EDGAROnline

LEVEL 3 COMMUNICATIONS INC

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM S-4

(Securities Registration: Business Combination)

Filed 03/07/13

1025 ELDORADO BOULEVARD

BLDG 2000

BROOMFIELD, CO 80021

7208881000

0000794323

LVLT

4813 - Telephone Communications, Except Radiotelephone
Communications Services

Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Use these links to rapidly review the document
Table of Contents

Table of Contents

As filed with the Securities and Exchange Commissioon March 7, 2013

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

LEVEL 3 FINANCING, INC.

(Exact name of registrant as specified in its @rart

Delaware 4813 47-073580¢&
(State or other jurisdiction «  (Primary Standard Industrial (I.R.S. Employer
incorporation or organizatio  Classification Code Numbe Identification No.)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of registrant as specified in its @rart

Delaware 4813 47-0210602
(State or other jurisdiction «  (Primary Standard Industrial (I.R.S. Employer
incorporation or organizatio  Classification Code Numbe Identification No.)

LEVEL 3 COMMUNICATIONS, LLC

(Exact name of registrant as specified in its @rart

Delaware 4813 47-080704C
(State or other jurisdiction «  (Primary Standard Industrial (I.R.S. Employer
incorporation or organizatio  Classification Code Numbe Identification No.)

1025 Eldorado Boulevard, Broomfield, Colorado 80021
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Broomfield, Colorado 80021
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Approximate date of commencement of proposed salé the securities to the public:



As soon as practicable after this Registration Stament becomes effective

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

If this form is filed to register additial securities for an offering pursuant to Rulg2@®$ under the Securities Act, check the followirax and list the Securities Act registration
statement number of the earlier effective registnastatement for the same offeringd

If this form is a post effective amendrnled pursuant to Rule 462(d) under the Se@sif\ct, check the following box and list the Sefbesi Act registration statement number of the
earlier effective registration statement for themeaffering. O

Indicate by check mark whether the rtegig is a large accelerated filer, an accelerfierd a non-accelerated filer, or a smaller repgrcompany. See the definitions of "large
accelerated filer," "accelerated filer" and "smatkporting company" in Rule 12b-2 of the ExchaAge

Large accelerated file&l Accelerated filerd Non-accelerated filed Smaller reporting compania
(Do not check if a
smaller reporting compan’

If applicable, place an X in the boxdesignate the appropriate rule provision reliednuipaconducting this transaction:

Exchange Act Rule 1-4(i) (Cros«-Border Issuer Tender Offe O
Exchange Act Rule 1:-1(d) (Cros-Border Thir-Party Tender Offer O

CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Title of Each Class of Securitie: Amount to be Proposed Maximum Aggregate Amount of
to be Registered Registered Offering Price(1) Offering Price Registration Fee
7% Senior Notes due 20; $775,000,00( 100% $775,000,00( $105,71C
Guarantees of the Notes listed above
by Level 3 Communications, Inc. ¢
Level 3 Communications, LL! 2) 2) 2) )
Total $775,000,00( 100% $775,000,00( $105,71C
1) Estimated solely for the purpose of calculatingrérgistration fee.
) Pursuant to Rule 457(n), no registration fee isapywith respect to the guarantees by Level 3 Comirations, Inc. and Level 3 Communications, LLC

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarglétay its effective date until the Registrant shalffile a further
amendment that specifically states that this Regisition Statement shall thereafter become effectivim accordance with Section 8(a) of the Securitieschof 1933, as amended, or
until this Registration Statement shall become effgive on such date as the Securities and Exchange@mission, acting pursuant to said Section 8(a), paletermine.
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The information in this prospectus is not completeand may be changed. We may not exchange for thesearities until the registration
statement filed with the Securities and Exchange Gomission is effective. This prospectus is not anfef to sell these securities and it is
not soliciting an offer to buy these securities iany state where the offer or sale is not permitted.

