer may not forgive or waive or fail to exfany of its rights under the Offering ProceedseNany Offering Proceeds
Note Guarantee, the Subordination Agreement omdmgr agreement with Parent or any Restricted 8idygito subordinate a
payment obligation on any Debt to the prior paymeritill in cash of all obligations with respectttoe Offering Proceeds Note
or an Offering Proceeds Note Guarantee, and thedsnd Level 3 LLC may not amend the Offering Beats Note in a manner
adverse to the holders of the Notes;
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(b)

(©

(d)

()

provided, however, that nothing in this covenant shall compel tteués to demand payment under the Offering Proceetis
or any Offering Proceeds Note Guarantee excephduaribankruptcy, insolvency or similar proceeding;

in the event Level 3 LLC (or any successor obliginder the Offering Proceeds Note) repays all aoréign of the Offering
Proceeds Note, the Issuer must (i) deposit an atradwash equal to the principal amount of the €xfilg Proceeds Note then
repaid in an escrow account with an unaffiliatedficial institution for the benefit of the holdefs¢he Notes, and as security"
the prompt and complete payment and performance whe of the Issuer's obligations in respect ofNbes, until such time ¢
the Notes are no longer outstanding or such cagbeid pursuant to clause (i) or (iii) of this pgnagph, (ii) redeem Notes having
a principal amount equal to the principal amountef Offering Proceeds Note then repaid in accaréavith, and if at such tin
permitted by, the first paragraph of the sectiofitled "—Optional Redemption,” or (iii) purchase fde in the open market
having a principal amount equal to the principabant of the Offering Proceeds Note then reppidyided, however, that if at
any time the principal amount of the Offering Prede Note is greater than the principal amount daébl¢hat remain
outstanding, Level 3 LLC (or any successor obligmier the Offering Proceeds Note) may repay oriyergr waive an amount
of the Offering Proceeds Note equal to such exagts®ut complying with clause (i), (i) or (iii) alve;

Parent may not, and may not permit any Restrictdzs8liary to, provide any Lien on its Property floe benefit of, or an
Guarantee (other than a similarly subordinated &uae) or other form of credit enhancement in retspk (i) the Parent
Intercompany Note or (ii) any other intercompanyen@quired by clause (vi) of paragraph (b) of¢beenant described under
"—Limitation on Consolidated Debt" or clause (if)paragraph (b) of the covenant described undekitritation on Debt of th
Issuer and Issuer Restricted Subsidiaries" to berslinated to the prior payment in full in cashatifobligations with respect to
the Offering Proceeds Note or an Offering Procédote Guarantee, or take any other action with trpgse or effect of makit
the Parent Intercompany Note senior to or equaght of payment with the Offering Proceeds Note;

Parent and Level 3 LLC may not amend the termbi@ftarent Intercompany Note in a manner adveretbolders of the
Notes, the determination of which shall be madéhieyboard of directors of Parent acting in goothfand shall be evidenced
a resolution of the board of directors of Paremegt to permit subordination of Level 3 LLC's obliigns under the Parent
Intercompany Note to its obligations under a QiedifCredit Facility as described, and to the exsetforth, under "—
Subordination of Existing Intercompany Obligations™

Parent, the Issuer and Level 3 LLC may not ameadsiibordination Agreement in a manner adverseetbidkders of the Note
and Parent or any Restricted Subsidiary and theetsnay not amend any other agreement betweentRarany Restricted
Subsidiary and the Issuer to subordinate a paywotdigation on any Debt of Parent or any RestriGetysidiary to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Note or any Offefngceeds Note Guarantee, in
each case, the determination of which shall be rbgdée board of directors of Parent acting in gtath and shall be
evidenced by a resolution of the board of directdrBarent except to permit subordination of thegpective obligations under
the Offering Proceeds Note or any Offering Procd¢ate Guarantee to their respective obligationseurdQualified Credit
Facility as described, and to the extent set fantider "—Subordination of Existing Intercompany i@ations"; and
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® Parent may not permit any Restricted Subsidia@uarantee the 9.25% Senior Notes due 2014, th&®R6ceeds Note, the
2015 Floating Rate Notes, the 2015 Floating Ratedtds Note, the 8.75% Senior Notes due 2017, #58®BProceeds Note,
the 10% Senior Notes due 2018 or the 10% Procestisitless such Restricted Subsidiary concurréigrantees the Notes
and such Guarantee of the Notes remains in effecd long as the Guarantee of the 9.25% SenicedN\aite 2014, the 9.25%
Proceeds Note, the 2015 Floating Rate Notes, ths Elating Rate Proceeds Note, the 8.75% Senited\tue 2017, the
8.75% Proceeds Note, the 10% Senior Notes due @0tte 10% Proceeds Nojaovided, however, that this provision shall
not be deemed to be violated by the Guaranteeedd 5% Senior Notes due 2014, the 2015 Floatirig Rates, the 8.75%
Senior Notes due 2017 or the 10% Senior Notes 6a8 af Level 3 LLC outstanding on the Issue Date.

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transactioa series of related transactions, (i) consolidate or merge into any other Person or Persons or
permit any other Person to consolidate with or raéngp Parent or (ii) directly or indirectly, trefes, sell, lease, convey or otherwise dispose of
all or substantially all its assets to any othersBe or Persons unless: (a) in a transaction ichwRarent is not the surviving Person or in which
Parent transfers, sells, leases, conveys or otbemiisposes of all or substantially all of its &s$@ any other Person, the successor entity is
organized under the laws of the United States o€Aca or any State thereof or the District of Cohignand shall expressly assume, by a
supplemental indenture executed and deliveredetd@thstee in form satisfactory to the TrusteepfifParent's obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeater giving effect to such transaction and trepany Debt which becomes an obligation
of Parent (or the successor entity) or a RestriSigosidiary as a result of such transaction asigawvéen Incurred by Parent or such Restricted
Subsidiary at the time of the transaction, no DifauEvent of Default shall have occurred and betimuing under the Indenture;

(c) immediately after giving effect to such trangac and treating any Debt which becomes an obtigatf Parent (or the successor entity) or a
Restricted Subsidiary as a result of such transaets having been Incurred by Parent or such ResdrBubsidiary at the time of the
transaction, Parent (or the successor entity) cimddr at least $1.00 of additional Debt pursuarthe provisions of the Indenture described in
paragraph (a) under "—Certain Covenants—LimitatiarConsolidated Debt" above; (d) if, as a resudof such transaction, Property of
Parent (or the successor entity) or any RestriStdasidiary would become subject to a Lien prohéblig the provisions of the Indenture
described under "—Certain Covenants—Limitation genk" above, Parent or the successor entity tonPahall have secured the Notes as
required by said covenant; (e) in the case ofrestes, sale, lease, conveyance or other dispogifiati or substantially all of the assets of
Parent, such assets shall have been transferaatdedirety or virtually as an entirety to one Barand such Person shall have complied with
all the provisions of this paragraph; and (f) derather conditions are met. The successor ertigyl succeed to, and be substituted for, and
may exercise every right and power of Parent utiteetndenture and the Parent Guarantee, and tdegassor "Parent,” except in the case
lease, shall be released from all its obligatiomdas the Indenture and the Parent Guarantee.
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The Issuer may not, in a single transaatioa series of related transactions, (i) const#id® merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (k¢ept to the extent permitted under "—Certain Cewes—Limitation on Restricted Payment
directly or indirectly, transfer, sell, lease, cegwor otherwise dispose of all or substantiallyitalassets to Parent. Additionally, the Issuer may
not, in a single transaction or a series of relétaadsactions, (i) consolidate with or merge inty ather Person or Persons or permit any other
Person to consolidate with or merge into the Issuéii) (other than, to the extent permitted undetCertain Covenants—Limitation on
Restricted Payments,” to a Restricted Subsidiayithor becomes a Guarantor and an Offering Pdsclete Guarantor or to Parent so lon
Parent is a Guarantor) directly or indirectly, s#am, sell, lease, convey or otherwise disposdl @ substantially all its assets to any other
Person or Persons unless: (a) in a transactiomiohwthe Issuer is not the surviving Person or lriclr the Issuer transfers, sells, leases,
conveys or otherwise disposes of all or substayt#il of its assets to any other Person, the sssmreentity is organized under the laws of the
United States of America or any State thereof eistrict of Columbia and shall expressly assubyea supplemental indenture executed and
delivered to the Trustee in form satisfactory te Thustee, all of the Issuer's obligations underitidenture; (b) immediately before and after
giving effect to such transaction and treating Beypt which becomes an obligation of the Issueth{ersuccessor entity) or an Issuer Restricted
Subsidiary as a result of such transaction as haween Incurred by the Issuer or such Issuer ResdriSubsidiary at the time of the transact
no Default or Event of Default shall have occuraad be continuing under the Indenture; (c) immedijafter giving effect to such transaction
and treating any Debt which becomes an obligatfdhelssuer (or the successor entity) or an IsRéstricted Subsidiary as a result of such
transaction as having been Incurred by the Issusuch Issuer Restricted Subsidiary at the timd@fransaction, the Issuer (or the successor
entity) could Incur at least $1.00 of additionaldDpursuant to the provisions of the Indenture diesd in paragraph (a) under "—Certain
Covenants—timitation on Debt of the Issuer and Issuer RestdcSubsidiaries" above; (d) if, as a result of amgh transaction, Property of 1
Issuer (or the successor entity) or any IssuerrResd Subsidiary would become subject to a Lievhfited by the provisions of the Indenture
described under "—Certain Covenants—Limitation @enk" above, the Issuer or the successor entityetdssuer shall have secured the Notes
as required by said covenant; (e) in the caseti@esfer, sale, lease, conveyance or other disposif all or substantially all of the assets o
Issuer, such assets shall have been transferieat exstirety or virtually as an entirety to one Barand such Person shall have complied wit
the provisions of this paragraph; and (f) certalreo conditions are met. The successor entity shaiteed to, and be substituted for, and may
exercise every right and power of the Issuer utlteindenture, and the predecessor "Issuer," exaepe case of a lease, shall be released
from all its obligations under the Indenture.

A Guarantor (other than Parent) may nog single transaction or a series of related tietigss, (i) consolidate with or merge into any
other Person or Persons (other than, with respextGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is an
Issuer Restricted Subsidiary, and with respect@uarantor that is a Sister Restricted Subsidemgther Guarantor that is a Sister Restricted
Subsidiary or Parent) or permit any other Perstimefothan, with respect to a Guarantor that issandr Restricted Subsidiary, another
Guarantor that is an Issuer Restricted Subsidéanrgl,with respect to a Guarantor that is a Sistetriteed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargpnsolidate with or merge into such Guarantdfipexcept to another Guarantor to the ex
permitted under "—Certain Covenants—Limitation agsRicted Payments," directly or indirectly, traersfsell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with redpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor than isssuer Restricted Subsidiary, and with resfpeatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterrRéstl Subsidiary or Parent) unless (1) immedialeifore and after giving effect to such
transaction and treating any Debt which becomeashéigation of such Guarantor
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as a result of such transaction as having beenrktby such Guarantor at the time of the transactio Default or Event of Default shall he
occurred and be continuing under the Indenture(2ndither (a) in a transaction in which such Guag&rais not the surviving Person or in wr
such Guarantor transfers, sells, leases, convegtherwise disposes of all or substantially alitefassets to any other Person, the resulting
surviving or transferee Person is organized urefaws of the United States of America or anyeStla¢reof or the District of Columbia and
shall expressly assume, by a supplemental indeet@euted and delivered to the Trustee in fornsfeatiory to the Trustee, all of such
Guarantor's obligations under the Indenture anNdte Guarantee; or (b) such transaction compliés thve covenant described under "—
Certain Covenants—Limitation on Asset Dispositiof@"Parent certifies in an Officers' Certificatetihe Trustee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such transaction).

An Offering Proceeds Note Guarantor may mo# single transaction or a series of relataddactions, (i) consolidate with or merge into
any other Person or Persons (other than, with ct$pan Offering Proceeds Note Guarantor thahisauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restristdsidiary or Parent) or permit any other
Person (other than, with respect to an Offeringceds Note Guarantor that is an Issuer Restriaiediiary, another Offering Proceeds Note
Guarantor that is an Issuer Restricted Subsidéargt,with respect to an Offering Proceeds Note Guardhat is a Sister Restricted Subsidiary,
Parent or another Offering Proceeds Note Guarah&biis a Sister Restricted Subsidiary) to consdidvith or merge into such Offering
Proceeds Note Guarantor or (ii) except to anottféeridg Proceeds Note Guarantors to the extent pexshunder "—Certain Covenants—
Limitation on Restricted Payments," directly oriredtly, transfer, sell, lease, convey or othervdspose of all or substantially all its assets to
any other Person or Persons (other than, with otsp@an Offering Proceeds Note Guarantor thahiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restri®tdsidiary or Parent) unless
(1) immediately before and after giving effect tmls transaction and treating any Debt which becasnesbligation of such Offering Proceeds
Note Guarantor as a result of such transactioraas@ been Incurred by such Offering Proceeds Katarantor at the time of the transacti
no Default or Event of Default shall have occuraad be continuing under the Indenture and (2) e{#ein a transaction in which such
Offering Proceeds Note Guarantor is not the sung\®erson or in which such Offering Proceeds Natar@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substapt#l of its assets to any other Person, the tegubsurviving or transferee Person is organized
under the laws of the United States of Americaryr @tate thereof or the District of Columbia andlkbxpressly assume all of such Offering
Proceeds Note Guarantor's obligations under therid§f Proceeds Note Guarantee and any subordiragi@ements between the Issuer and
such Offering Proceeds Note Guarantor relatingn¢oQffering Proceeds Note; or (b) such transaa@nplies with the covenant described
under "—Certain Covenants—Limitation on Asset D&ifions" (or Parent certifies in an Officers' Cieate to the Trustee that it will comply
with the requirements of such covenant relatinggdplication of the proceeds of such transaction).

Certain Definitions

Set forth below is a summary of certainha&f defined terms used in the Indenture. Refereng®de to the Indenture for the full definition
of all such terms, as well as any other terms hgedin for which no definition is provided.

"Accreted Value" of any Debt issued atiagtess than the principal amount at stated mgturieans, as of any date of determination, an
amount equal to the sum of (a) the issue pricaicli s
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Debt as determined in accordance with Section H27i8e Code or any successor provisions plus @patigregate of the portions of the
original issue discount (the excess of the amoconsidered as part of the "stated redemption @ticeaturity” of such Debt within the
meaning of Section 1273(a)(2) of the Code or amgassor provisions, whether denominated as prihoipaterest, over the issue price of
such Debt) that shall theretofore have accrueduaimtsto Section 1272 of the Code (without regari¢otion 1272(a)(7) of the Code) from the
date of issue of such Debt to the date of detertimimaminus all amounts theretofore paid in respécuch Debt, which amounts are
considered as part of the "stated redemption aticeaturity” of such Debt within the meaning of B&t 1273(a)(2) of the Code or any
successor provisions (whether such amounts paid desrominated principal or interest).

"Acquired Debt" means, with respect to apgcified Person, (i) Debt of any other Persontiexjsat the time such Person merges with or
into or consolidates with or becomes a Subsididiguch specified Person and (ii) Debt secured biea encumbering any Property acquired
by such specified Person, which Debt was not imzlim anticipation of, and was outstanding prigrstech merger, consolidation or
acquisition.

"Affiliate" of any Person means any othergdn directly or indirectly controlling or contldl by or under direct or indirect common
control with such Person. For the purposes ofdbfmition, "control" when used with respect to @grson means the power to direct the
management and policies of such Person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
the terms "controlling" and "controlled" have mewgs correlative to the foregoing. For purposediefdovenants described under "—Certain
Covenants—Transactions with Affiliates” and "Ceart@iovenants—Limitation on Asset Dispositions" alne definition of
"Telecommunications/IS Assets" only, "Affiliate"ahalso mean any beneficial owner of shares remtasy 10% or more of the total voting
power of the Voting Stock (on a fully diluted bgsi$ Parent or of rights or warrants to purchasehsvioting Stock (whether or not currently
exercisable) and any Person who would be an Atifilef any such beneficial owner pursuant to the §entence hereof.

"Asset Disposition" means any transfer veyance, sale, lease, issuance or other dispo$ijidtarent or any Restricted Subsidiary in one
or more related transactions (including a constitideor merger or other sale of any such Restri€ebsidiary with, into or to another Person
in a transaction in which such Restricted Subsjdi@ases to be a Restricted Subsidiary of Parahexeluding a disposition by a Restricted
Subsidiary to Parent or a Restricted SubsidiafyydParent to a Restricted Subsidiary) of (i) shafeSapital Stock or other ownership interests
of a Restricted Subsidiary (other than as permittedlause (v), (vi), (vii) or (ix) of the covenat¢scribed under "—Certain Covenants—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries"), (ii) substantially aflthe assets of Parent or any Restricted
Subsidiary representing a division or line of besmor (iii) other Property of Parent or any Rettd Subsidiary outside of the ordinary course
of business (excluding any transfer, conveyande, kse or other disposition of equipment thatisolete or no longer used by or useful to
Parent);providedin each case that the aggregate consideratioruébr tsansfer, conveyance, sale, lease or otheositspn is equal to
$5 million or more in any 12-month period. The éoling shall not be Asset Dispositions: (i) Pernttieelecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under "—Certain Covenants—LimitatiorAgset Dispositions," (ii) when used
with respect to Parent, any Asset Disposition pemiipursuant to "—Mergers, Consolidations and &ei$ales of Assets" which constitutes a
disposition of all or substantially all of the atssef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities pernditte be Incurred pursuant to "—Certain Covenantsmiation on Consolidated Debt" or "—
Certain Covenants—Limitation on Debt of the Issaed Issuer Restricted Subsidiaries"
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and (iv) any disposition that constitutes a Peedithvestment or a Restricted Payment permittetthé&yovenant described under "—Certain
Covenants—Limitation on Restricted Payments.”

"Attributable Value" means, as to any mautgr lease under which any Person is at the tiafdel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exteratedgtermined in accordance with
generally accepted accounting principles, discalifram the last date of such remaining term todhte of determination at a rate per annum
equal to the discount rate which would be applieabla Capital Lease Obligation with like term atardance with generally accepted
accounting principles. The net amount of rent regplito be paid under any such lease for any sutbdoghall be the aggregate amount of rent
payable by the lessee with respect to such pefted excluding amounts required to be paid on aotofiinsurance, taxes, assessments, ut
operating and labor costs and similar chargesdrcase of any lease which is terminable by theekesipon the payment of penalty, such net
amount shall also include the lesser of the amofiatich penalty (in which case no rent shall besired as required to be paid under such
lease subsequent to the first date upon which ytlseaso terminated) or the rent which would othseaie required to be paid if such lease is
not so terminated. "Attributable Value" means,@a Capital Lease Obligation, the principal amdbateof.