Subject to completion, dated March 7, 2013

Level (3)

COMMUNICATIONS

Prospectus

Level 3 Financing, Inc.
Offer to Exchange
up to $775,000,000 principal amount of its 7% SenidNotes due 2020
which have been registered under the Securities Acf 1933
for
any and all of its outstanding unregistered 7% Seoir Notes due 2020

Guaranteed by Level 3 Communications, Inc.
and Level 3 Communications, LLC

This is an offer to exchange new 7% SeNiotes due 2020 (the "new notes") of Level 3 Finagginc. (the "Issuer") that have been
registered under the Securities Act of 1933, asaee (the "Securities Act"), for the Issuer's cotlseoutstanding, unregistered 7% Senior
Notes due 2020 (the "original notes" and togethér the new notes, the "notes

Terms of the new notes offered in the exchange offe

. The terms of the new notes are substantially idahto the terms of the original notes that wesaiésl on August 6, 2012, exc
that the new notes will be registered under theufSiies Act, will not contain any legend restriditheir transfer, registration
rights or provisions for special interest and Walar different CUSIP numbers.

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

. The original notes are, and the new notes weiJlfblly and unconditionally and jointly and sevrguaranteed on an
unsubordinated unsecured basis by Level 3 Commiimmsa Inc. and Level 3 Communications, LLC.

Terms of exchange offer:

. The exchange offer expires at 5:00 p.m., New Yaitk time, on , unless it is extended

. Original notes that are validly tendered and nditsawithdrawn before the exchange offer expiraff be exchanged for an
equal principal amount of new notes.

. Tenders of original notes may be withdrawn at time prior to the expiration of the exchange offe

. None of the Issuer, Level 3 Communications, brd_evel 3 Communications, LLC will receive anypeeds from issuance of

the new notes in the exchange offer.

See "Risk Factors" beginning on page 12 for a discussion of matterthat participants in the exchange offer
should consider.




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

The date of this prospectus is 2013
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This prospectus incorporates important business anfinancial information about the Issuer and Level 3Communications, Inc.
that is not included in or delivered with this progectus. Level 3 will provide this information to ya at no charge upon written or oral
request directed to: Vice President, Investor Relaons, Level 3 Communications, Inc., 1025 Eldoradold., Broomfield, CO 80021, 720-
888-2501. In order to ensure timely delivery of thénformation, any request should be made by , 2013

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

Neither the Issuer nor Level 3 Communiaagidnc. has authorized any person to give youirdioymation or to make any representations
about the exchange offer other than those contamgds prospectus. If you are given any inforrator representations that are not discusse
in this prospectus, you must not rely on that infation or those representations. This prospectustian offer to sell or a solicitation of an
offer to buy any securities other than the se@gito which it relates. In addition, this prospsdtunot an offer to sell or the solicitation of an
offer to buy those securities in any jurisdictionahich the offer or solicitation is not authorized in which the person making the offer or
solicitation is not qualified to do so, or to angrgon to whom it is unlawful to make an offer olicgtation. The delivery of this prospectus and
any exchange made under this prospectus do naty amg circumstances, mean that there has notdrgechange in the affairs of Level 3
Financing, Inc. or Level 3 Communications, Inccsithe date of this prospectus or that informatioantained in this prospectus is correct as o
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 incorporatesefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniation currently available to Level 3 Communicatiphnc. and its subsidiaries (together,
"Level 3" or the "Company" unless it is clear froine context or expressly stated that the referemteevel 3" or the "Company" is only to
Level 3 Communications, Inc. or the Issuer). Whsedlin this prospectus, the words "anticipate"liébe", "plan”, "estimate" and "expect"
and similar expressions, as they relate to Le@li8& management, are intended to identify forwaaking statements. These statements

reflect the current views of Level 3 with respexfuture events and are subject to certain risksettainties and assumptions.

Should one or more of these risks or uad@iies materialize, or should underlying assunm®iprove incorrect, actual results may vary
materially from those described in this documemiede forward-looking statements include, amongrsftstatements concerning:

. the communications business of Level 3, its athges and Level 3's strategy for continuing tepeiits business;

. Level 3's integration with the operations of GbCrossing Limited ("Global Crossing"), which led\B acquired in October
2011, and anticipated benefits and synergies imection with such acquisition;

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

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

. growth of the communications industry;

. expectations as to Level 3's future revenue, maygixpenses, cash flows and capital requiremends; a

. other statements of expectations, beliefs, &uplans and strategies, anticipated developmentsther matters that are not

historical facts.