"Capital Lease Obligation" of any Persoramgethe obligation to pay rent or other paymentwarhander a lease of (or other Debt
arrangements conveying the right to use) Propdrsyich Person which is required to be classifiedl @tounted for as a capital lease or a
liability on the face of a balance sheet of sucts®gin accordance with generally accepted accogimptiinciples (a "Capital Lease"). The st
maturity of such obligation shall be the date @& ldst payment of rent or any other amount due usugieh lease prior to the first date upon
which such lease may be terminated by the lessb@utipayment of a penalty. The principal amoundwath obligation shall be the capitalized
amount thereof that would appear on the face @flanze sheet of such Person in accordance withrg@gnaccepted accounting principles.

"Capital Stock" of any Person means anyalhshares, interests, participations or otheiivedents (however designated) of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswith Person and any rights (other than debt
securities convertible or exchangeable into antgguierest), warrants or options to acquire anitggaterest in such Person.

"Cash Equivalents" means (i) Governmenufies maturing, or subject to tender at the aptibthe holder thereof, within two years
after the date of acquisition thereof, (ii) timegpdsits and certificates of deposit of any comméitmaak organized in the United States having
capital and surplus in excess of $500 million eoemercial bank organized under the law of anyrotbentry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time) witinaturity date not more than one year from the
date of acquisition, (iii) repurchase obligationighvwa term of not more than 30 days for underlydegurities of the types described in clause (i)
above entered into with (x) any bank meeting thaijcations specified in clause (ii) above or &)y primary government securities dealer
reporting to the Market Reports Division of the Eral Reserve Bank of New York, (iv) direct obligais issued by any state of the United
States of America or any political subdivision afasuch state or any public instrumentality themaaturing, or subject to tender at the option
of the holder thereof, within 90 days after theedat acquisition thereofyrovided, however, that at the time of acquisition, the long-ternbide
of such state, political subdivision or public imshentality has a rating of A (or higher) from S&PA-2 (or higher) from Moody's (or, if at a
time neither S&P nor Moody's shall be rating subligations, then an equivalent rating from sucteottationally recognized rating service
acceptable to the Trustee), (v) commercial pasereid by the parent corporation of any commerciaklmaganized in the United
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States having capital and surplus in excess of $50i@n or a commercial bank organized under thed of any other country that is a mem
of the OECD having total assets in excess of $50@m(or its foreign currency equivalent at thme), and commercial paper issued by ot
having one of the two highest ratings obtainaldenfeither S&P or Moody's (or, if at any time neitls&P nor Moody's shall be rating such
obligations, then from such other nationally redegd rating service acceptable to the Trustee)imedch case maturing within one year after
the date of acquisition, (vi) overnight bank depoand bankers' acceptances at any commercialdrgakized in the United States having
capital and surplus in excess of $500 million eoemmercial bank organized under the laws of angrotbuntry that is a member of the OECD
having total assets in excess of $500 million {®fareign currency equivalent at the time), (déposits available for withdrawal on demand
with a commercial bank organized in the United &tdtaving capital and surplus in excess of $500omibr a commercial bank organized
under the laws of any other country that is a membéhe OECD having total assets in excess of $&0@on (or its foreign currency
equivalent at the time) and (viii) investments inmay market funds substantially all of whose assefsprise securities of the types described
in clauses (i) through (vii).

"Change of Control" has the meaning sahfander "—Certain Covenants—Change of Control geiing Event" above.
"Change of Control Triggering Event" hae theaning set forth under "—Certain Covenan®ange of Control Triggering Event" abo
"Code" means the Internal Revenue Cod®861as amended.

"Commission" means the Securities and Exgha&Commission, as from time to time constitutedated under the Exchange Act, or, if at
any time after the execution of this Indenture sGommission is not existing and performing the esitiow assigned to it under the Trust
Indenture Act, then the body performing such dusiesuch time.

"Common Stock” of any Person means Cafitatk of such Person that does not rank priom diset payment of dividends or as to the
distribution of assets upon any voluntary or invaéry liquidation, dissolution or winding up of $uPerson, to shares of Capital Stock of any
other class of such Person.

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of Parent and its Restricted
Subsidiaries on a consolidated basis as at theodiaketermination to (ii) the sum of (a) $2.024ibil, (b) the aggregate net proceeds to Parent
from the issuance or sale of any Capital StocK\(iog Preferred Stock) of Parent other than Di$ijed Stock subsequent to the
Measurement Date, (c) the aggregate net proceentstfre issuance or sale of Debt of Parent or amyriReed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafuté@l Stock of Parent other than Disqualified 8tde each case upon conversion or
exchange thereof into Capital Stock of Parent syileset to the Measurement Date and (d) the aftega#x on the sale, subsequent to the
Measurement Date, of Special Assets to the extert Special Assets have been sold for cash, Casivdtents, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdimated to the Notes or any applicable N
Guarantee or Offering Proceeds Note Guaranteejededse of Parent and all Restricted Subsidiarges &ll liability on the Debt assumed,;
provided, however, that for purposes of calculation of the ConsdaédaCapital Ratio, the net proceeds from the issei@n sale of Capital
Stock or Debt described in clause (b) or (c) atshedl not be included to the extent (x) such prdedeave been utilized to make a Permitted
Investment under clause (i) of the definition tledrer a Restricted Payment or (y) such Capital IStwrcDebt shall have been issued or sold to
Parent, a Subsidiary of Parent or an employee statiership plan or trust established by Parenhgrsaich Subsidiary for the benefit of their
employees.
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"Consolidated Cash Flow Available for Fix@targes" for Parent and its Restricted Subsidiaridor the Issuer and the Issuer Restricted
Subsidiaries for any period means the Consolidsttdncome of Parent and its Restricted Subsidiasiehe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgday the sum of, to the extent reducing such @ilzed Net Income for such period (or,
with respect to clause (v) below, reduced by sunbumnt to the extent increasing such Consolidatedmd®me for such period),

(i) Consolidated Interest Expense of Parent anRétstricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries, as applicable, for
such period, plus (ii) Consolidated Income Tax Ergeeof Parent and its Restricted Subsidiariesetsbuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filysonsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such non-cash item to the extent thapitasents an accrual of or reserve for cash expeeslin any future period) for Parent and its
Restricted Subsidiaries or the Issuer and the td3astricted Subsidiaries, as applicable, (iv) otl@n-recurring or unusual losses or expenses
of Parent and its Restricted Subsidiaries or thedsand the Issuer Restricted Subsidiaries, dicaple (as determined by Parent in good faith
and in accordance with Regulation G, promulgatadymant to the Securities Act and the Exchange A¢hnon-recurring or unusual gains of
Parent and its Restricted Subsidiaries or the tsmo@ the Issuer Restricted Subsidiaries, as agipégas determined by Parent in good faith in
accordance with Regulation G, promulgated purstatite Securities Act and Exchange Act), (vi) asgign-related costs and restructuring
reserves incurred by Parent or any of its Restti&ebsidiaries or the Issuer or any of the Issustiitted Subsidiaries, as applicable, in
connection with the acquisition of, merger, amalgdan or consolidation with, any Person expensambinputing such Consolidated Net
Income to the extent the same would have beenataeid prior to the adoption of Statement of Finah&ccounting Standards No. 141R,
Business Combinations, (vii) the amount of (a) eestructuring charges or reserves of Parent ariRietricted Subsidiaries or the Issuer and
the Issuer Restricted Subsidiaries, as applicalplé,(b) any impairment charge or asset write-offiote-down of Parent and its Restricted
Subsidiaries or the Issuer and the Issuer ResiriBtdbsidiaries, as applicable, in each case, potrso@enerally accepted accounting princi
and (viii) any non-recurring expenses or charg#sefothan depreciation or amortization expenseiteeito any equity offering, Permitted
Investment, acquisition, disposition, recapitalizator the Incurrence of Debt permitted to be Imedrunder the Indenture (including a
refinancing thereof) (whether or not successfuluding (a) such fees, expenses or charges retatbeé offering of the Notes (including
breakage costs in connection with hedging obligefi@nd (b) any amendment or other modificatiothefnotes, and, in each case, deducted
(and not added back) in computing Consolidatedih=ime;provided, however, that there shall be excluded therefrom the Cadatedd Cash
Flow Available for Fixed Charges (if positive) afyaRestricted Subsidiary or Issuer Restricted SUiési, as applicable (calculated separately
for such Restricted Subsidiary or Issuer Restri&elsidiary in the same manner as provided abavedrent or the Issuer, as applicable) that
is subject to a restriction which prevents the pagtof dividends or the making of distributiond?tarent or another Restricted Subsidiary or to
the Issuer or another Issuer Restricted Subsidéerapplicable, to the extent of such restrictions.

"Consolidated Income Tax Expense" for Poagwl its Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries for any
period means the aggregate amounts of the progisarincome taxes of Parent and its RestrictedsiBlidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suclogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense” for Paegmnt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any period
means the interest expense included in a consetidatome statement (excluding interest incoméasent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidieaagapplicable, for such period in accordance wathegally accepted accounting principles,
including without limitation or duplication (or, tihe extent not so
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included, with the addition of), (i) the amortizatiof Debt discounts and issuance costs, includimymitment fees; (ii) any payments or fees
with respect to letters of credit, bankers' acaegea or similar facilities; (iii) net costs withsggect to interest rate swap or similar agreements o
foreign currency hedge, exchange or similar agregsn@cluding fees); (iv) Preferred Stock Divider@dther than dividends paid in shares of
Preferred Stock that is not Disqualified Stock)ldesd and paid or payable; (v) accrued Disqualifi¢ock Dividends, whether or not declared
or paid; (vi) interest on Debt guaranteed by Paaawltits Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries, as
applicable; (vii) the portion of any Capital Lea3bligation or Sale and Leaseback Transaction paithg such period that is allocable to
interest expense; (viii) interest Incurred in cortien with investments in discontinued operaticang] (ix) the cash contributions to any
employee stock ownership plan or similar trusti® éxtent such contributions are used by suchgiamst to pay interest or fees to any Pe
(other than Parent or a Restricted Subsidiary @igbuer or an Issuer Restricted Subsidiary, acappe) in connection with Debt Incurred by
such plan or trust.

"Consolidated Net Income" for Parent asdiestricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries for any period
means the net income (or loss) of Parent and is¢riRe=d Subsidiaries or the Issuer and the IsRestricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting plasiprovided, however, that there she
be excluded therefrom (a) for purposes of the camedescribed under "—Certain Covenants—LimitatarRestricted Payments” only, the
net income (or loss) of any Person acquired byrRanea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioompto the date of such transaction, (b) the nebime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidogi, as applicable, except to the extent of thewnt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiary the Issuer or an Issuer Restricted Subsidasyapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder "—Certain Covenants-nitation on Restricted Payments" only, to theesttsuc!
dividends or distributions have been subtractethftioe calculation of the amount of Investmentsujgp®rt the actual making of Investments),
(c) gains or losses realized upon the sale or alisposition of any Property of Parent or its Re&td Subsidiaries or the Issuer or the Issuer
Restricted Subsidiaries, as applicable, that issolat or disposed of in the ordinary course of bess (it being understood that Permitted
Telecommunications Capital Asset Dispositions shaltonsidered to be in the ordinary course ofrtass), (d) gains or losses realized upon
the sale or other disposition of any Special Asgedsall extraordinary gains and extraordinarséss determined in accordance with generally
accepted accounting principles, (f) the cumulaéffect of changes in accounting principles, (g)-eash gains or losses resulting from
fluctuations in currency exchange rates, (h) any-cash expense related to the issuance to employetctors of Parent or any Restricted
Subsidiary or the Issuer or any Issuer Restrictdasiiary, as applicable, of (1) options to pureh@spital Stock of Parent or such Restricted
Subsidiary or the Issuer or such Issuer RestriStdukidiary, as applicable, or (2) other compengaights; provided, in either case, that such
options or rights, by their terms can be redeeni¢ldeaoption of the holder of such option or rigihty for Capital Stock, (i) with respect to a
Restricted Subsidiary or an Issuer Restricted Slidoyi, as applicable, that is not a Wholly OwnedbSdiary any aggregate net income (or |
in excess of Parent's or any Restricted Subsidianthe Issuer's or any Issuer Restricted Subygigijas applicable, pro rata share of the net
income (or loss) of such Restricted Subsidiaryssuér Restricted Subsidiary, as applicable, thavis Wholly Owned Subsidiary, (j) if the
period is the second, third or fourth fiscal quadf2003 or the first fiscal quarter of 2004, @ygeegate of $293,686,650 for all such quarters
(such amount relating to communications revenuesgmized by the Issuer and its Subsidiaries in eotion with the amendment in February
2003 of the 1998 Cost Sharing and IRU Agreemertt Xi® Communications), and (k) for purposes of clalttng Pro Forma Consolidated
Cash Flow Available for
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Fixed Charges in paragraph (a) and (b) of the cavedescribed under "—Limitation on ConsolidatedD@nd paragraph (a) and (b) of the
covenant described under "—Limitation on Debt & suer and Issuer Restricted Subsidiaries” amtlinary losses or gains (including
related fees and expenses) on early extinguishafdbt; provided furthetthat there shall further be excluded therefromniseincome (but
not net loss) of any Restricted Subsidiary or asyér Restricted Subsidiary, as applicable, thauligect to a restriction which prevents the
payment of dividends or the making of distributidag$?arent or another Restricted Subsidiary oh¢ol$suer or another Issuer Restricted
Subsidiary, as applicable, to the extent of sustricdion.

"Consolidated Tangible Assets" of any Penseans the total amount of assets (less applicabézves and other properly deductible
items) which under generally accepted accountiimgciples would be included on a consolidated batasteeet of such Person and its
Subsidiaries after deducting therefrom all goodwiide names, trademarks, patents, unamortizeéddgstount and expense and other like
intangibles, which in each case under generallgpted accounting principles would be included arhstonsolidated balance sheet.

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

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaf such Person evidenced by bonds,
debentures, notes or other similar instrumentsudticg obligations incurred in connection with thequisition of Property, (i) every
reimbursement obligation of such Person with resgmeletters of credit, bankers' acceptances oil@irfacilities issued for the account of such
Person, (iv) every obligation of such Person issureaissumed as the deferred purchase price of Ryapeservices (including securities
repurchase agreements but excluding trade accpapéble or accrued liabilities arising in the oedincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigaishlue in respect of Sale and Leaseback Transactintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifieztsissued by such Person, (vii) the liquidatioaference of any Preferred Stock (other than
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsidisuch Person, (viii) every obligation
under Interest Rate or Currency Protection Agregseisuch Person and (ix) every obligation oftipe referred to in clauses (i) through
(viii) of another Person and all dividends of arstRerson the payment of which, in either casé) f@rson has Guaranteed. The "amount" or
"principal amount" of Debt at any time of determtioa as used herein represented by (a) any Delrdsat a price that is less than the princ
amount at maturity thereof, shall be, except asmitse set forth herein, the Accreted Value of sbebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amournh@iuinrecovered purchase price (that is, the anmpaidtfor Receivables that has not been
actually recovered from the collection of such Realgles) paid by the purchaser (other than PaneatWwholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representeahlgbligation under an Interest Rate or Currenogdetion Agreement shall be equal to
(x) zero if such obligation has been Incurred panduo clause (x) of paragraph (b) of the covedastribed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (viifjgaragraph (b) of the covenant described under értain Covenants—Limitation on Debt
of the Issuer and Issuer
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Restricted Subsidiaries" or (y) the notional amarfrauch obligation if not Incurred pursuant tolsetause.

"Default” means any event, act or conditio® occurrence of which is, or after notice orphssage of time or both would be, an Event of
Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its te(ordy the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rededieaat the option of the holder thereof, in whotéropart, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not contilisqualified Stock but for provisions thereof
giving holders thereof the right to require Pamnthe Issuer, respectively, to repurchase or madaeh Preferred Stock upon the occurrent
(i) a change of control occurring prior to the figdated Maturity of the Notes shall not constitDisqualified Stock if the change of control
provisions applicable to such Preferred Stock arenore favorable to the holders of such Prefertedkthan the provisions applicable to the
Notes contained in the covenant described ur—Certain Covenants—Change of Control TriggeringriVver (ii) an asset sale occurring
prior to the final Stated Maturity of the Notes Bimat constitute Disqualified Stock if the assatesprovisions applicable to such Preferred
Stock are no more favorable to the holders of $uelfierred Stock than the provisions applicabléé&Notes contained in the covenant
described under "—Limitation on Asset Dispositioagd, in each case such Preferred Stock specyfipedlvides that Parent or the Issuer,
respectively, will not repurchase or redeem anysiock pursuant to such provisions prior to tiseiés's repurchase of such Notes as are
required to be repurchased pursuant to the covelesaribed under "—Certain Covenants—Change ofrGbhtiggering Event" or "—
Limitation on Asset Dispositions.”

"Disqualified Stock Dividends" means aNidiends with respect to Disqualified Stock of Patesid by Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any sliddend shall be equal to the quotient of suchdgind divided by the difference betw:
one and the maximum statutory federal income téx(expressed as a decimal number between 1 aaquplable to Parent for the period
during which such dividends were paid.

"Domestic Restricted Subsidiary” means Regtricted Subsidiary other than (a) a Foreignieéstl Subsidiary or (b) a Subsidiary of a
Foreign Restricted Subsidiary.

"8.75% Senior Notes due 2017" means theelss8.75% Senior Notes due 2017 issued pursodhétindenture dated as of February 14,
2007, among the Issuer, Parent and The Bank of W, as trustee.

"8.75% Proceeds Note" has the meaningostit inder "—Subordination of Existing Intercompadligations™ above.

"11.875% Senior Notes due 2019" means Pareh.875% Senior Notes due 2019 issued pursadhetindenture dated as of January 19,
2011, between Parent and the Bank of New York Mellmst Company, N.A., as trustee.

"Event of Default" has the meaning setlfamder "—Events of Default" below.

"Exchange Act" means the Securities Exckahgt of 1934, as amended (or any successor act)the rules and regulations thereunder
(or respective successors thereto).

"Existing Credit Facility" means the CreAgreement dated as of March 13, 2007, among theets Parent, the lenders party thereto and
Merrill Lynch Capital Corporation, as Administragivigent, as amended and restated as of April 18 26d amended as of May 15, 2009.
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"Existing Notes" means Parent's 3.5% CatihlerSenior Notes due 2012 in an aggregate prai@mount not to exceed $335 million,
Parent's 15% Convertible Senior Notes due 2018 iaggregate principal amount not to exceed $400omjlParent's 7% Convertible Senior
Notes due 2015 in an aggregate principal amountonexceed $475 million (includes Series B), Pasehb6% Convertible Senior Notes ¢
2016 in an aggregate principal amount not to ex@8dd25 million, Parent's 11.875% Senior Notes 29 in an aggregate principal amount
not to exceed $605 million, the Issuer's 9.25% &eXbtes due 2014 in an aggregate principal amooanto exceed $1,250 million, the Issuer's
2015 Floating Rate Notes in an aggregate prinépsunt not to exceed $300 million, the Issuer's% Benior Notes due 2017 in an aggre
principal amount not to exceed $700 million andI8®ier's 10% Senior Notes due 2018 in an aggregatpal amount not to exceed
$640 million.