These forward-looking statements are sulbgerisks 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 nottkuhito, the effects on Level 3's business and
its customers of general economic and financiaketazonditions as well as Level 3's failure to:

. successfully integrate the operations of Gldbralssing or otherwise realize any of the anticipdttenefits of that acquisition;
. increase and maintain the traffic on Level 3's mekwand the resulting revenue;

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

. prevent process and system failures that signifigalisrupt the availability and quality of the s&es that Level 3 provides;
. prevent Level 3's security measures from beingdbred, or its services from being degraded as dt r&fssecurity breaches;

. provide services that do not infringe the intelledtproperty and proprietary rights of others;
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. develop new services that meet customer demandgeaaretate acceptable margins;
. attract and retain qualified management and otbegmnel; and
. meet all of the terms and conditions of Level &btdbligations.

Except as required by applicable law amgilaions, Level 3 undertakes no obligation to miplupdate any forward-looking statements,
whether as a result of new information, future ésem otherwise. Further disclosures that Levelakes on related subjects in Level 3's
additional filings with the Securities and Excham@mmmission (the "SEC") should be consulted. Faht&r information regarding the risks ¢
uncertainties that may affect Level 3's future ltssplease review the information set forth belavder "Risk Factors" and in the filings of
Level 3 Communications, Inc. ("Parent") with thec@aties and Exchange Commission that are incotpdrhy reference in this prospectus,
including Parent's Annual Report on Form 10-K for year ended December 31, 2012.

iv
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SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospeand does not contain all
the information you should consider before tendgonginal notes in the exchange offer. You shaalafully read the entire
prospectus, including the documents incorporateid lry reference. This prospectus and the lettdrafsmittal that accompanies it
collectively constitute the exchange offer.

In this prospectus, (i) Level 3 Financing, Incg fesuer of the notes and a direct, wholly owndasigliary of Level 3
Communications, Inc., is referred to as the "Issu@i) Level 3 Communications, Inc., the parentrgzany, is referred to as
"Parent,"” (iii) Level 3 Communications, LLC, a ditewholly owned subsidiary of the Issuer, is refdrto as "Level 3 LLC" and
(iv) Parent and its subsidiaries are collectivebfarred to as "Level 3," unless it is clear froma ttontext or expressly stated that the
reference to "Level 3" is only to Parent. In thi@gpectus any amounts shown on an "as adjusteds base been adjusted to reflect the
repayment at maturity of approximately $172 millafrParent's 15% Convertible Senior Notes due 28i3anuary 15, 2013.

The Issuer

The new notes will be issued by Level 3aRicing, Inc., a direct, wholly owned subsidiaryPafrent, in exchange for the original
notes. The Issuer was incorporated in Delawar®801The Issuer is a holding company that holdectly or indirectly, all of the
outstanding capital stock of virtually all of Parsrother subsidiaries.

Level 3

Level 3 is a facilities based provider (tisaa provider that owns or leases a substantidion of the plant, property and equipment
necessary to provide its services) of a broad rahggegrated communications services. Level 3draated its communications network
by constructing its own assets and through a coatibinm of purchasing other companies and purchaamageasing facilities from others.
Level 3's network is an international, facilitiessied communications network. Level 3 designedetork to provide communications
services that employ and take advantage of rapigbyoving underlying optical, Internet Protocol heputing and storage technologies.

Recent Developments
Repayment of 15% Convertible Senior Notes due 2013

On January 15, 2013, Parent repaid at niatpproximately $172 million of its 15% ConvetgbSenior Notes due 2013.

Current Organizational Structure of the Issuer andParent

The following organizational chart showsimplified structure of Level 3, on an as adjudtedis, and only depicts certain of the
Issuer's subsidiaries. For a discussion of the Z0d&ting Rate Proceeds Note, the 10% Proceeds tet®.375% Proceeds Note, the
8.125% Proceeds Note, the 8.625% Proceeds Not&ffagng Proceeds Note, the Loan Proceeds Notdtem&arent Intercompany
Note (each as defined in "Summary—The Notes—OffeRroceeds Note; Relative Priority of Intercomp@bligations"), see "Risk
Factors—Risks Relating to the Notes—Although theeswvill initially benefit from some structural senity to Parent's indebtedness,
existing and future intercompany indebtedness dner@ctions could limit or eliminate this senigrit
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Note: The above corporate structure excludes $8®min capital leases and other debt all heldwdisidiaries of the Issuer. The above
does not show the indebtedness of Level 3 Commitioitsa Inc. See "Description of Indebtedness ofdl&/Communications, Inc. and
the Issuer—Indebtedness of Level 3 Communicatiloms,