"Fair Market Value" means, with respecaty Property, the price that could be negotiateghimrm's- length free market transaction, for
cash, between a willing seller and a willing buyeither of whom is under pressure or compulsiototoplete the transaction. Unless
otherwise specified in the Indenture, Fair Markatué shall be determined by the board of direatdfarent acting in good faith and shall be
evidenced by a resolution of the board of directdrBarent (except in the case of the last pardguaper "—Certain Covenants—Limitation
on Asset Dispositions").

"Foreign Restricted Subsidiary” means aegtRcted Subsidiary that is not organized undeddlws of the United States of America or
any State thereof or the District of Columbia.

"Governmental Authority" means the governiraf the United States of America, any other matio any political subdivision thereof,
whether state or local, and any agency, autharisgrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining tovgimment.

"Government Securities” means direct obiige of, or obligations fully and unconditionatjyiaranteed or insured by, the United Stat:
America or any agency or instrumentality thereoftf® payment of which obligations or guaranteeftitifaith and credit of the United States
is pledged and which are not callable or redeemattiee issuer's option (unless, for purposesefifinition of "Cash Equivalents" only, the
obligations are redeemable or callable at a pritdass than the purchase price paid by Paremieoapplicable Restricted Subsidiary, together
with all accrued and unpaid interest (if any) oolsGovernment Securities).

"Guarantee" by any Person means any oidigadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of ailmgoPerson (the "primary obligor") in any mannehngther directly or indirectly, and any
obligation, direct or indirect, contingent or otivése, of such Person (i) to purchase or pay (oaade or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secddtythe payment of such Debt, including
any such obligations arising by virtue of partngrsdrrangements or by agreements to keep-wellg(ipurchase Property or services or to take-
or-pay for the purpose of assuring the holder ehdDebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of thampary obligor so as to enable the primary obligppay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obbggénst loss in respect thereof, in whole or int (@nd "Guaranteed,” "Guaranteeing" and
"Guarantor" shall have meanings correlative toftlegoing);provided, however, that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or depo®ither case, in the ordinary course of basm

"Guarantor" means (1) Parent and (2) ahgroPerson that becomes a Guarantor pursuant tmtemants described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Crrt@ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries," "—
Mergers, Consolidations and Certain Sales of Assetany other provision of the Indenture.
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"Incur" means, with respect to any Debotirer obligation of any Person, to create, issusyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable irecesf such Debt or other obligation including theording, as required pursuant to
generally accepted accounting principles or othegwbf any such Debt or other obligation on thehed sheet of such Person (and
"Incurrence,” "Incurred,” and "Incurring" shall Feamneanings correlative to the foregoingpvided, however, that a change in generally
accepted accounting principles that results intdigation of such Person that exists at such tiemining Debt shall not be deemed an
Incurrence of such Debt and that neither the atofuaterest nor the accretion of original issugcdunt shall be deemed an Incurrence of
Debt. Debt otherwise incurred by a Person befdbedomes a Subsidiary of Parent shall be deemieavi® been Incurred at the time at whic
becomes a Subsidiary.

"Interest Rate or Currency Protection Agreat" of any Person means any forward contraatyéstcontract, swap, option or other
financial agreement or arrangement (including ctipsrs, collars and similar agreements) relatimgot the value of which is dependent upon,
interest rates or currency exchange rates or indice

"Invested Capital" means the sum of (a)0&lion, (b) the aggregate net proceeds recebyeBarent from the issuance or sale of any
Capital Stock, including Preferred Stock, of Patantexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Deba® or any Restricted Subsidiary subsequenttdiasurement Date convertible or
exchangeable into Capital Stock of Parent other Diaqualified Stock, in each case upon conversioexchange thereof into Capital Stock of
Parent subsequent to the Measurement Pateided, however, that the net proceeds from the issuance or $&lapital Stock or Debt
described in clause (b) or (c) shall be excludedhfany computation of Invested Capital to the ex@rutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have beswmied or sold to Parent, a Subsidiary of Pareah@mployee stock ownership plan or trust
established by Parent or any such Subsidiary fob#nefit of their employees.

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

"Investment Grade Rating" means a ratingaetp or higher than Baa3 (or the equivalent) byollly's and BBB- (or the equivalent) by
S&P.

"Issue Date" means March 4, 2011.

"Issue Date Purchase Money Debt" meansh@secMoney Debt outstanding on the Issue Omt®jided, however, that the amount of
such Purchase Money Debt when Incurred did notexk@®0% of the cost of the construction, installatiacquisition, lease, development or
improvement of the applicable Telecommunication#$Sets.
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"Issue Date Rating" means the respectitiegg assigned to the Notes issued in the iniff@rimg by the Rating Agencies on the Issue
Date.

"Issuer Debt Ratio" means the ratio oftfe) aggregate consolidated principal amount (cthéncase of Debt issued at a discount, the then
Accreted Value) of Debt of the Issuer and the IsRestricted Subsidiaries (other than Debt oweldaent or a Sister Restricted Subsidiary
that is subordinated to the Offering Proceeds Nibteevel 3 LLC is the obligor on such Debt) ordaa Offering Proceeds Note Guarantee o
obligor on such Debt), on a consolidated basistantling as of the most recent available quartarBnnual balance sheet, after giving pro
forma effect to the proposed Incurrence of Debingjvise to such calculation and any other Debtifred or repaid since such balance sheet
date and the receipt and application of the natgeds thereof, to (b) the sum of, without duplmati(x) Consolidated Cash Flow Available for
Fixed Charges of the Issuer and the Issuer Rexdristibsidiaries for the four full fiscal quarteexnhpreceding such proposed Incurrence of
Debt for which consolidated financial statemenesarailable and (y) Consolidated Cash Flow Avaédbl Fixed Charges of Parent and the
Sister Restricted Subsidiaries to the extent aftaible to Sister Restricted Subsidiaries that araréntors for such four full fiscal quarters;
provided, however, that if (A) since the beginning of such four ffilcal quarter period the Issuer, any Issuer Restt Subsidiary, Parent or
any Sister Restricted Subsidiary shall have mageoomore Asset Dispositions or an Investment (lkyger or otherwise) in any Issuer
Restricted Subsidiary or Sister Restricted Subsidiar any Person which becomes an Issuer Restrigtdbsidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consolafabf Property, or (B) since the beginning of spehiod any Person (that subsequently
became an Issuer Restricted Subsidiary or a St&siricted Subsidiary or was merged with or inI8suer, any Issuer Restricted Subsidiary
or any Sister Restricted Subsidiary since the beéggof such period) shall have made such an A3sgtosition, Investment, acquisition,
merger or consolidation, then Consolidated CastvPAwgailable for Fixed Charges for such four fubdal quarter period shall be calculated
after giving pro forma effect to such Asset Distiosis, Investments, acquisitions, mergers or codatibns as if such Asset Dispositions,
Investments, acquisitions, mergers or consolidatmecurred on the first day of such period. Foppees of this definition, whenever "pro
forma" effect is to be given to any Asset Dispasifilnvestment, acquisition, merger or consolidattbe calculations shall be performed in
accordance with Article 11 of Regulation S-X progated under the Securities Act, as interpretesdoddaith by the chief financial officer of
Parent, except that any such pro forma calculatiag include operating expense reductions for seciog attributable to the transaction to
which pro forma effect is being given (includingthout limitation, operating expense reductionsilastable to execution or termination of &
contract, reduction of costs related to administeafunctions, the termination of any employeesher closing (or the approval by the board of
directors of Parent of the closing) of any facjlithat have been realized or for which all stepsessary for the realization of which have been
taken or are reasonably expected to be taken witréive months following such transactigmpvided, that such adjustments are set forth i
Officers' Certificate which states (i) the amouhsoch adjustment or adjustments and (ii) that djbstment or adjustments are based on the
reasonable good faith beliefs of the Officers exiegusuch Officers' Certificate.

"Issuer Restricted Subsidiaries" meansSisidiaries of the Issuer that are Restricted iSiavies.
"Joint Venture" means a Person in whicteRibor a Restricted Subsidiary holds not more 80 of the shares of Voting Stock.

"Lien" means, with respect to any Propeaityy mortgage or deed of trust, pledge, hypothesatissignment, deposit arrangement, sec
interest, lien, charge, easement (other than asgneant not materially impairing usefulness), enaamdbe, preference, priority or other sect
agreement or preferential arrangement of any kimtature whatsoever on or with respect to suchétpgincluding any Capital Lease
Obligation, conditional sale or other title retemtiagreement having
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substantially the same economic effect as anyefdhegoing and any Sale and Leaseback Transackonpurposes of this definition the sale,
lease, conveyance or other transfer by Parentyofits Subsidiaries of, including the grant ofi@ieasible rights of use or equivalent
arrangements with respect to, dark or lit commuiooa fiber capacity or communications conduit hat constitute a Lien. For the sake of
clarity, subordination and setoff rights do not stitate Liens.

"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servioe, or, if Moody's Investors Service, Inc. shabse rating debt securities having a maturity
at original issuance of at least one year and satiings business shall have been transferred tio@ssor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceas¢isgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto sisalhave been transferred to any successor Peremom;Moody's" shall mean any other
national recognized rating agency (other than S&R) rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by tewriiotice given to the Issuer.

"Net Available Proceeds" from any Assetgisition by any Person means cash or cash equisalereived (including amounts received
by way of sale or discounting of any note, instaliinreceivable or other receivable, but excludimg @ther consideration received in the form
of assumption by the acquirer of Debt or othergstibns relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfetteand expenses (including appraisals, brokeragenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlebiity as a consequence of such Asset
Disposition, (ii) all payments made by such Persoits Subsidiaries on any Debt which is securedush Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearémut of the proceeds from such Asset Disposiffidii all distributions and other payments
required to be made to minority interest holderSirbsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls@&epr any Subsidiary thereof, as the case magsa reserve in accordance with generally
accepted accounting principles against any liadsliassociated with such Property and retainedibly Berson or any Subsidiary thereof, as the
case may be, after such Asset Disposition, inclydlabilities under any indemnification obligatioasd severance and other employee
termination costs associated with such Asset Diposin each case as determined by the boardre€trs of such Person, in its reasonable
good faith judgment evidenced by a resolution efltbard of directors filed with the Trustgepvided, however, that any reduction in such
reserve within twelve months following the consuntioraof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timeiolfi seduction with Net Available Proceeds equah®amount of such reductioprovided
further, however, that, in the event that any consideration faaadaction (which would otherwise constitute Netaiable Proceeds) is
required to be held in escrow pending determinatiorwhether a purchase price adjustment will beenatisuch time as such portion of the
consideration is released to such Person or itgiRes Subsidiary from escrow, such portion sheltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the gihsuch release from escrow with Net Availabledeéeds equal to the amount of such
portion of consideration released from escrow.

"9.25% Senior Notes due 2014" means theelss9.25% Senior Notes due 2014 issued pursodhetindenture dated as of October 30,
2006, among the Issuer, Parent and The Bank of Xaw, as trustee.

"9.25% Proceeds Note" has the meaningostit finder "—Subordination of Existing Intercompddlyligations" above.
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"Non-Telecommunications Subsidiary" meamg lasuer Restricted Subsidiary not engaged innaaterial respect in the
Telecommunications/IS Business.

"Note Guarantee” means an unconditionalr@tee of the due and punctual payment of the ip@hof and premium, if any, and interest
on the Notes, when and as due, whether at matbsitacceleration, upon one or more dates set Eggyment or otherwise, and all other
monetary obligations of the Issuer under the Inglenédnd the Notes, and the due and punctual peafurenof all covenants, agreements,
obligations and liabilities of the Issuer undeparsuant to the Indenture and the Notes, incluthiegParent Guarantee.

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first-class mpdstage prepaid, to each holder of Notes at its
address appearing in the Note Register on theaddle Offer offering to purchase up to the prirdipmount of Notes specified in such Offer
at the purchase price specified in such Offer @erchined pursuant to the Indenture). Unless otiservequired by applicable law, the Offer
shall specify an expiration date (the "Expiratioat®’) of the Offer to Purchase which shall be, sabjo any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settienhate (the "Purchase Date") for purchase
of Notes within five business days after the ExjpiraDate. The Issuer shall notify the Trusteesasst 15 Business Days (or such shorter period
as is acceptable to the Trustee) prior to the mailif the Offer of the obligation to make an OffetPurchase, and the Offer shall be mailed by
the Issuer or, at the Issuer's request, by thetdeus the name and at the expense of the IssberOffer shall contain information concerning
the business of Parent and its Subsidiaries whieldsuer in good faith believes will enable suchiérs to make an informed decision with
respect to the Offer to Purchase. The Offer stwaitain all instructions and materials necessamgntble such holders to tender Notes pursuant
to the Offer to Purchase. The Offer shall alsoestat

a. the Section of the Indenture pursuant to whichQffer to Purchase is being made;

b. the Expiration Date and the Purchase D

C. the aggregate principal amount of the outstandiatedloffered to be purchased by the Issuer pursadhé Offer to Purchas
(including, if less than 100%, the manner by wtsalch has been determined pursuant to the sectitve dfidenture requiring
the Offer to Purchase) (the "Purchase Amount");

d. the purchase price to be paid by the Issuer fdddBRlaggregate principal amount of Notes acceptegddgment (as specifie
pursuant to the Indenture) (the "Purchase Price");

e. that the holder may tender all or any portion @f Motes registered in the name of such holder lzeidainy portion of a Not
tendered must be tendered in an integral multip&lgd00 principal amount;

f. the place or places where Notes are to be surredder tender pursuant to the Offer to Purchase;
g. that any Notes not tendered or tendered but nahaised by the Issuer will continue to accrue istere
h. that on the Purchase Date the Purchase Price edtirhe due and payable upon each Note being acdepteayment pursuai

to the Offer to Purchase and that interest therié@amy, shall cease to accrue on and after thelase Date;
i. that each holder electing to tender a Note pursteatite Offer to Purchase will be required to soder such Note at the place or

places specified in the Offer prior to the closdwo$iness on the Expiration Date (such Note béfrlge Issuer or the Trustee so
requires, duly endorsed by, or accompanied by @emrinstrument of transfer in form satisfactory to
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the Issuer and the Trustee duly executed by, tldehthereof or his attorney duly authorized inting);

J- that holders will be entitled to withdraw all oryaportion of Notes tendered if the Issuer (or tiagiRg Agent) receives, not later
than the close of business on the Expiration Catelegram, telex, facsimile transmission or lestgting forth the name of the
holder, the principal amount of the Note the holgedered, the certificate number of the Note thlddr tendered and a
statement that such holder is withdrawing all podion of his tender;

K. that (i) if Notes in an aggregate principal amadess than or equal to the Purchase Amount aretdobjered and not withdrav
pursuant to the Offer to Purchase, the Issuer phiathase all such Notes and (ii) if Notes in agragate principal amount in
excess of the Purchase Amount are tendered anaithalrawn pursuant to the Offer to Purchase, tBads shall purchase Notes
having an aggregate principal amount equal to tireHase Amount onpro ratabasis (with such adjustments as may be
deemed appropriate so that only Notes in denoneinaf $1,000 or integral multiples thereof shallgurchased); and

that in the case of any holder whose Note is pweti@nly in part, the Issuer shall execute, and'thetee shall authenticate ¢

deliver to the holder of such Note without senébarge, a new Note or Notes, of any authorized miémetion as requested by
such holder, in an aggregate principal amount eiguahd in exchange for the unpurchased portidchefNote so tendered.

Any Offer to Purchase shall be governedby effected in accordance with the Offer for sO¢fer to Purchase.
"Offering Proceeds Note" has the meanindath under "—Subordination of Existing Intercoamy Obligations" above.

"Offering Proceeds Note Guarantee" meansn@onditional Guarantee of the due and punctuaheat of the principal of and premium,
if any, and interest on the Offering Proceeds Nwteen and as due, whether on demand, at matuyitgcteleration, upon one or more date
for prepayment or otherwise, and all other monetdjgations of Level 3 LLC under the Offering Peeds Note.

"Offering Proceeds Note Guarantor" meansRestricted Subsidiary that provides an Offeringceeds Note Guarantee pursuant to the
covenant described under "—Certain Covenants—Ltioitaon Consolidated Debt" and "—Certain Covenaritgnitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or aimgrgrovision of the Indenture.

"Officers' Certificate” of any Person meansertificate signed by the Chairman of the badrdirectors of such Person, a Vice Chairman
of the board of directors of such Person, the Bezgior a Vice President, and by the Chief Findr@fficer, the Chief Accounting Officer, the
Treasurer, an Assistant Treasurer, the ContrdhierSecretary or an Assistant Secretary of suckoReand delivered to the Trustee, which s
comply with the Indenture.

"Opinion of Counsel" means an opinion afiesel of Parent or the Issuer, including an emm@ayfeParent or the Issuer).
"OECD" shall mean the Organization for Emmic Cooperation and Development.
"Parent Guarantee" means the Note Guaraffitearent.

"Permitted Holders" means the members ot board of directors on the Measurement Dadiettzeir respective estates, spouses,
ancestors, and lineal descendants, the legal esgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemngon of which the foregoing "beneficially owna’ @defined in
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Rule 13d-3 under the Exchange Act) at least 6% of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency PridacAgreement” of any Person means any Interett &aCurrency Protection Agreement
entered into with one or more financial institusan the ordinary course of business that is desiga protect such Person against fluctuations
in interest rates or currency exchange rates wihect to Debt Incurred and not for purposes afldpdon and which, in the case of an inte
rate agreement, shall have a notional amount retgréhan the principal amount at maturity due wétspect to the Debt being hedged thereby.

"Permitted Investments" means (a) Cash\Edemts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, perémce and other similar deposits; (d) loans, acksior extensions of credit to employees
and directors made in the ordinary course of bssimad consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debentamdsother securities received as a result of A3sgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Disjio®is”; (g) Investments in any Person as a resfulthich such Person becomes a
Restricted Subsidiary; (h) Investments made padheé Measurement Date; (i) Investments made tifeeMeasurement Date in Persons
engaged in the Telecommunications/IS Business gggnegate amount not to exceed Invested Capitdl(jradditional Investments in an
aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for tax@ssessments, governmental charges, levies arclahich are not yet delinquent or which are
being contested in good faith by appropriate prdivess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incideattne conduct of Parent's and its
Restricted Subsidiaries' businesses or the ownedsliis Property not securing any Debt, and wiidomot in the aggregate materially detract
from the value of Parent's and its Restricted Slidses' Property when taken as a whole, or mdkeiapair the use thereof in the operatior
its business; (c) Liens, pledges and deposits rimatiies ordinary course of business in connectiaih wiorkers' compensation, unemployment
insurance and other types of statutory obligati¢asliens, pledges or deposits made to securpghfermance of tenders, bids, leases, public
or statutory obligations, sureties, stays, appé&ademnities, performance or other similar bonds atier obligations of like nature incurred in
the ordinary course of business (exclusive of @blans for the payment of borrowed money, the olitgi of advances or credit or the payment
of the deferred purchase price of Property and vz not in the aggregate materially impair the efSéroperty in the operation of the
business of Parent and the Restricted Subsiditakes as a whole); (e) zoning restrictions, sedétj easements, rightswhy, restrictions ar
other similar charges or encumbrances incurretdérotdinary course of business which, in the aggeeglo not materially detract from the
value of the Property subject thereto or materigtgrfere with the ordinary conduct of the bussetParent or its Restricted Subsidiaries; and
(f) any interest or title of a lessor in the Prdpeubject to any lease other than a Capital Lease.

"Permitted Telecommunications Capital A€isposition" means the transfer, conveyance, ssdsge or other disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent's communicationsanktthat (i) constitute capital assets in
accordance with generally accepted accounting ipleeand (ii) after giving effect to such dispa@sit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on siBggment as deployed at the time of such dispagitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplaysdch time "Segment" means (x) with respect tefs intercity network, the through-
portion of such network between two local netwdjites, Omaha to Denver) and (y) with respect tocal network of Parent (i.e., Dallas), the
entire through-portion of such network, excludihg spurs which branch off the through-portion.
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"Person" means any individual, corporatmompany, partnership, joint venture, limited llapicompany, association, joint stock
company, trust, unincorporated organization, govennt or agency or political subdivision thereotay other entity.

"Preferred Stock" of any Person means @hgtock of such Person of any class or classesder designated) that ranks prior, as to the
payment of dividends or as to the distribution €gets upon any voluntary or involuntary liquidatidissolution or winding-up of such Person,
to shares of Capital Stock of any other class ohgeerson.

"Preferred Stock Dividends" means all dérids with respect to Preferred Stock of Restri€glisidiaries held by Persons other than
Parent or the Issuer or a Wholly Owned Restrictalisiliary of Parent or the Issuer, respectivelye @mount of any such dividend shall be
equal to the quotient of such dividend divided g difference between one and the maximum statéiéoigral income rate (expressed as a
decimal number between 1 and 0) applicable toghgerr of such Preferred Stock for the period dunihigch such dividends were paid.

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges” for Parent and its Restrictetds®liaries for any period means
Consolidated Cash Flow Available for Fixed ChargkRarent and its Restricted Subsidiaries for queriod, calculated in accordance with the
definition thereofprovided, however, that if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restrictedds&liary (or any Person which
becomes a Restricted Subsidiary) or an acquisiti@rger or consolidation of Property which constisuall or substantially all of an operating
unit of a business or a line of business, or (B¥aithe beginning of such period any Person (titagequently became a Restricted Subsidiary
or was merged with or into Parent or any Restri@elsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatitvent Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornffeet to such Asset Dispositions, Investments, &gtjons, mergers or consolidations as if s
Asset Dispositions, Investments, acquisitions, rergr consolidations occurred on the first daguth period. For purposes of this definition,
whenever "pro forma" effect is to be given to argsét Disposition, Investment, acquisition, mergeramsolidation, the calculations shall be
performed in accordance with Article 11 of RegulatS-X promulgated under the Securities Act, asrpreted in good faith by the chief
financial officer of Parent, except that any suah forma calculation may include operating expemstictions for such period attributable to
the transaction to which pro forma effect is beagigen (including, without limitation, operating expse reductions attributable to execution or
termination of any contract, reduction of costated to administrative functions, the terminatiéamy employees or the closing (or the
approval by the board of directors of Parent ofdlesing) of any facility) that have been realizedor which all steps necessary for the
realization of which have been taken or are redsdgrexpected to be taken within twelve months feilog such transactiomprovidedthat such
adjustments are set forth in an Officers' CerttBoahich states (i) the amount of such adjustmeadgustments and (ii) that such adjustment or
adjustments are based on the reasonable good&lidis of the Officers executing such Officersti@ieate.

"Property” means, with respect to any Peraay interest of such Person in any kind of priyper asset, whether real, personal or mixed,
or tangible or intangible, including Capital Staokand other securities of, any other Person.pegposes of any calculation required pursuant
to the Indenture, the value of any Property shalite Fair Market Value.

"Proportionate Interest” in any issuanc€apital Stock of a Restricted Subsidiary mearetia (i) the numerator of which is the aggret
amount of all Capital Stock of such Restricted $libsy beneficially owned by Parent and the RestdcSubsidiaries and (ii) the denominator
of which is the
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aggregate amount of Capital Stock of such ResttiStghsidiary beneficially owned by all Persons [eaing, in the case of this clause (i), any
Investment made in connection with such issuance).

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

"Qualified Credit Facility" means one or ra@redit agreements, loan agreements or simitditfes, secured or unsecured, providing for
revolving credit loans, term loans and/or lettdrsredit, including any Qualified Receivable Fagilientered into from time to time by Parent
and its Restricted Subsidiaries, or senior secnoge issuances, and including any related notearddtees, collateral documents, instruments
and agreements executed in connection therewittineasame may be amended, supplemented, modiisigted or replaced from time to time,
including, without limitation, the Existing Credtacility.

"Qualified Receivable Facility" means Debfarent or any Subsidiary Incurred from timeitoet pursuant to either (x) credit facilities
secured by Receivables or (y) Receivables purclaadigies, and including any related notes, Gugras, collateral documents, instruments
agreements executed in connection therewith, asdime may be amended, supplemented, modified atedfrom time to time.

"Rating Agencies" mean Moody's and S&P.

"Rating Date" means the earlier of the adifeublic notice of the occurrence of a Chang€ofitrol or of the intention of Parent to effect a
Change of Control.

"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the RatirgeXwhich period shall be extended so lon
the rating of the Notes is under publicly announcedsideration for possible downgrade by any ofRh&ng Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Nttasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbges by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchngais not changed by the 90th day following theifpDate. A downgrade within rating
categories, as well as between rating categoridihevconsidered a Rating Decline. A "Rating Deeli also shall be deemed to have occurred
if a Rating Decline (as defined in any indenturgegaing any of the Existing Notes) shall have opediin respect of any of the Existing Notes.

"Receivables” means receivables, chatigépanstruments, documents or intangibles evidgnor relating to the right to payment of
money and proceeds and products thereof in eaehgeaerated in the ordinary course of business.

"Restricted Subsidiary” means (a) a Subsjdof Parent or of a Restricted Subsidiary, inclgdhe Issuer, that has not been designated or
classified as an Unrestricted Subsidiary pursuaant in compliance with "—Certain Covenants—Lirtiita on Designations of Unrestricted
Subsidiaries" and (b) an Unrestricted Subsidiagy i redesignated as a Restricted Subsidiary potsa such covenant.

"S&P" means Standard & Poor's Ratings 8erur, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one y@at such ratings business shall have been traedferra successor Person, such successor
Personprovided, however,
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that if Standard & Poor's Ratings Service ceag@syrdebt securities having a maturity at origiisauance of at least one year and its ratings
business with respect thereto shall not have haasferred to any successor Person, then "S&PI'slean any other nationally recognized
rating agency (other than Moody's) that rates debtirities having a maturity at original issuantatdeast one year and that shall have been
designated by the Trustee by a written notice gteethe Issuer.

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

"Significant Subsidiary” means any Subsigihat would be a "Significant Subsidiary" of Patrevithin the meaning of Rule 1-02 under
Regulation S-X promulgated by the Commission.

"Sister Restricted Subsidiary" means afigstl Subsidiary that is not the Issuer or ands®estricted Subsidiary.

"Special Assets" means (a) the Capital lStwassets of RCN Corporation and Commonwealtefhene Enterprises, Inc. (and any
intermediate holding companies or other entitiemfal solely for the purpose of owning such CajStakk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr ¢itla@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as congidarfor the disposition after the Measurement DxHt8pecial Assets (as contemplated by
the first proviso under "—Certain Covenants—Linidgaton Asset Dispositions").

"Stated Maturity” when used with respecatdote or any installment of interest thereon, msegae date specified in such Note as the 1
date on which the principal of such Note or sucttatment of interest is due and payable, inclugingsuant to any mandatory redemption
provision (but excluding any provision providing tihe repurchase of such Note at the option ohtilder thereof upon the happening of any
contingency beyond the control of the Issuer ohsrantingency has occurred).

"Subordinated Debt" means Debt of Parenth@t is not secured by any Lien on or with respe@any Property now owned or acquired
after the Measurement Date and (b) as to whiclpdlyenent of principal of (and premium, if any) anterest and other payment obligations in
respect of such Debt shall be subordinate to tlee payment in full in cash of the Parent Guarandteat least the following extent: (i) no
payments of principal of (or premium, if any) otdérest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Delntgy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufnany) or interest on the Notes exists,
including as a result of acceleration; (ii) in #neent that any other Default exists with respe¢h&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the NotabéoTrustee, the Trustee shall have the rightte gotice to Parent and the holders of such
Debt (or trustees or agents therefor) of a payrhkkage, and thereafter no payments of such Delgtbe made for a period of 179 days fr
the date of such noticprovided, however, that not more than one such payment blockageeatay be given in any consecutive 360-day
period, irrespective of the number of defaults wihpect to the Notes during such period; (iipafment of such Debt is accelerated when any
Notes are outstanding, no payments of such Debthaayade until three Business Days after the Teugteeives notice of such accelera
and, thereafter, such payments may only be matteetextent the terms of such Debt permit paymetitattime; and (iv) such Debt may not
(x) provide for payments of principal of such Dabthe stated maturity thereof or by way of a sigkiund applicable thereto or by way of any
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mandatory redemption, defeasance, retirement arcbpse thereof by Parent (including any redemptietirement or repurchase which is
contingent upon events or circumstances but exofudny retirement required by virtue of acceleratb such Debt upon an event of default
thereunder), in each case prior to the final StMatlrity of the Notes or (y) permit redemptionather retirement (including pursuant to an
offer to purchase made by Parent) of such othet Biethe option of the holder thereof prior to fimal Stated Maturity of the Notes, other th
in the case of clause (x) or (y), any such paynredgmption or other retirement (including pursutardn offer to purchase made by Parent)
which is conditioned upon (A) a change of contfoParent pursuant to provisions substantially @amib those described under "—Certain
Covenants—Change of Control Triggering Event" (aunich shall provide that such Debt will not be reghased pursuant to such provisions
prior to the Issuer's repurchase of the Notes redub be repurchased by the Issuer pursuant tprthasions described under "—Certain
Covenants—Change of Control Triggering Event")RBy & sale or other disposition of assets pursuaptdvisions substantially similar to
those described under "—Certain Covenants—Limitatio Asset Dispositions” (and which shall providattsuch Debt will not be
repurchased pursuant to such provisions prioredgbluer's repurchase of the Notes required tefngrchased by the Issuer pursuant to the
provision described under "—Certain Covenants—Lation on Asset Dispositions™).

"Subsidiary" of any Person means (i) a ooaion more than 50% of the combined voting poefahe outstanding Voting Stock of which
is owned, directly or indirectly, by such Persorbgrone or more other Subsidiaries of such Persdny such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@nmore other Subsidiaries of such Person or
such Person and one or more other Subsidiariesdhetirectly or indirectly, has at least a majpntvnership and power to direct the policies,
management and affairs thereof.

"Telecommunications/IS Assets" means (§)Rumoperty (other than cash, cash equivalents acuries) to be owned by Parent or any
Restricted Subsidiary and used in the TelecommtioitslIS Business; (b) for purposes of the covendescribed under "—Certain
Covenants—Limitation on Consolidated Debt," "—Cert@ovenants—Limitation on Debt of the Issuer asslier Restricted Subsidiaries" and
"—Certain Covenants—Limitation on Liens" only, CabiStock of any Person; or (c) for all other pup® of the Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asil of the acquisition of such Capital Stock byePa or another Restricted Subsidiary from
any Person other than an Affiliate of Pargmgvided, however, that, in the case of clause (b) or (c), suchdeis primarily engaged in the
Telecommunications/IS Business.

"Telecommunications/IS Business" meanstiness of (i) transmitting, or providing servicekating to the transmission of, voice, vic
or data through owned or leased transmission fiesi(ii) constructing, creating, developing orrketing communications networks, related
network transmission equipment, software and aflegices for use in a communications business c@ifhputer outsourcing, data center
management, computer systems integration, reengiigeef computer software for any purpose (inclugiwithout limitation, for the purposes
of porting computer software from one operatingiemment or computer platform to another or to addrissues commonly referred to as
"Year 2000 issues") or (iv) evaluating, participgtior pursuing any other activity or opportunitgttis primarily related to those identified in
(), (i) or (iii) above;provided, however, that the determination of what constitutes a datemunications/IS Business shall be made in good
faith by the board of directors of Parent.

"10% Senior Notes due 2018" means the 8% Senior Notes due 2018 issued pursuanetinttenture dated as of January 20, 2!
among the Issuer, Parent and The Bank of New Y oekdvl, as trustee.
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"10% Proceeds Note" has the meaning s#t torder "—Subordination of Existing Intercompaniyli@ations" above.

"2015 Floating Rate Notes" means the Issidoating Rate Senior Notes due 2015 issued potga the Indenture dated as of
February 14, 2007, among the Issuer, Parent andB@hk of New York, as trustee.

"2015 Floating Rate Proceeds Note" hasibaning set forth under "—Subordination of Existingercompany Obligations" above.

"Unrestricted Subsidiary” means (a) 91 HaddCorp. (the subsidiary that holds indirectly étals interests in the SR91 tollroad), SR 91
Holding LLC, SR91 Corp, SR LP, Express Lanes, I8aljfornia Private Transportation Company LP, CRIC and 85 Tenth Avenue LLC;
(b) any Subsidiary of an Unrestricted Subsidiand éc) any Subsidiary of Parent designated as purduant to and in compliance with "—
Certain Covenants—Limitation on Designations of éstricted Subsidiaries” and not thereafter redesgghas a Restricted Subsidiary as
permitted pursuant thereto. For the sake of claaityions taken by an Unrestricted Subsidiary moll be deemed to have been taken, direct
indirectly, by Parent or any Restricted Subsidiary.

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

"Wholly Owned Subsidiary" of any Person mea Subsidiary of such Person all of the outstantlioting Stock or other ownership
interests (other than directors' qualifying shamdsyhich shall at the time be owned by such Persdoy one or more Wholly Owned
Subsidiaries of such Person or by such Person m@adiomore Wholly Owned Subsidiaries of such Person

Events of Default

The following are Events of Default undee tndenture: (a) failure to pay principal of (semium, if any, on) any Note when due;
(b) failure to pay any interest on any Note when,diontinued for 30 days; (c) default in the payhwémprincipal and interest on Notes requi
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain CovenantShange of Control Triggering Event" when due
payable; (d) failure to perform or comply with thevisions described under "—Mergers, Consolidatiand Certain Sales of Assets" and "—
Certain Covenants—Limitation on Asset Dispositiife) failure to perform any other covenant or &gnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes or in the Indentontinued for 60 days after written noticelte tssuer by the Trustee or holders of at least
25% in aggregate principal amount of the outstagpilntes; (f) default under the terms of any insteatrevidencing or securing Debt of Parent
or any Restricted Subsidiary having an outstangiimgipal amount of not less than $25 million arfioreign currency equivalent at the time
individually or in the aggregate which default iksin the acceleration of the payment of such lneéness or constitutes the failure to pay
such indebtedness when due (after expiration ofagpyicable grace period); (g) the rendering afdgjment or judgments against Parent or
Restricted Subsidiary in an aggregate amount ieexof $25 million or its foreign currency equivalat the time and shall not be waived,
satisfied or discharged for any period of 45 contiee days during which a stay of enforcement shallbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other thaadcordance with the terms of such Note Guarawiea)y Guarantor denies or disaffirms its
obligations under its Note Guarantee; and (i) dea&ents of bankruptcy, insolvency or reorganaatffecting Parent, the Issuer or any
Significant Subsidiary. Subject to the provisiofishe Indenture relating to the duties of the Teesin case an Event of Default shall occur and
be continuing, the Trustee will not be under anljgaltion to exercise any of its rights or powerglenthe Indenture at the request or direction
of
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any of the holders of the Notes, unless such hslsleall have offered to the Trustee indemnity reably satisfactory to it. Subject to such
provisions for the indemnification of the Trusté®e holders of a majority in aggregate principabant of the outstanding Notes will have the
right to direct the time, method and place of cartithg any proceeding for any remedy available &oThustee or exercising any trust or power
conferred on the Trustee.

If any Event of Default (other than an EtvehDefault described in clause (i) above withpest to Parent or the Issuer) shall occur and be
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantding Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeaswdjority in
aggregate principal amount of the outstanding Notag, under certain circumstances, rescind andlauch acceleration if all Events of
Default, other than the non-payment of accelerptettipal, have been cured or waived as providetiénindenture. If an Event of Default
specified in clause (i) above occurs with respe®adrent or the Issuer, all the outstanding Noi#tspgo factobecome immediately due and
payable without any declaration or other act onpidue: of the Trustee or any holder. For informati@no waiver of defaults, see "—
Amendment, Supplement and Waiver."

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

The Issuer shall deliver to the Trusteehini30 days after the occurrence thereof, writtetice in the form of an Officers' Certificate of
any event which with the giving of notice and thpde of time would become an Event of Defaultstidus and what action the Issuer is taking
or proposes to take with respect thereto. Parahtlaissuer also will be required to deliver te Trustee annually a statement as to the
performance by Parent and the Issuer of certaiheif obligations under the Indenture and as todefgult in such performance.

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Trusgeg at any time and from time to time, withouticeto or consent of any holders of Notes,
enter into one or more indentures supplementdladridenture (1) to evidence the succession ohanderson to the Issuer, Parent or any
other Guarantor and the assumption by such suacekte covenants of the Issuer, Parent or suchrdbuarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii2) to add to the covenants of Parent, theetssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglgt or power conferred upon Parent, the Issuang other Guarantor by the Indenture; (3) to
add any additional Events of Default; (4) to pravfdr uncertificated Notes in addition to or ing@eof certificated Notes; (5) to evidence and
provide for the acceptance of appointment undefrttienture of a successor Trustee; (6) to secardlties; (7) to comply with the Trust
Indenture Act or the Securities Act (including Riegion S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided btethes of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which ha@ynconsistent with any other provision therainooadd any other provision with respect
to matters or questions arising under the Indenprevidedsuch actions
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shall not adversely affect the interests of thelad in any material respect. The Issuer, a Guarand the Trustee may, at any time and from
time to time, without notice to or consent of amjders of Notes, enter into one or more indentstggplemental to the Indenture, or amend
or more indentures supplemental to the Indentareach case as set forth in the fifth paragrapkeutiet heading "—Note Guarantees."”

With the consent of the holders of not s a majority in principal amount of the outstizug Notes, the Issuer, the Guarantors and the
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addmgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightstaf holdersprovided, however, that no
such supplemental indenture shall, without the eonnef the holder of each outstanding Note (1) geahe Stated Maturity of the principal of,
or any installment of interest on, any Note, ougglthe principal amount thereof or the interesteabn that would be due and payable upon the
Stated Maturity thereof, or change the place ofypayt where, or the coin or currency in which, armteNor any premium or interest thereon is
payable, or impair the right to institute suit tbe enforcement of any such payment on or afteStaged Maturity thereof; (2) reduce the
percentage in principal amount of the outstandintell, the consent of whose holders is necessagnfosuch supplemental Indenture or
required for any waiver of compliance with certpiovisions of the Indenture or certain Defaults¢uader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes oNwotg Guarantee to any other Debt (other thantafedh in the fifth paragraph under the
heading "—Note Guarantees"); (4) except as othervdaquired by the Indenture, release any secuntigyést that may have been granted in
favor of the holders of the Notes; (5) reduce trepum payable upon the redemption of any Notechange the time at which any Note may
be redeemed, as described under "—Optional Redenip(6) reduce the premium payable upon a Chah@»ntrol Triggering Event or, at
any time after a Change of Control Triggering Evases occurred, change the time at which the Odféhurchase relating thereto must be made
or at which the Notes must be repurchased purdaanich Offer to Purchase; (7) at any time afterltisuer is obligated to make an Offer to
Purchase with the Net Available Proceeds from ABsgpositions, change the time at which such QffiedPurchase must be made or at which
the Notes must be repurchased pursuant theretmdB¢ any change in any Note Guarantee that walMdraely affect the holders of the Nc
(other than as set forth in the fifth paragraphaitie heading "—Note Guarantees”); or (9) modify provision of this paragraph (except to
increase any percentage set forth herein);pradided further, however, that without the consent of at least two-thirdgiincipal amount of
the outstanding Notes, no such supplemental indestiall amend the covenant described under "—i@dbavenants—Limitations on
Actions with respect to Existing Intercompany Ohtigns."

The holders of not less than a majoritprimcipal amount of the outstanding Notes may, ehdlf of the holders of all the Notes, waive
any past Default under the Indenture and its camssees, except Default (1) in the payment of tlirecfpal of (or premium, if any) or interest
on any Note, (2) in respect of a covenant or pioxisiereof which under the first proviso to theopgparagraph cannot be modified or amended
without the consent of the holder of each outstagdiote affected, or (3) in respect of the covenarith under the second proviso to the prior
paragraph cannot be modified or amended withoutdimsent of at least two-thirds in principal amoofithe outstanding Notes.

Satisfaction and Discharge of the Indenture, Defeasce

The Issuer and the Guarantors may termihaie obligations under the Indenture when (ipeit(A) all outstanding Notes have been
delivered to the Trustee for cancellation or (B)sakch Notes not theretofore delivered to the Tedsor cancellation have become due and
payable, will become due and payable within one peare to be called for redemption within oneryaader
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irrevocable arrangements satisfactory to the Teutethe giving of notice of redemption by the 3tee in the name and at the expense of the
Issuer, and the Issuer has irrevocably depositedused to deposited with the Trustee funds imaouat sufficient to pay and discharge the
entire indebtedness on the Notes not theretofdieeded to the Trustee for cancellation, for pripediof (or premium, if any, on), and interest
on, the Notes; (ii) the Issuer has paid or causdzktpaid all other sums payable by the Issuerruheendenture; and (iii) the Issuer has
delivered an Officers' Certificate and an OpinidrCounsel relating to compliance with the condii@et forth in the Indenture.

The Issuer, at its election, shall (a) berded to have paid and discharged its debt on ¢fiesMind the Indenture shall cease to be of
further effect as to all outstanding Notes (ex@epto (i) rights of registration of transfer, sutosion and exchange of the Notes and the Issuer's
right of optional redemption, (ii) rights of holdeto receive payment of principal of, premium,riffaand interest on such Notes (but not the
Purchase Price referred to under "—Certain Covera@thange of Control Triggering Event" or under "—+@m Covenants—Limitation on
Asset Dispositions") and any rights of the holdeith respect to such amount, (iii) the rights, ghtions and immunities of the Trustee under
the Indenture and (iv) certain other specified @iowns in the Indenture), or (b) cease to be uadgrobligation to comply with certain
restrictive covenants, including those describedenri—Certain Covenants," and terminate the opamadf certain Events of Default, after the
irrevocable deposit by the Issuer with the Trusiteéqust for the benefit of the holders of Notasany time prior to the maturity of the Notes
(A) money in an amount, (B) Government Securitiésclv through the payment of interest and princigidllprovide, not later than one day
before the due date of payment in respect of thiedjanoney in an amount, or (C) a combination tfemaifficient to pay and discharge the
principal of (premium, if any, on), and interest tire Notes then outstanding on the dates on wdnighsuch payments are due in accordance
with the terms of the Indenture and of the NotemhSdefeasance or covenant defeasance shall beedderaccur only if certain conditions are
satisfied, including among other things, deliveptlhe Issuer to the Trustee of an Opinion of Coliaseeptable to the Trustee to the effect that
(i) such deposit, defeasance and discharge wilbeateemed, or result in, a taxable event for Bddecome tax purposes with respect to the
holders; and (ii) the Issuer's deposit will notles the trust relating thereto or the Trusteagesubject to regulation under the Investment
Company Act of 1940.

Governing Law

The Indenture, the Notes and the Note Guees are governed by the laws of the State of Xenk, without reference to principles of
conflicts of law.

The Trustee

The Bank of New York Mellon Trust CompaiyA. is the Trustee under the Indenture. The addoéshe Trustee is 700 S. Flower St.,
Suite 500, Los Angeles, CA 90017.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporado stockholder of the Issuer or the Guarant@sueh, shall have any liability for any
obligations of the Issuer or the Guarantors, rethgelg, under the Notes or the Indenture or for alafm based on, in respect of, or by reason
of, such obligations or their creation, solely bgason of its status as director, officer, emplojrenrporator or stockholder of such Person. By
accepting a Note each holder waives and releaksgd liability (but only such liability). The wasr and release are part of the consideration
for issuance of the Notes. Nevertheless, such waiay not be effective to waive liabilities undeetfederal securities laws and it has been the
view of the Commission that such a waiver is aggiublic policy.
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Transfer and Exchange

A holder may transfer or exchange Notesdoordance with the Indenture. The Issuer, thedRegiand the Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents and the Issuer mayreegjholder to pay any taxes and fees
required by law or permitted by the Indenture.

Book-Entry, Delivery and Form

The New Notes will initially be issued tmetform of one or more global securities registenettie name of The Depository Trust
Company, or DTC, or its nominee.

The New Notes initially will be representeglone or more notes in registered, global forihauit interest coupons (collectively, the
"Global Notes"). The Global Notes will be depositgzbn issuance with the Trustee as custodian ferOépository Trust Company ("DTC"),
in New York, New York, and registered in the nanfh®®C or its nominee, in each case for credit tmaoount of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Nobey be transferred, in whole and not in part, daalgnother nominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in tABlwbal Notes may not be exchanged for Notes infatied form except in the limited
circumstances described below. See "—ExchangeaiabNotes for Certificated Notes." Except in timeifed circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverfyMotes in certificated form.

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

DTC has advised the Issuer that DTC isngtdid-purpose trust company organized under the t#wthe State of New York, a member of
the Federal Reserve System, a "banking organiZatidhin the meaning of the New York Banking Law,cearing corporation” within the
meaning of the New York Uniform Commercial Code artlearing agency" registered under the ExchawaeDTC was created to hold the
securities of its participating organizations (‘jpapants”) and to facilitate the clearance andemtent of securities transactions among its
participants in such securities through electrdamiok-entry changes in accounts of the participah&sgby eliminating the need for physical
movement of securities certificates. DTC's partais include securities brokers and dealers (wimiaf include the underwriters), banks, trust
companies, clearing corporations and certain ahgainizations, some of whom (or their represerga)ihhave ownership interests in DTC.
Access to DTC's book-entry system is also availabkghers, such as banks, brokers, dealers astdcmmpanies (“indirect participants"), that
clear through or maintain a custodial relationshigh a participant, either directly or indirectlyersons who are not participants may
beneficially own Notes held by or on behalf of D©fly through the participants or the indirect papénts. The ownership interests in, and
transfers of ownership interests in, each Note hgldr on behalf of DTC are recorded on the recofdbe participants and indirect
participants.

Upon the issuance of a Global Note, DT@nominee will credit the accounts of particigantth the respective principal amounts of
Notes represented by such Global Note purchaseddly participants in the exchange offer. Such atsoshall be designated by the ini
purchasers. Investors in the Rule 144A Global Netes are participants in DTC's system may holdrtimérests therein directly through
DTC. Investors in the Rule 144A Global Notes whe ot participants may hold their interests thenedirectly through the organizations
(including Euroclear and Clearstream) which
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are participants in such system. Euroclear andr&item will hold interests in the Regulation SlgibNotes on behalf of their participants
through customers' securities accounts in thepaetsve names on the books of their respective slegrées, which are Euroclear

Bank S.A./ N.V., as operator of Euroclear, andi@@itik, N.A., as operator of Clearstream. All intesés a Global Note, including those held
through Euroclear or Clearstream, may be subjetttegrocedures and requirements of DTC. Thoseeistte held through Euroclear or
Clearstream also may be subject to the proceduesegjuirements of such systems. Ownership of bgakihterests in a Global Note will be
shown on, and the transfer of that ownership isterdll be effected only through, records maintaitey DTC (with respect to participants'
interests) or by the participants and the indipesticipants (with respect to the owners of ben&fioterests in such Global Note other than
participants).

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

Payment of principal of and interest oné@¢otepresented by a Global Note will be made inadliately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtgeby for all purposes under the
Indenture. Under the terms of the Indenture, teadsand the Trustee will treat the Persons in eimasnes the Notes, including the Global
Notes, are registered as the owners of the Notebdégpurpose of receiving payments and for aleofiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the IssutiteoTrustee has or will have any responsibilityiaility for:

(1) any aspect of DTC's records or anyigipant's or indirect participant's records riglgtto or payments made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl»fC's records or any participant's
or indirect participant's records relating to tleaéficial ownership interests in the Global Notas;

(2) any other matter relating to the @usi and practices of DTC or any of its participantidirect participants.

The Issuer has been advised by DTC that upceipt of any payment of principal of or intéres any Global Note, DTC will immediate
credit, on its book-entry registration and transfgstem, the accounts of participants with paymienégnounts proportionate to their respective
beneficial interests in the principal or face amafrsuch Global Note as shown on the records oEDIhe Issuer expects that payments by
participants or indirect participants to ownerdeheficial interests in a Global Note held throsgbh participants or indirect participants will
be governed by standing instructions and custompiagtices as is now the case with securities t@lddstomer accounts registered in "street
name" and will be the sole responsibility of sualntigipants and indirect participants.

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

Transfers between participants in DTC Wdleffected in accordance with DTC's procedured vah be settled in same-day funds, and
transfers between participants in Euroclear an@Gteeam will be effected in accordance with thespective rules and operating procedures.
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Subject to compliance with the transfetrieions applicable to the Notes described her@iossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleasirparticipants, on the other hand, will be effd¢teough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#se may be, by its respective depositary; howesueh cross-market transactions will
require delivery of instructions to Euroclear oe@&istream, as the case may be, by the counteipatich system in accordance with the rules
and procedures and within the established deadBresssels time) of such system. Euroclear or Gleaam, as the case may be, will, if the
transaction meets its settlement requirementsyafalstructions to its respective depositary teetaction to effect final settlement on its bel
of delivering or receiving interests in the relev&@fobal Note in DTC, and making or receiving payrmi@ accordance with normal procedures
for sameday funds settlement applicable to DTC. Eurocleatigipants and Clearstream participants may nieteinstructions directly to th
depositories for Euroclear or Clearstream.

DTC has advised the Issuer that it wille@ny action permitted to be taken by a holderatell only at the direction of one or more
participants to whose account DTC has creditedrigzests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the Notes as to which such participamtasticipants has or have given such direction. elw, if there is an Event of Default under
the Notes, DTC reserves the right to exchange tbbabNotes for legended Notes in certificated fpamd to distribute such Notes to its
participants.

So long as DTC or any successor deposditeirg Global Note, or any nominee, is the registexener of such Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Wotes represented by such Global Note
for all purposes under the Indenture and the N&esept as set forth above, owners of beneficiagrésts in a Global Note will not be entitled
to have the Notes represented by such Global Mgistered in their names, will not receive or bttled to receive physical delivery of
certificated Notes in definitive form and will nbe considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GINloée must rely on the procedures of DTC or armgcessor depositary, and, if such Persc
not a participant, on the procedures of the paici through which such Person owns its interestxercise any rights of a holder under the
Indenture. The Issuer understands that under egigidustry practices, in the event that the Isseguests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor depositary would authorizeg#récipants holding the relevant beneficial ietrto give or take such action, and such
participants would authorize beneficial owners avgnihrough such participants to give or take swattoa or would otherwise act upon the
instructions of beneficial owners owning throughrth

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

Exchange of Global Notes for Certificateot®. A Global Note is exchangeable for certificabéotes only if:

(a) DTC notifies the Issuer that it ismiling or unable to continue as a depositary facts Global Note or if at any time DTC
ceases to be a clearing agency registered undéxtteange Act and, in either case, the Issuer faitgppoint a successor depositary
within 90 days after the date of such notice,
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(b) the Issuer in its discretion at aimyet determines not to have all the Notes repreddntesuch Global Note, or

(c) there shall have occurred and beicoimtg a Default or an Event of Default with respicthe Notes represented by such
Global Note.

Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentaritde exchanged for certificated Notes in
authorized denominations and registered in suclesaaa DTC or any successor depositary holding Glmihal Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, eximea Global Note of like denomination to be stgied in the name of DTC or any
successor depositary or its nominee. In the ebetta Global Note becomes exchangeable for cextificNotes:

(a) certificated Notes will be issuedyomi fully registered form in denominations of $aQ0or integral multiples thereof,

(b) payment of principal of, and premiiufrany, and interest on, the certificated Notell be payable, and the transfer of the
certificated Notes will be registerable, at theagffor agency of the Issuer maintained for suclppses, and

(c) no service charge will be made foy eegistration of transfer or exchange of the feetied Notes, although the Issuer may
require payment of a sum sufficient to cover amyamgovernmental charge imposed in connectioretluih.

120




Table of Contents

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following discussion is a summary & thaterial U.S. federal income tax consequencesaet to the exchange offer and the
ownership and disposition of new notes. This disiusdoes not purport to be a complete analys#dl giotential tax effects. This discussion
only applies to holders of notes that are heldagstal assets who are exchanging original noteadar notes in the exchange offer.

This discussion does not describe all efttx consequences that may be relevant to hdluéght of their particular circumstances or to
holders subject to special rules, such as:

. certain financial institutions

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currenc

. persons holding notes as part of a hedge or atitegriated transactio

. U.S. Holders (as defined below) whose functionatency is not the U.S. dollar;

. partnerships or other entities classified as pastrips for U.S. federal income tax purposes; or
. persons subject to the alternative minimum

If a partnership holds notes, the tax tremt of a partner will generally depend upon tla¢ust of the partner and the activities of the
partnership. If you are a partner of a partnersloiging notes, you should consult your tax advisor.

This summary is based on the code, admatiigé pronouncements, judicial decisions and fitexhporary and proposed Treasury
Regulations, changes to any of which subsequehktdate of this prospectus may affect the taxegmsnces described herein. Holders of
notes are urged to consult their tax advisors végard to the application of the U.S. federal inedax laws to their particular situations as
as any tax consequences arising under the lawsyddtate, local or foreign taxing jurisdiction.

Neither the Issuer nor Parent has sougintyvill either of them seek, any rulings from tmelrnal Revenue Service (the "IRS") with
respect to the matters discussed below. There eao flassurance that the IRS will not take a diffep®sition concerning the tax consequences
of the purchase, ownership or disposition of theesor that any such position would not be susthine

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

Exchange Offer

The exchange of original notes for new agtersuant to the exchange offer should not cansté taxable event for U.S. federal income
tax purposes. As a result:

. a holder of original notes should not recognizeabde gain or loss as a result of the exchangeiginat notes for new notes
pursuant to the exchange offer;

. the holding period of the new notes should incltieeholding period of the original notes surrendéreexchange therefor; al

. a holder's adjusted tax basis in the new notesldt@uthe same as such holder's adjusted tax ipa$is original note
surrendered in exchange therefor.
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a kieiawner of a note who or that is for U.S. feamléncome 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 efuinited States or a 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 suigén over the administration of the trust and onenore U.S. persons c
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.

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

A U.S. Holder will be required to includeetstated interest payments on the notes in inéormecordance with the Holder's method of
accounting for U.S. federal income tax purposes.

Market Discoun

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is less than its
stated redemption price at maturity, the amourhefdifference will be treated as market discoontf.S. federal income tax purposes, unless
this difference is less than a specifaé@minimisamount.

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaitne sale, exchange, retirement or other
disposition of, a note as ordinary income to thieeixof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously includeidéome by the U.S. Holder pursuant to an eledtipthe U.S. Holder to include market
discount in income as it accrues, or pursuantdoretant yield election by the U.S. Holder. If tiate is disposed of in certain nontaxable
transactions, accrued market discount will be iditlle as ordinary income to the U.S. Holder asidtsholder had sold the note in a taxable
transaction at its then fair market value. In additthe holder may be required to defer, untiltiegurity of the note or its earlier disposition
(including certain nontaxable transactions), théudgion of all or a portion of the interest expenseany indebtedness incurred or maintained
to purchase or carry such note, unless the U.Sldidlas elected to include market discount ascitu@s or pursuant to a constant yield
election.

Amortizable Bond Premiu

If a U.S. Holder purchases a new note (wclpased an original note which is exchanged foeva note) for an amount that is greater than
the sum of all amounts payable on the note othear sitated interest, such U.S. Holder will be caergid to have purchased the note with
amortizable bond premium. In general, amortizalbledopremium with respect to any note will be eqonamount to the excess of the purchase
price over the sum of all amounts payable on the other than stated interest and the holder messt & amortize this premium, using a
constant yield method, over the remaining termhefriote. A U.S. Holder may generally use the amaiote bond premium allocable to an
accrual period to offset stated interest requicele included in such holder's income with respette note in that accrual period. A U.S.
Holder who elects to amortize bond premium musticechis tax basis in the note by the amount opteenium amortized in any year. An
election to
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amortize bond premium applies to all taxable ddétipations then owned and thereafter acquired byUuls. Holder and may be revoked only
with the consent of the IRS.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize ganloss on the sale, exchange, redemption, regéintior other taxable disposition of a note
equal to the difference between the amount realigeoh the disposition and the U.S. Holder's adiltig basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder's cost therefor, increased by any ntatiseount previously included in income by
such holder and reduced (but not below zero) byaangrtized bond premium and payments, other tretedinterest payments, received with
respect to the note. Such recognized gain or lessrglly will be capital gain or loss, and if theSUHolder is an individual that has held the
note for more than one year, such capital gaingefierally be subject to tax at long-term capitdhgates. For these purposes, the amount
realized does not include any amount attributadlgctrued interest or accrued market discount. Artsoattributable to accrued interest or
accrued market discount are taxed as ordinary iecasrdescribed under "Interest” and "Market Distoainove. A U.S. Holder's ability to
deduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Issuer maghligated to pay you amounts in excess of thedtaiterest and principal payable on the notes.
The Issuer's obligation to make certain paymentsiwgpchange of control triggering event or certatemptions, may implicate the provisions
of Treasury regulations relating to "contingent payt debt instruments.” The Issuer intends to th&eosition that the notes should not be
treated as contingent payment debt instrumentsulsecaf these payments. Assuming such positiorsjgeted, a U.S. Holder would be
required to include in income the amount of anyhspyments at the time such payments are receivadcoued in accordance with such U.S.
Holder's method of accounting for U.S. federal meatax purposes. If the IRS successfully challertgedposition, and the notes were treated
as contingent payment debt instruments becausechfgayments, U.S. Holders might, among other #)ibg required to accrue interest
income at higher rates than the stated interestormthe notes and to treat any gain recognizeti@sale or other disposition of a note as
ordinary income rather than as capital gain. Tlgelletions applicable to contingent payment delitimsents have not been the subject of
authoritative interpretation and therefore the gcopthe regulations is not certain. Purchasersotés are urged to consult their tax advisors
regarding the possible application of the contingetyment debt instrument rules to the notes.

Medicare Contribution Ta

In addition to the tax consequences desdrdbove, newly enacted legislation requires gekas. Holders that are individuals, estates or
trusts to pay up to an additional 3.8% tax on ggeand capital gains for taxable years beginnitey Becember 31, 2012.

Information Reporting and Backup Withholdi

Information returns will be filed with thRS in connection with payments on the notes artioceeds from a sale or other disposition of
the notes. A U.S. Holder will be subject to backithholding tax on these payments if the U.S. HoFadds to provide its taxpayer
identification number to the paying agent and conwgth certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed aselit against the U.S. Holder's U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrimation is furnished to the IRS.
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Tax Consequences of Holding New Notes: Non-U.S. ldefs

The following discussion is limited to theS. federal income tax consequences relevantNioraU.S. Holder. For these purposes, a "Non-
U.S. Holder" is a beneficial owner of a note tisatar U.S. federal income tax purposes:

. an individual who is classified as a nonresidentfcs. federal income tax purpos
. a foreign corporation; or
. a foreign estate or trust.

"Non-U.S. Holder" does not include a Holddro is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residerthefUnited States for U.S. federal income tax psegoSuch a Holder is urged to consult h
her own tax advisor regarding the U.S. federalinedax consequences of the sale, exchange orditipgrsition of a note.

Interest

Subject to the discussion of backup witdira below, interest paid to a Non-U.S. Holder wilit be subject to U.S. federal income or
withholding tax, provided that:

. such holder does not own directly or indirectlytuadly or constructively, 10% or more of the totaimbined voting power of a
classes of the Issuer's stock entitled to vote;

. such holder is not a controlled foreign corporatiaat is related to the Issuer directly or congtuaty through stock ownership;

. such holder is not a bank receiving interest amaa lentered into in the ordinary course of itséradbusiness

. sugh interest is not effectively connected with ¢baduct by the Nc-U.S. Holder of a trade or business within the UhiBates
an

. the Issuer, or its paying agent, receives apprigpdacumentation (generally an IRS Form W-8BEN eBRCI) establishing th

the Non-U.S. Holder is not a U.S. person.

A Non-U.S. Holder that does not qualify ésremption from withholding under the precedingagaaph generally will be subject to
withholding of U.S. federal income tax at a 30%erg@ir lower applicable treaty rate) on paymentsigfest on the notes.

If interest on the notes is effectively nented with the conduct by a Non-U.S. Holder afaé or business within the United States, such
interest will be subject to U.S. federal income ¢&xa net income basis at the rate applicable $ pkersons generally (and, with respect to
corporate holders, may also be subject to a 30%chrprofits tax). If interest is subject to U.Sdéeal income tax on a net income basis in
accordance with these rules, such payments wilbaatubject to U.S. withholding tax so long asNioe-U.S. Holder provides the Issuer or its
paying agent with the appropriate documentatiomégaly an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup witkiva below, any gain realized by a Non-U.S. Holderthe sale, exchange or redemption of a
note generally will not be subject to U.S. fedénabme tax, unless:

. such gain is effectively connected with the condiycsuch Non-U.S. Holder of a trade or busineshiwithe United States; or

124




Table of Contents

. the Non-U.S. Holder is subject to tax pursuanthprovisions of U.S. federal income tax law aggie to certain expatriates.

Information Reporting and Backup Withholdi

Information returns will be filed with thRS in connection with payments on the notes. Untee Non-U.S. Holder complies with
certification procedures to establish that it is @a®Jnited States person, information returns n&filed with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesidlrhe certification procedures required to climexemption from withholding tax on
interest described above will satisfy the certifima requirements necessary to avoid the backupheitling tax as well. The amount of any
backup withholding from a payment to a Non-U.S.déolwill be allowed as a credit against the Non-W8lder's U.S. federal income tax
liability and may entitle the Non-U.S. Holder taedund, provided that the required informationusiished to the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new nfoteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet mates. This prospectus, as it may be amendedpmlemented from time to time, may be
used by a broker-dealer in connection with resalesw notes received in exchange for original sethere such original notes were acquired
as a result of market-making activities or othading activities. Each of the Issuer and Parentlgased that, starting on the expiration date
and ending on the close of business on the daysi&®0 days following the expiration date, it wilbke this prospectus, as amended or
supplemented, available to any broker-dealer ferimgonnection with any such resale. In additiontjl , all dead
effecting transactions in the new notes may beirequo deliver a prospectus.

Neither the Issuer nor Parent will receamy proceeds from any sale of new notes by brokafeds. New notes received by broker-dealers
for their own account pursuant to the exchanger offey be sold from time to time in one or more $@ations in the over-the-counter market,
in negotiated transactions, through the writingtions on the new notes or a combination of suethods of resale, at market prices
prevailing at the time of resale, at prices reldateduch prevailing market prices or negotiatedegsi Any such resale may be made directly to
purchasers or to or through brokers or dealersway receive compensation in the form of commissmnsoncessions from any such broker-
dealer and/or the purchasers of any such new nbdigsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any broker aled¢hat participates in a distribution of suclvmetes may be deemed to be an
"underwriter" within the meaning of the Securitfest and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todeewriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it will deliver and by delivegila prospectus, a broker-dealer will not be deetmedimit that it is an "underwriter" within
the meaning of the Securities Act.

For a period of 180 days after the expiratiate, the Issuer and Parent will promptly sefditeonal copies of this Prospectus and any
amendment or supplement to this Prospectus to mrkebdealer that requests such documents in tter taf transmittal. The Issuer and Parent
have agreed to pay all expenses incident to thieagxye offer (other than the expenses of counséhéoholders of the original notes) other t
commissions or concessions of any brokers or dealed will indemnify the holders of the originaltes (including any broker-dealers) against
certain liabilities, including liabilities underefSecurities Act.

LEGAL MATTERS

Certain legal matters with respect to #gality of the new notes and related guaranteesexffhereby will be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2010 and 2009, and for eac
the years in the three-year period ended Decenthe2®.0, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2010 have been incatpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and up@natthority of said firm as experts in
accounting and auditing.

The consolidated financial statements a@b@l Crossing Limited as of December 31, 2010 d@@b2and for each of the three years in the
period ended December 31, 2010, appearing in L&@@dmmunications, Inc.'s Current Report on Form 8riginally filed May 20, 2011, as
amended, and
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incorporated herein by reference, have been aubitdtinst & Young LLP, an independent registerebdligstaccounting firm, as set forth in its
reports thereon, included therein, and incorporhtzein by reference. Such consolidated finantééments are incorporated herein by
reference in reliance upon such reports given eraththority of such firm as experts in accounting auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issupasent company, files annual, quarterly and cunreports, proxy statements and other
information with the SEC. The Issuer and Parenthaso filed a registration statement on Form 8+&gjister the new notes being offered in
this prospectus. This prospectus, which forms pfttte registration statement, does not containfathe information contained in the
registration statement. For further information atbloevel 3 and the new notes offered in this proggse you should refer to the registration
statement and its exhibits. Parent's SEC filingsadso available at the SEC's Internet Web sitgtpt//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SE@he SEC's public reference room at 100 F Sthe€&t,, Washington, D.C. You can request
copies of these documents by writing to the SECpaydng a fee for the copying cost. Please calSB€ at 1-800-SEC-0330 for more
information about the operation of the public refeze rooms. Level 3's SEC filings can also be aedIASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parentiiscorporated by reference" in the prospectuss fheéans that important information can be
disclosed to you by referring you to those documehhe information incorporated by reference isnaportant part of this prospectus, and
information that Parent later files with the SEQl wutomatically update and supersede this infoimmafThe documents listed below and any
future filings made with the SEC by Parent undesti®a 13(a), 13(c), 14 or 15(d) of the Securitiesange Act of 1934, as amended (the
"Exchange Act"), prior to the termination of thischange offer are being incorporated herein byresiee:

. Annual Report on Form 10-K, for the fiscal year elddecember 31, 2010 filed on February 25, 2011;

. Quarterly Reports on Form 10; for the fiscal quarters ended March 31, 201&dfon May 6, 2011) and June 30, 2011 (filec
August 4, 2011);

. Current Reports on Form:=-K (in all cases other than information furnishethea than filed pursuant to any Fori-K), filed on
January 12, 2011, January 19, 2011, January 21, d@huary 24, 2011, January 31, 2011, Februarg@Rl, March 7, 2011,
April 11, 2011, April 14, 2011, May 3, 2011, May,ZD11, May 23, 2011, May 23, 2011, May 24, 2014yN1, 2011, June 6,
2011, June 13, 2011, June 24, 2011, July 12, 204y 19, 2011, July 27, 2011, July 28, 2011, Augys011, August 4, 2011
and September 1, 2011; and

. Definitive Proxy Statement for the 2011 Annual Meegtfiled on April 4, 2011 and the Definitive Addihal Solicitation
Materials for the 2011 Annual Meeting filed on MAy, 2011.

You may request a copy of these filinga@tost by writing or telephoning Parent at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

No separate financial statements of theeishave been included herein. It is not expedtatthe Issuer will file reports, proxy statements
or other information under the Exchange Act with 8EC. You should rely only on the information irpmrated by reference or provided in
this prospectus. No one else has been authorizeebtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bould not assume that the information in this pectus is accurate as of any date other than
the date on the front of those documents.

127




Level(3)

COMMUNICATIONS

Level 3 Financing, Inc.
Offer to Exchange
9.375% Senior Notes due 2019 of Level 3 Financinigic.
for
Outstanding 9.375% Senior Notes due 2019 of LevelR@nancing, Inc.
Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

PROSPECTUS

, 2011




Table of Contents

PART I

INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 20. Indemnification of Directors and Offices.
Level 3 Financing, Inc.

Section 145 of the Delaware General Cotpmmd_aw (the "DGCL") empowers a Delaware corparatio indemnify any person who was
or is a party or is threatened to be made a parny threatened, pending or completed action osytoceeding, whether civil, criminal,
administrative or investigative (other than anattdy or in the right of such corporation) by reasbthe fact that such person is or was a
director, officer, employee or agent of such cogtion, or is or was serving at the request of siarporation as a director, officer, employee or
agent of another corporation or enterprise. A caapon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@ictpattorneys' fees) incurred by any officer, dioe, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation maglemnify such person against expenses (includiognetys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by such person in connection with sucioagsuit or proceeding if he or she acted
in good faith and in a manner he or she reasoradiigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalise to believe his or her conduct was unlawful.

A Delaware corporation may indemnify offis@and directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvithe officer or director is adjudged to be
liable to the corporation. Where an officer or dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpamses (including attorneys' fees) which he oragiteally and reasonably incurred in
connection therewith. The indemnification providesot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemestt or otherwise.

In accordance with Section 145 of the DGEtticle Seventh of the Amended and Restated Geat# of Incorporation (the "Issuer
Certificate™) of Level 3 Financing, Inc. (the "Issti) and the Issuer's By-Laws (the "Issuer By-Lawsbvide that the Issuer shall indemnify
each person who is or was a director, officer oplegree of the Issuer (including the heirs, exeajtadministrators or estate of such person) to
the fullest extent permitted under subsections d4%0), and (c) of the DGCL or any successor taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingmdification or advancement of expenses
may be entitled under any by-law, agreement, vbttazkholders or otherwise, as to action in hiker official capacity, and shall continue as
to a person who has ceased to be a director, ofittemployee and shall inure to the benefit oftibs, executors and administrators of such a
person. The Issuer Certificate further provides ¢hdirector of the Issuer shall not be personalyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breacfithe director's duty of loyalty to the Issuer or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional misconducta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper paeadenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, thetmetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent perméttby the DGCL as so amended.

Officers and directors of Level 3 Commutiizas, LLC are covered under the same liabilityunagice policies described under "—Level 3
Communications, Inc." below.
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Level 3 Communications, Inc

Section 145 of the DGCL empowers a Delavearporation to indemnify any person who was a grty or is threatened to be made a
party to any threatened, pending or completed acsioit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) leyason of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requestuch corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investigat action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendéngh action, provided that the director or
officer undertakes to repay such amount if it shlimately be determined that he or she is natledtto be indemnified by the corporation. A
corporation may indemnify such person against exgefincluding attorneys' fees), judgments, fimesamounts paid in settlement actually
and reasonably incurred by such person in conneetith such action, suit or proceeding if he or ahged in good faith and in a manner he or
she reasonably believed to be in or not oppos#uetbest interests of the corporation, and, widpeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comdis unlawful.

A Delaware corporation may indemnify offis@and directors in an action by or in the righthef corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvithe officer or director is adjudged to be
liable to the corporation. Where an officer or dioe is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against tRpamses (including attorneys' fees) which he oragiteally and reasonably incurred in
connection therewith. The indemnification provideeot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemestt or otherwise.

In accordance with Section 145 of the DGEtticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Parent”) and Parent's By- &ilie "By-Laws") provide that Parent shall indefpgach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estatecli person) or is or was serving at the request
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusbther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemuidicgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggts to which any of those seeking indemnificatoo advancement of expenses may be
entitled under any by-law, agreement, vote of dtotders or disinterested directors or otherwiséh Ias to action in his or her official capacity
and as to action in another capacity while holdingh office, and shall continue as to a person kdsoceased to be a director, officer,
employee or agent and shall inure to the benefitv@heirs, executors and administrators of systirson. Expenses (including attorneys' fees)
incurred in defending a civil, criminal, adminigixe or investigative action, suit or proceedingnpeceipt of an undertaking by or on beha
the indemnified person to repay such amount ifidlsultimately be determined that he or she isentitled to be indemnified by Parent. The
Certificate further provides that a director of &#rshall not be personally liable to Parent osttgkholders for monetary damages for breach
of fiduciary duty as a director, except for liatyil{i) for any breach of the director's duty of &ty to Parent or its stockholders, (ii) for acts o
omissions not in good faith or which involve intemial misconduct or a knowing violation of law,)iunder Section 174 of the DGCL, or
(iv) for any transaction from which the directorigdled an improper personal benefit. If the DGClaimsended to authorize corporate action
further eliminating or limiting the personal liaipyl of directors, then the liability of a directof Parent shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-Laws provide that Parent may purehasd maintain insurance on behalf of its directoificers, employees and agents against
any liabilities asserted against such personsnarisiit of such capacities.
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24

25

99.1

99.2

99.c

Restated Certificate of Incorporation of Level 3n@ounications, Inc., dated as
May 22, 2008 (incorporated by reference to Exi8iit of Level 3
Communications, Inc.'s Form 8-K (File No. 000-15p8ked with the Securities and
Exchange Commission on May 23, 20(

Certificate of Amendment of Restated Certificatérmforporation of Level 3
Communications, Inc. (incorporated by referencExhibit 3.2 of Level 3
Communications, Inc.'s S-4 (File No. 333-1671104@2) with the Securities and
Exchange Commission on May 26, 201

Certificate of Designation of Series B Junior Raptting Preferred Stock of Level 3
Communications, Inc. (incorporated by referencExbibit 3.1 of Level 3
Communications, Inc.'s Form 8-A (File No. 001-3518kd with the Securities and
Exchange Commission on April 11, 201

Amended and Restated By-laws of Level 3 Commuraaatilnc., dated as of May 22,
2008 (incorporated by reference to Exhibit 3(iilLevel 3 Communications, Inc.'s
Form 8-K (File No. 000-15658) filed with the Seti@s and Exchange Commission on
May 23, 2008)

Indenture, dated as of March 4, 2011, between Le¥&bmmunications, Inc., Level 3
Financing, Inc. and The Bank of New York Mellon $tiCompany, N.A. as trustee (filed
as Exhibit 4.1 to Level 3 Communications, Inc.'srént Report on Form 8-K filed on
March 7, 2011)

Registration Agreement, dated March 4, 2011, batwexvel 3 Communications, Inc.,
Level 3 Financing, Inc. and the Initial Purchagéited as Exhibit 4.2 to Level 3
Communications, Inc.'s Current Report on Fo-K filed on March 7, 2011

Opinion of Willkie Farr & Gallagher LLF

Statement Regarding Computation of Ratio of Eamiogrixed Charges (incorporated
reference to Exhibit 12 of Level 3 Communicatioimg,'s Form 10-Q filed on August 4,
2011).

Consent of KPMG LLF

Consent of Ernst & Young LL

Consent of Willkie Farr & Gallagher LLP (included their opinion filed as Exhibit 5
Powers of Attorney (included on the signature pdgasto).1

Form T-1 Statement of Eligibility of the Trusteetlwrespect to the Indenture dated as of
March 4, 2011 and identified as Exhibit 4

Form of Letter of Transmitta
Form of Letter to Clients

Form of Letter to Nominee

T

Previously filed.

-3






Table of Contents
(b) Financial Statement Schedules:

All schedules have been omitted becausedhenot applicable or not required or the reglirdormation is included in the financial
statements or notes thereto, which are incorpoitztegin by reference.

Item 22. Undertakings.

Each of the undersigned registrants heteltlertakes that, for purposes of determining aatyility under the Securities Act, each filing of
such registrant's annual report pursuant to sedtdga) or section 15(d) of the Exchange Act (anldeng applicable, each filing of an employee
benefit plan's annual report pursuant to sectiqd)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall be
deemed to be a new registration statement reléditige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitéeditectors, officers and controlling persons of
registrants pursuant to the provisions describettuiiem 20 above, or otherwise, each registrasible@n advised that in the opinion of the
Securities and Exchange Commission, such indenatiidic is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for indification against such liabilities (other than {eyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense gfaation, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling precedebmit to court of appropriate jurisdiction tipgestion whether such indemnification by
against public policy as expressed in the Secarfiiet and will be governed by the final adjudicatif such issue.

Each undersigned registrant hereby undestéhat:

(1) For purposes of determining any ligbuinder the Securities Act of 1933, the inforinatomitted from the form of prospeci
filed as part of this registration statement inarete upon Rule 430A and contained in a form o§peatus filed by such registrant
pursuant to Rule 424(b)(1) or 497(h) under the Beées Act shall be deemed to be part of this region statement as of the time it
was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a
form of prospectus shall be deemed to be a newtragjon statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to benttialibona fide offering thereof.

Each undersigned registrant hereby undestékrespond to requests for information thatésiiporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fonithin one business day of receipt of such requesl to send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdetdsequent to the effective date of the
registration statement through the date of respantdi the request.

Each undersigned registrant hereby undestsdk supply by means of a post-effective amendwikirtformation concerning a transaction,
and the company being acquired involved theregt, was not the subject of and included in this Btegfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtie of Broomfield, State of Colorado, on th&%ay of September, 2011.

LEVEL 3 FINANCING, INC.

By: /sl JAMES Q. CROWE

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

Pursuant to the requirements of the Seear#ict of 1933, this Registration Statement hanlsgned by the following persons in the
capacities and on the date indicated

Name Title Date

Chief Executive Officer and Direct
(Principal Executive Officer)

September 2, 2011
James Q. Crow

* Executive Vice President and Chief
Financial Officer September 2, 2011
Sunit A. Pate (Principal Financial Officer

*

President, Chief Operating Officer
and Director

September 2, 2011
Jeff K. Storey

* Executive Vice President, Chief Le
Officer, Assistant Secretary and  September 2, 2011
John M. Ryar Director

*

Sr. Vice President and Controller

(Principal Accounting Officer) September 2, 2011

Eric J. Mortense!

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almaweed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh faersons and filed with the Securities and Exgha@ommission in Level 3
Financing, Inc.'s Registration Statement on Fort(&gistration number 333-175336) filed on Julp®]11.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGg of Broomfield, State of Colorado, on th@%ay of September, 2011.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl JAMES Q. CROWE

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hantksgned by the following persons in the

capacities and on the date indicated.

Name

Walter Scott, Jr

*

James Q. Crow

*

Sunit A. Pate

*

Eric J. Mortense!

*

R. Douglas Bradbur

Douglas C. Eb

*

James O. Ellis, J

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

Title

Chairman of the Boar

Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President and Chief
Financial Officer
(Principal Financial Officer

Sr. Vice President and Controller
(Principal Accounting Officer)

Director

Director

Director

Date

September 2, 201

September 2, 2011

September 2, 2011

September 2, 2011

September 2, 2011

September 2, 2011
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Name Title Date

Director September 2, 2011
Richard R. Jaro

*

Director September 2, 2011
Robert E. Juliai
*
Director September 2, 2011
Michael J. Mahone
Director
Rahul N. Merchan
*
Director September 2, 2011
Charles C. Miller lll
Director
Arun Netravali
*
Director September 2, 2011
John T. Ree
*
Director September 2, 2011
Michael B. Yanney
*
Director September 2, 2011

Albert C. Yates

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almaweed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh qaersons and filed with the Securities and Exghaommission in Level 3
Communications, Inc.'s Registration Statement amF8-4 (registration number 333-175336) filed oly By 2011.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the Seearict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGg of Broomfield, State of Colorado, on th@%ay of September, 2011.

LEVEL 3 COMMUNICATIONS, LLC

By: /sl JAMES Q. CROWE

Name: James Q. Crov
Title: Chief Executive Office

POWER OF ATTORNEY

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hantksgned by the following persons in the
capacities and on the date indicated.

Name Title Date

Chief Executive Officer and Director
(Principal Executive Officer)

September 2, 201
James Q. Crow

* Executive Vice President and Chief
Financial Officer September 2, 2011
Sunit A. Pate (Principal Financial Officer

*

President, Chief Operating Officer
and Director

September 2, 2011
Jeff K. Storey

* Executive Vice President, Chief Le:
Officer, Assistant Secretary and September 2, 2011
John M. Ryar Director

*

Sr. Vice President and Controller
(Principal Accounting Officer)

September 2, 2011
Eric J. Mortense!

Neil J. Eckstein by signing his name belsigns this document on behalf of each of the almareed persons specified by an asterisk (*),
pursuant to a power of attorney duly executed loh faersons and filed with the Securities and Exghaommission in Level 3
Communications, LLC's Registration Statement omF8¢4 (registration number 333-175336) filed ory Jyl2011.

*By: /s/ NEIL J. ECKSTEIN

Neil J. Ecksteir
Attorney-in-fact
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Exhibit 5

‘\:’I l.l [J]\dllﬂ ]-i:."k[{ ]{ & [_}J.\.IJIJ.'.'\(;I Ilﬁ]{ L TAT Seventh Avenue
New York, NY UG08
Tel: 212 728 8000
Fax: 212728 8111

September 2, 2011

Level 3 Financing, Inc.

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

Re: Registration Statement on Form S-4
Ladies and Gentlemen:

We are counsel to Level 3 Financing, lad)elaware corporation (the "Issuer”), Level 3 Caminations, Inc., a Delaware corporation
("Parent"), and Level 3 Communications, LLC, a Dedee limited liability company ("Level 3 LLC" anthgether with Parent, the
"Guarantors"), and have acted as such in conneiithrnthe filing of a Registration Statement on fdB-4, as amended (the "Registration
Statement"), under the Securities Act of 1933,rasraled (the "Securities Act"), covering up to $800,000 in aggregate principal amount of
new 9.375% Senior Notes due 2019 (the "New Notafsthe Issuer, unconditionally guaranteed by thai@ntors, to be offered in exchange
all outstanding 9.375% Senior Notes due 2019 (@miginal Notes") of the Issuer, unconditionally garateed by the Guarantors and originally
issued and sold in reliance upon exemptions fragistetion under the Securities Act.

The Original Notes were issued under, &ied\ew Notes will be issued under, the indentuatedias of March 4, 2011 (as supplemented,
the "Indenture"), among the Issuer, Parent andBark of New York Mellon Trust Company N.A., as tess (the "Trustee"), as supplemented
by a Supplemental Indenture, dated as of May 241 20y and among the Issuer, Level 3 LLC and thestBe. The exchange of the Original
Notes for the New Notes will be made pursuant texchange offer contemplated by the RegistratiateBtent (the "Exchange Offer”). ,
used herein, the term "Registrants” refers to $isadr and the Guarantors.

We have examined originals or copies, fiedtior otherwise, identified to our satisfactiofi(a) the form of New Notes, (b) the Indenture
and (c) the respective certificates of incorporafior equivalent), as amended, and by-laws (onedgit) of the Registrants.

We have also examined original, reproduwsreckrtified copies of such records of the Regittas we have deemed necessary or
appropriate as a basis for the opinions hereinaftpressed. In our examination and in renderingopurions contained herein, we have
assumed (i) the genuineness of all signatured phdies; (ii) the authenticity of all corporatecords, agreements, documents, instruments anc
certificates of the Registrants submitted to usrggnals, the conformity to original documents agteements of all documents and agreer
submitted to us as conformed, certified or photastapies; (iii) the due authorization, executanmd delivery of all documents and agreements
(including the Indenture) by all parties theretthéy than the Registrants) and the binding efféstioch documents and agreements on all such
parties (other then the Registrants); (iv) the leiggats and power of all such parties (other ttimaRegistrants) under all applicable laws and
regulations to enter into, execute and deliver sagrieements and documents; and (v) the capacitgtafal persons. As to all questions of fact
material to such opinions, we have relied withouakipendent check or verification upon certificatethe Registrants, and their respective
officers, employees, agents and representativescantificates of public officials.

MEWYORK  WASHINGTON PARIS  LONDON  MILAN  ROME  PRANKFURT BRUSSELS

inallimnce with Dickson Minmn W5, Lorsdan amdd Fdintuargh




Level 3 Financing, Inc.

Level 3 Communications, Inc.
Level 3 Communications, LLC
September 2, 2011

Page 2
A. Based on the foregoing and subject to the qualifina and limitations expressed below, we are efdapinion that
1. The execution and delivery of the Indenture hawntuly authorized by the Registrants, and theride constitutes a legal,

valid and binding obligation of the Registrants@néable against the Registrants in accordancethétberms thereof.

2. The New Notes have been duly authorized by theetsand, when duly executed by the proper officéth@® Issuer, dul
authenticated by the Trustee and issued by theds$swaccordance with the terms of the Indentudttae Exchange Offer, will
constitute legal, valid and binding obligationgte Issuer, will be entitled to the benefits of théenture and will be enforceal
against the Issuer in accordance with the termetiie

3. The guarantees of the New Notes by the Guarangws been duly authorized by the Guarantors andnwieeNew Notes are
duly executed by the proper officers of the Issdaty authenticated by the Trustee and issued &ystbuer in accordance with
the terms of the Indenture and the Exchange Qtfierguarantees of the New Notes will constitutallegalid and binding
obligations of the Guarantors, will be entitledthe benefits of the Indenture and will be enforéeagainst the Guarantors in
accordance with the terms thereof.

B. The foregoing opinions are subject to the followinglifications:

The opinions set forth in paragraphs A.1 througth iacluding A.3 above are qualified in that thedkty or enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimoratorium or similar laws
affecting creditors' rights generally, (b) limitetsofar as the remedies of specific performancei@jndctive and other forms of
equitable relief may be subject to equitable dedsrand the discretion of the court before which emprcement thereof may be brot
and (c) subject to general principles of equitgémelless of whether enforceability is considered proceeding at law or in equity)
including principles of commercial reasonablenassomscionability and an implied covenant of goaithf and fair dealing.

This opinion is limited to the matters sthherein and no opinion is implied or may be irdérbeyond the matters expressly stated. We dc
not express an opinion as to matters arising utgelaws of any jurisdiction, other than the lashe State of New York, the Delaware
General Corporation Law and the Delaware Limiteabllity Company Act (and the applicable provisiaighe Delaware Constitution and
reported judicial decisions interpreting such lanyl the Federal laws of the United States.

We hereby consent to the filing of thisrapn as an exhibit to the Registration Statemefetrred to above and to the reference to our firm
under the heading "Legal Matters" in the prospeittolsided in the Registration Statement. We doaalhit by giving this consent that we are
in the category of persons whose consent is redjuineler Section 7 of the Securities Act.

Very truly yours,

/s! Willkie Farr & Gallagher LLP
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports daedatuary 25, 2011, with respect to the consolidatddnce sheets of Level 3
Communications, Inc. and subsidiaries as of Decel®be2010 and 2009, and the related consolidatgdraents of operations, cash flows,
changes in stockholders' equity (deficit) and cashpnsive loss for each of the years in the three{yeriod ended December 31, 2010, and the
effectiveness of internal control over financigboeting as of December 31, 2010, incorporated hdrgireference and to the reference to our
firm under the heading "Experts" in the prospectus.

/sl KPMG LLP
KPMG LLP

Denver, Colorado
August 31, 2011
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Exhibit 23.2
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeaurtie caption "Experts" in this Registration Staat (Form S-4) and related Prospectus of
Level 3 Communications Inc. for the registratior$600,000,000 9.375% Senior Notes due 2019, atitetmcorporation by reference therein
of our report dated February 23, 2011, with respeethe consolidated financial statements and sdeeaf Global Crossing Limited included in
Level 3 Communications, Inc. current report (Fori{)8dated May 20, 2011, as amended on Septemt2&11, filed with the Securities and
Exchange Commission.

/s/ Ernst & Young LLI

Iselin, New Jersey
August 30, 2011
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Exhibit 25

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-357155¢8
(Jurisdiction of incorporation (ILR.S. employer
if not a U.S. national banl identification no.)

700 South Flower Street

Suite 500
Los Angeles, California 90017
(Address of principal executive offict (Zip code)

LEVEL 3 FINANCING, INC.

(Exact name of obligor as specified in its charter)

Delaware 47-073580¢&
(State or other jurisdiction « (ILR.S. employer
incorporation or organizatio identification no.)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of obligor as specified in its charter)

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

LEVEL 3 COMMUNICATIONS, LLC

(Exact name of obligor as specified in its charter)

Delaware 47-080704C
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiol identification no.)

1025 Eldorado Boulevard



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

9.375% Senior Notes due 2019 and
Guarantees of 9.375% Senior Notes due 2019
(Title of the indenture securities)




1. General information.  Furnish the following information as to the trustee:

(a) Name and address of each examining or supervisingihority to which it is subject.

Name Address
Comptroller of the

Currency United States

Department of the

Treasury Washington, DC 2021

Federal Reserve Bai San Francisco, CA 941(

Federal Deposit Insurance
Corporation Washington, DC 2042

(b)  Whether it is authorized to exercise corporate truspowers.
Yes.
2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, desibe each such affiliation.
None.
16.  List of Exhibits.

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

1. A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A., formerly kmo as The Bank of
New York Trust Company, N.A. (Exhibit 1 to Form Tiled with Registration Statement No. 333-121948 &xhibit 1 to
Form T-1 filed with Registration Statement No. 3332875).

2. A copy of certificate of authority of the trusteedommence business. (Exhibit 2 to Form T-1 filethwRegistration Statement
No. 333-121948).

3. A copy of the authorization of the trustee to el corporate trust powers (Exhibit 3 to Form Tilddf with Registration
Statement No. 333-152875).

4. A copy of the existing t-laws of the trustee (Exhibit 4 to Forn-1 filed with Registration Statement No. -162713).

6. The consent of the trustee required by Sectiont82if(the Act (Exhibit 6 to Form-1 filed with Registration Stateme
No. 333-152875).

7. A copy of the latest report of condition of the $tee published pursuant to law or to the requiresefits supervising ¢
examining authority.




SIGNATURE

Pursuant to the requirements of the Ad, thustee, The Bank of New York Mellon Trust Compa#.A., a banking association organi:
and existing under the laws of the United State&roérica, has duly caused this statement of eligitib be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Los Angeles, and State of California, oe ttst day of September, 2011.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By: /S/ MELONEE YOUNG

Name MELONEE YOUNG
Title: VICE PRESIDENT
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Exhibit 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME,
ON , 2011, UNLESS EXTENDED HE "EXPIRATION DATE").
TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YO RK CITY TIME,

ON THE EXPIRATION DATE.

Level 3 Financing, Inc.

1025 Eldorado Boulevard
Broomfield, Colorado 80021

LETTER OF TRANSMITTAL

for
9.375% Senior Notes of Level 3 Financing, Inc. du019

Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

Exchange Agent:

The Bank of New York Mellon Trust Company, N.A.

By Facsimile:
(212) 298-1915

Confirm by Telephone:
(212) 815-2742

By Mail, Hand or Courier:

The Bank of New York Mellon Trust Company, N.A.
c/o The Bank of New York Mellon Corporation
101 Barclay Street, Floor 7 East
Corporate Trust Operations
Reorganization Unit
New York, NY 10286
Attention: Diane Amoroso

For information on other offices or agencies of Exechange Agent where Original
Notes may be presented for exchange, please ealetbéphone number listed above.

Delivery of this instrument to an addretiseo than as set forth above does not constitutdid delivery.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING THE INSTRUCTIONS TO THIS LETTER,
CAREFULLY BEFORE CHECKING ANY BOX BELOW

Capitalized terms used in this Letter cdiffigmittal and not defined herein shall have thpeetive meanings ascribed to them in the
Prospectus.




List in Box 1 below the Original Notes ohigh you are the holder. If the space providedax B is inadequate, list the certificate numl
and principal amount at maturity of Original Not@sa separate signed schedule and affix that s@healthis Letter of Transmittal.

BOX 1

TO BE COMPLETED BY ALL TENDERING HOLDERS

Principal
Principal Amount of
Name(s) and Address(es) of Registered Holder(s) Certificate Amount of Original Notes
(Please fill in if blank) Number(s)(1) Original Notes Tendered(2)

Totals:

(1) Need not be completed if original notes are beémgléred by boc-entry transfer
(2) Unless otherwise indicated, the entire principabant of original notes represented by a certifieatBool-Entry Confirmatior
delivered to the Exchange Agent will be deemedateetbeen tendere

The undersigned acknowledges receipt oPtlospectus, dated , 24 "Prospectus"), of Level 3 Financing, Ince(th
"Issuer"), Level 3 Communications, Inc. ("Pareraiid Level 3 Communications, LLC ("Level 3 LLC" artdgether with Parent, the
"Guarantors") and this Letter of Transmittal, whiohy be amended from time to time (as amended;ltbiter"), which together constitute the
offer of the Issuer and the Guarantors (the "Exgkabffer") to exchange new 9.375% Senior Notes20i® (the "New Notes") that have been
registered under the Securities Act of 1933, asnalee (the "Securities Act"), for a like principahaunt of the Issuer's outstanding 9.375%
Senior Notes due 2019 (the "Original Notes"). Thiggidal Notes were issued and sold in transactesnpt from registration under the
Securities Act.

The undersigned has completed, executed elncered this Letter to indicate the action haloe desires to take with respect to the
Exchange Offer.

All holders of Original Notes who wish tender their Original Notes must, on or prior to Exgiration Date: (1) complete, sign, date and
mail or otherwise deliver this Letter or a facsiendlf this Letter to the Exchange Agent, in persoatdhe address set forth above; and (2) te
his or her Original Notes or, if a tender of OrigfifNotes is to be made by book-entry transfer éoatbcount maintained by the Exchange Agent
at The Depository Trust Company (the "Book-Entrarisfer Facility"), confirm such book-entry transfar’'Book-Entry Confirmation™), in
accordance with the procedures for tendering desdrin the Instructions to this Letter. (See Inginn 1)

The Instructions included with this Letteust be followed in their entirety. Questions aaquests for assistance or for additional copies
of the Prospectus or this Letter may be directettiedExchange Agent, at the address listed aboueswel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, CO 80021, Attentidiice President, Investor Relations (telephon@{888-2501).
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Ladies and Gentlemen:

Upon the terms and subject to the conditiofithe Exchange Offer, the undersigned tendetfsetdssuer and the Guarantors the principal
amount of Original Notes indicated above. Subjecand effective upon, the acceptance for exchahgee Original Notes tendered with this
Letter, the undersigned exchanges, assigns angférarto, or upon the order of, the Issuer andxharantors, all right, title and interest in and
to the Original Notes tendered.

The undersigned constitutes and appoit&ithange Agent as his or her agent and attoméget (with full knowledge that the
Exchange Agent also acts as the agent of the Issuethe Guarantors) with respect to the tenderagr@l Notes, with full power of
substitution, to: (a) deliver certificates for su@hginal Notes; (b) deliver Original Notes and aticompanying evidence of transfer and
authenticity to or upon the order of the Issuerrupgceipt by the Exchange Agent, as the undersigregent, of the New Notes to which the
undersigned is entitled upon the acceptance bistheer and the Guarantors of the Original Notedased under the Exchange Offer; and
(c) receive all benefits and otherwise exerciseigtits of beneficial ownership of the Original Mst all in accordance with the terms of the
Exchange Offer. The power of attorney granted i plaragraph shall be deemed irrevocable and cowythd an interest.

The undersigned hereby represents and martiaat he or she has full power and authoritetaler, exchange, assign and transfer the
Original Notes tendered hereby and to acquire Netesdlissuable upon exchange of the tendered Origimtas, and that, when the tendered
Original Notes are accepted for exchange, the tsmug the Guarantors will acquire good and unenauetbtitle thereto, free and clear of all
liens, restrictions, charges and encumbrances aihsubject to any adverse claims. The undersigrikdupon request, execute and deliver any
additional documents deemed by the Issuer to bessacy or desirable to complete the exchange,rassigt and transfer of the Original Notes
tendered.

The undersigned agrees that acceptanagydtadered Original Notes by the Issuer and thar&uors and the issuance of New Notes in
exchange therefor shall constitute performancelirbly the Issuer and Parent of their respectiiiggations under the registration agreement
that the Issuer and Parent entered into with thialipurchasers of the Original Notes (the "Remgisbn Agreement") and that, upon the
issuance of the New Notes, the Issuer and Pardirttavie no further obligations or liabilities undée Registration Agreement (except in
certain limited circumstances). By tendering OridiNotes, the undersigned certifies that (i) anywNNotes received by it will be acquired in
the ordinary course of its business, (ii) it hasan@angement or understanding with any person tityein participate in a distribution (within t
meaning of the Securities Act) of the New Noté$, i(iis not an "affiliate” (within the meaning &tule 405 under the Securities Act) of the
Issuer or the Guarantors nor is it a broker-dehlgracquired Original Notes directly from suchgmars or, if it is an affiliate (as so defined) of
such persons or a broker-dealer that acquired i@iigiotes directly from such persons, it will complith the registration and prospectus
delivery requirements of the Securities Act to ¢ééent applicable, and (iv) if it is not a brokezader, it is not engaged in, and does not intend
to engage in, a distribution of the New Notes.

The undersigned acknowledges that, if & lFoker-dealer that will receive New Notes intetrge for Original Notes that were acquired
for its own account as a result of market-makintivéies or other trading activities, it will delér a prospectus in connection with any resale of
such New Notes. By so acknowledging and by deliged prospectus, a broker-dealer will not be deetmedmit that it is an "underwriter”
within the meaning of the Securities Act.

The undersigned understands that the Isswkthe Guarantors may accept the undersignedisrtéy delivering written notice of
acceptance to the Exchange Agent, at which timetidersigned's right to withdraw such tender weithtinate.

All authority conferred or agreed to be fewred by this Letter shall survive the death aaisacity of the undersigned, and every obligi
of the undersigned under this Letter shall be ligdipon the undersigned's heirs, legal represeasatsuccessors, assigns, executors and
administrators of the undersigned. Tenders mayitielvawn only in accordance with the proceduredath in the Instructions included with
this Letter.

Unless otherwise indicated under "Specgliv@ry Instructions™” below, the Exchange Agentl wéliver New Notes (and, if applicable, a
certificate for any Original Notes not tendered tgresented by a certificate also encompassirgjr@iiNotes which are tendered) to the
undersigned at the address set forth in Box 1.




The undersigned acknowledges that the Exg®ffer is subject to the more detailed termdas#h in the Prospectus and, in case of any
conflict between the terms of the Prospectus aisdLttter, the Prospectus shall prevail.

O CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED BY BOOK -ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITHT HE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institutio

Account Numbe

Transaction Code Numb

O CHECK HERE IF YOU ARE AN "AFFILIATE" (WITHIN THE ME  ANING OF RULE 405 UNDER THE SECURITIES ACT)
OF THE ISSUER OR THE GUARANTORS.

Name

O CHECK HERE IF YOU ARE A BROKER -DEALER OR AN "AFFILIATE" (WITHIN THE MEANING OF RUL E 405
UNDER THE SECURITIES ACT) OF THE ISSUER OR THE GUAR ANTORS AND WISH TO RECEIVE 10 ADDITIONAL
COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENIMENTS OR SUPPLEMENTS THERETO.

Name

Address




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

BOX 2

PLEASE SIGN HERE
WHETHER OR NOT ORIGINAL NOTES ARE BEING
PHYSICALLY TENDERED HEREBY

(Signature(s) of Owner(s) (Date)
or Authorized Signatory)

Area Code and Telephone Number:

This box must be signed by registerelddr(s) of Original Notes as their name(s) apdani certificate(s) for Original Notes,
or by person(s) authorized to become registeredehn(d) by endorsement and documents transmittédthig Letter. If signature is by a
trustee, executor, administrator, guardian, offmeother person acting in a fiduciary or repreatwé capacity, such person must set
forth his or her full title below. (See Instructi@

Name(s).

(Please Print)

Capacity:

Address(es):

(Include Zip Code)

Signature(s) Guarante:
by an Eligible Institution:
(If required by Instruction 3

(Authorized Signature)

(Title)

(Name of Firm)




BOX 3

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates foriginal Notes in a principal amount not exchathge New Notes, are to be issued in
the name of someone other than the person whosatsig appears in Box 2, or if Original Notes deded by boolentry transfer whic

are not accepted for exchange are to be returnedelt to an account maintained at the Book-Emtgnsfer Facility other than the
account indicated above.

Issue and deliver:

(check appropriate boxes)

O Original Notes not Tendere
O New Notes, to
Name(s).

(Please Print)

Address(es):

TIN or Social Security Number:

BOX 4

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates foriginal Notes in a principal amount not exchathge New Notes, are to be sent to
someone other than the person whose signature ragpe@ox 2 or to an address other than that shiavBox 1.

Deliver:

(check appropriate boxes)

O Original Notes not Tendere
O New Notes, to
Name(s):

(Please Print)

Address(es):




INSTRUCTIONS

FORMING PART OF THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of this Letter and Certificates. Certificates for Original Notes or a Bo&ktry Confirmation, as the case may be, as
as a properly completed and duly executed copkisflietter and any other documents required bylteiter, must be received by the
Exchange Agent at its address set forth hereirr drefore the Expiration Date. The method of delvefrthis Letter, certificates for Original
Notes or a Boc-Entry Confirmation, as the case may be, and angratiquired documents is at the election and riskeotendering holder, b
except as otherwise provided below, the delivetylvei deemed made when actually received by thé&xge Agent. If delivery is by mail, t
use of registered mail with return receipt requigpeoperly insured, is suggested.

All questions as to the validity, form,ghility (including time of receipt), acceptancedanithdrawal of tendered Original Notes will be
determined by the Issuer, whose determinationhilfinal and binding. The Issuer reserves the absoight to reject any or all tenders that
not in proper form or the acceptances for excharigehich may, in the opinion of counsel to the sibe unlawful. The Issuer also reserves
the right to waive any of the conditions of the Baxoge Offer or any defects or irregularities indiens of any particular holder of Original
Notes whether or not similar defects or irregulesitare waived in the cases of other holders afi@al Notes. All tendering holders, |
execution of this Letter, waive any right to reeeiwotice of acceptance of their Original Notes.

None of the Issuer, the Exchange Agentamgrother person shall be obligated to give naifagefects or irregularities in any tender, nor
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of &rjginal Note evidenced by a submitted certificate
or by a Book-Entry Confirmation is tendered, thedering holder must fill in the principal amounttiered in the fourth column of Box 1
above. All of the Original Notes represented bsificate or by a Book-Entry Confirmation delivdrto the Exchange Agent will be deemed
to have been tendered unless otherwise indicategriicate for Original Notes not tendered widl bent to the holder, unless otherwise
provided in Box 4, as soon as practicable afteEk@ration Date, in the event that less than thtée principal amount of Original Notes
represented by a submitted certificate is tend@edn the case of Original Notes tendered by beoky transfer, such noexchanged Origin.
Notes will be credited to an account maintainedhgyholder with the Boc-Entry Transfer Facility).

If not yet accepted, a tender pursuanhéoBxchange Offer may be withdrawn at any timergdds:00 p.m., New York City time, on the
Expiration Date. To be effective with respect te tander of Original Notes, a written or facsintiensmission notice of withdrawal must:
(i) be received by the Exchange Agent at its addses forth above before 5:00 p.m., New York Qityet, on the Expiration Date; (ii) specify
the person named in the applicable letter of trattahas having tendered Original Notes to be widlweh; (iii) specify the certificate numbers
Original Notes to be withdrawn; (iv) specify theérmipal amount of Original Notes to be withdrawrieh must be an authorized
denomination; (v) state that the holder is withdrapits election to have those Original Notes exdeal; (vi) state the name of the registered
holder of those Original Notes; and (vii) be sigtgdthe holder in the same manner as the origigabsure on the applicable letter of
transmittal, including any required signature gagas, or be accompanied by evidence satisfacidhetlssuer that the person withdrawing
the tender has succeeded to the beneficial owneashihe Original Notes being withdrawn.

3. Signatures on this Letter; Assignments; Guantee of Signatures. If this Letter is signed by the holder(s) ofighnal Notes
tendered hereby, the signature must correspondtigthame(s) as written on the face of the ceatiéits) for such Original Notes, without
alteration, enlargement or any change whatsoever.

If any of the Original Notes tendered hgralke owned by two or more joint owners, all ownarsst sign this Letter. If any tendered
Original Notes are held in different names on salvegrtificates, it will be necessary to complsign and submit as many separate copies of
this Letter as there are names in which certifeat®e held.

If this Letter is signed by the holder e€ord and (i) the entire principal amount of thé&lkds Original Notes are tendered; and/or
(i) untendered Original Notes, if any, are to bstied to the holder of record, then the holdeeodrd need not endorse any certificates for
tendered Original Notes, nor provide a separatel lpowver. If any other case, the holder of recordtnmansmit a separate bond power with
Letter.




If this Letter or any certificate or assigent is signed by trustees, executors, adminisgagmardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresggntative capacity, such persons should so itedighen signing and proper evidence
satisfactory to the Issuer of their authority teasb must be submitted, unless waived by the Issuer

Signatures on this Letter must be guarahibyean Eligible Institution, unless Original Nota® tendered: (i) by a holder who has not
completed the Box entitled "Special Issuance lsibns” or "Special Delivery Instructions” on thistter; or (ii) for the account of an Eligible
Institution. In the event that the signatures is thetter or a notice of withdrawal, as the casg i, are required to be guaranteed, such
guarantees must be by an eligible guarantor itigtitwhich is a member of The Securities Transfgedts Medallion Program (STAMP), The
New York Stock Exchanges Medallion Signature Prog(®ISP) or The Stock Exchanges Medallion Progra&MB) (collectively, "Eligible
Institutions"). If Original Notes are registeredtire name of a person other than the signer oL#tier, the Original Notes surrendered for
exchange must be endorsed by, or be accompaniadvogten instrument or instruments of transfeerchange, in satisfactory form as
determined by the Issuer, in its sole discretiartly @xecuted by the registered holder with the aigre thereon guaranteed by an Eligible
Institution.

4. Special Issuance and Delivery Instructions. Tendering holders should indicate, in Box 3pas applicable, the name and adc
to which the New Notes or certificates for Origitdtes not exchanged are to be issued or sernffaéfeht from the name and address of the
person signing this Letter. In the case of issuameedifferent name, the tax identification numbéthe person named must also be indicated.
Holders tendering Original Notes by book-entry sf@n may request that Original Notes not exchargedredited to such account maintained
at the Book-Entry Transfer Facility as such holeety designate.

5. Transfer Taxes. The Issuer and/or the Guarantors will payralhsfer taxes, if any, applicable to the transfeédiaginal Notes to
them or their order pursuant to the Exchange Offehowever, the New Notes or certificates for@mal Notes not exchanged are to be
delivered to, or are to be issued in the namerof,merson other than the record holder, or if teedeertificates are recorded in the name o
person other than the person signing this Letteif,atransfer tax is imposed for any reason othan the transfer of Original Notes to the
Issuer and the Guarantors or their order purswethiet Exchange Offer, then the amount of such feamtaxes (whether imposed on the record
holder or any other person) will be payable bytdrelering holder. If satisfactory evidence of pagtraf taxes or exemption from taxes is not
submitted with this Letter, the amount of trandéees will be billed directly to the tendering hetd

Except as provided in this Instructiontiill not be necessary for transfer tax stamplkea@ffixed to the certificates listed in this Lette

6. Waiver of Conditions. The Issuer reserves the absolute right to amemgive any of the specified conditions in theekxnge
Offer in the case of any Original Notes tendered.

7. Mutilated, Lost, Stolen or Destroyed Certiftates. Any holder whose certificates for Original Neteave been mutilated, lost,
stolen or destroyed should contact the Exchangetafehe address indicated above for further ucsions.

8. Requests for Assistance or Additional Copies Questions relating to the procedure for temdgras well as requests for additio
copies of the Prospectus or this Letter, may bectid to the Exchange Agent.

IMPORTANT: This Letter (together with certificates representing tendered Original Notes or a Book-Enty Confirmation and all
other required documents) must be received by thex@hange Agent on or before the Expiration Date ofite Exchange Offer (as
described in the Prospectus).
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Exhibit 99.2

LEVEL 3 FINANCING, INC.
Offer to Exchange

Up to $500,000,000 in principal amount of
9.375% Senior Notes due 2019
for
$500,000,000 in principal amount of
9.375% Senior Notes due 2019

To Our Clients:

Enclosed for your consideration is a Profyse dated , 2011 (as the samelme amended or supplemented from time to time,
the "Prospectus"), of Level 3 Financing, Inc. (ttesuer™), Level 3 Communications, Inc. ("Parerat)d Level 3 Communications, LLC
("Level 3 LLC" and, together with Parent, the "Garators") and a form of Letter of Transmittal (thestter of Transmittal") relating to the off
(the "Exchange Offer") by the Issuer and the Guararto exchange up to $500,000,000 in principadamb of the Issuer's new 9.375% Senior
Notes due 2019 for the outstanding $500,000,0@@intipal amount of the Issuer's 9.375% Senior Blodige 2019 (the "Original Notes"). T
Original Notes were issued and sold in transactexnpt from registration under the Securities #ct933, as amended.

The material is being forwarded to youtesteneficial owner of Original Notes held by usyour account or benefit but not registere:
your name. A tender of any Original Notes may belenanly by us as the registered holder and purdoaydur instructions. Therefore, t
Issuer and the Guarantors urge beneficial owne@riginal Notes registered in the name of a broélealer, commercial bank, trust company
or other nominee to contact such registered hgidenptly if they wish to tender Original Notes hetExchange Offer.

Accordingly, we request instructions asvttether you wish us to tender any or all of youigdal Notes, pursuant to the terms and
conditions set forth in the Prospectus and Lettdransmittal. We urge you to read carefully thesprectus and Letter of Transmittal before
instructing us to tender your Original Notes.

Your instructions to us should be forwar@sdpromptly as possible in order to permit ugtaler Original Notes on your behalf in
accordance with the provisions of the ExchangerOffee Exchange Offer will expire at 5:00 p.m., N¥ark City time, on , 2011
unless extended (the "Expiration Date"). Originakds tendered pursuant to the Exchange Offer mayitherawn, subject to the procedures
described in the Prospectus, at any time prior@0 p.m., New York City time, on the Expiration Bat

If you wish to have us tender any or alyotir Original Notes held by us for your accounbenefit, please so instruct us by completing,
executing and returning to us the instruction fohnat appears below. The accompanying Letter of Srrattal is furnished to you for
informational purposes only and may not be usegduwyto tender Original Notes held by us and regéstén our name for your account or
benefit.




INSTRUCTIONS

The undersigned acknowledge(s) receipbof Yyetter and the enclosed material referred ¢oetin relating to the Exchange Offer of the

Issuer and the Guarantors.
This will instruct you to tender the principal amount of Original Notes indicated below held by you fothe account or benefit of the
undersigned, pursuant to the terms of and conditiog set forth in the Prospectus and the Letter of Trasmittal.

Box 10 Please tender my Original Notes held by you fgramcount or benefit. | have identified on
a signed schedule attached hereto the principatatral Original Notes to be tendered if |

wish to tender less than all of my Original Nof

Box 20 Please do not tender any Original Notes held byfgomy account or benefi

Date:

Signature(s

Please print name(s) he

Unless a specific contrary instruction is giveraisigned Schedule attached hereto, your signajure(gon shall constitute an

instruction to us to tender all of your Original tes.
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Exhibit 99.3

LEVEL 3 FINANCING, INC.
Offer to Exchange

Up to $500,000,000 in principal amount of
9.375% Senior Notes due 2019
for
$500,000,000 in principal amount of
9.375% Senior Notes due 2019

To Securities Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Enclosed for your consideration is a Profse dated , 2011 (as the samelme amended or supplemented from time to time,
the "Prospectus"), of Level 3 Financing, Inc. (thesuer"), Level 3 Communications, Inc. ("Parerah)d Level 3 Communications, LLC
("Level 3 LLC" and, together with Parent, the "Garators") and a form of Letter of Transmittal (thestter of Transmittal") relating to the off
(the "Exchange Offer") by the Issuer and the Guararto exchange up to $500,00,000 in principal @mof the Issuer's new 9.375% Senior
Notes due 2019 for the outstanding $500,000,0@0iircipal amount of the Issuer's 9.375% Senior Bloige 2019 (the "Original Notes"). T
Original Notes were issued and sold in transactexesnpt from registration under the Securities @ct933, as amended.

We are asking you to contact your clientswhom you hold Original Notes registered in yoame or in the name of your nominee. In
addition, we ask you to contact your clients wieoyaur knowledge, hold Original Notes registerethieir own name. The Issuer and the
Guarantors will not pay any fees or commissionany broker, dealer or other person in connectidh thie solicitation of tenders pursuant to
the Exchange Offer. You will, however, be reimbudrbg the Issuer for customary mailing and handérgenses incurred by you in forward
any of the enclosed materials to your clients. [Bseer and/or Guarantors will pay all transfer sxeany, applicable to the tender of Original
Notes to them or their order, except as otherwisgiged in the Prospectus and the Letter of Trattain

Enclosed are copies of the following docotae

1. The Prospectus;
2. A Letter of Transmittal for your use in connectioith the tender of Original Notes and for the imf@tion of your clients; and

3. A form of letter that may be sent to your cliends fwhose accounts you hold Original Notes registémeyour name or the nan
of your nominee, with space provided for obtainting clients' instructions with regard to the Exapa®ffer.

Your prompt action is requested. The Exdgea@ffer will expire at 5:00 p.m., New York Cityrte, on , 2011, unless extended
(the "Expiration Date"). Original Notes tenderedguant to the Exchange Offer may be withdrawn,ethip the procedures described in the
Prospectus, at any time prior to 5:00 p.m., NewkY®ity time, on the Expiration Date.

To tender Original Notes, certificates @niginal Notes or a Book-Entry Confirmation, a delyecuted and properly completed Letter of
Transmittal or a facsimile thereof, and any otleguired documents, must be received by the ExchAggat as provided in the Prospectus
the Letter of Transmittal.

Additional copies of the enclosed matemaly be obtained from The Bank of New York MellourCompany, N.A., the Exchange
Agent, by calling (212) 815-2742.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL M AKE YOU OR ANY PERSON AN AGENT OF THE
ISSUER, THE GUARANTORS OR THE EXCHANGE AGENT, OR AU THORIZE YOU OR ANY OTHER PERSON TO MAKE ANY
STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS
EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTAL.
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