(1)  The Parent Intercompany Note is subordinated t@@i® Floating Rate Proceeds Note, the 10% Prodeetts the 9.375%
Proceeds Note, the 8.125% Proceeds Note, the 8.6266&eds Note and the Offering Proceeds Note. &fttie 2015 Floating
Rate Proceeds Note, the 10% Proceeds Note, thB%.8Toceeds Note, the 8.125% Proceeds Note, tB&%.®roceeds Note
and the 7% Proceeds Note is subordinated to the Poaceeds Note. See "Description of the Notes—Slitation of Existing
Intercompany Obligations."

(2)  The Credit Agreement is guaranteed by Parent, L&@dmmunications, LLC ("Level 3 LLC") and certaither subsidiaries of
the Issuer.

3 The Floating Rate Senior Notes due 2015, €8 $enior Notes due 2018, the 9.375% Senior Nate2619, the 8.125% Senior
Notes due 2019, the 8.625% Senior Notes due 202@hen7% Senior Notes due 2020 are guaranteed sl Be
Communications, Inc. and Level 3 LLC. Level 3 LL@sarantees of the Floating Rate Senior Notes 618,2he 10% Senior
Notes due 2018, the 9.375% Senior Notes due 2B&%.125% Senior Notes due 2019, the 8.625% Shhitas due 2020 and
the 7% Senior Notes due 2020 are subordinatedwel 3=LLC's guarantee of the Credit Agreement. 'Beescription of the
Notes—Note Guarantees."

4 Each of the Parent Intercompany Note, the Loand&s Note, the 2015 Floating Rate Proceeds Nad,0%6 Proceeds Note,
the 9.375% Proceeds Note, the 8.125% Proceeds thet8,625% Proceeds Note and the 7% Proceedshidsteeen pledged as
security for the Credit Agreement.

(5) These other subsidiaries are owned at multiels.

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

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

On August 6, 2012, the Issuer privatelycpth$775,000,000 aggregate principal amount aRigsSenior Notes due 2020 (the
"original notes") in a transaction exempt from stgition under the Securities Act of 1933, as aradr{the "Securities Act"), and Parent
fully and unconditionally guaranteed the originates on an unsecured basis. On December 6, 2062igmi to a supplemental
indenture, by and among Level 3 Communications, [(ll@vel 3 LLC"), the Issuer and The Bank of Newrk®lellon Trust Company,
N.A., as trustee, Level 3 LLC provided an uncorditil, unsecured guaranty of the original notesyigesl that Level 3 LLC's guarantee
of the original notes is subordinated to its gutearf the Credit Agreement. In connection with phigate placement, the Issuer and
Parent entered into a registration agreement, ageged August 6, 2012, with the initial purchasefrthe original notes. In the registration
agreement, the Issuer and Parent agreed to regisler the Securities Act an offer of the Issuse\w 7% Senior Notes due 2020 which
are referred to herein as the "new notes," in exgbdor the original notes. The original notes t#r@lnew notes are collectively referred
to herein as the "notes." The Issuer and Parentagjseed to deliver this prospectus to the holdetise original notes. You should read
the discussion under the heading "Description efMbtes" for information regarding the notes.

The Exchange Offer

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

(1) the new notes will be freely transferabldestthan as described in this prospec
(2) the new notes will not contain any legendrieting their transfer

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

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

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

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

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

(3) are not an affiliate of the Issu

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

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

If any of these conditions are not satisfied and transfer any new notes without delivering a
proper prospectus or without qualifying for a régison exemption, you may incur liability
under the Securities Ac
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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

Effect on Holders of Original Notes

The Issuer and Parent have agreed to use timaimeccially reasonable efforts to consummatg
the exchange offer or cause the original note®trehistered under the Securities Act to pe
resales. If the Issuer and Parent are not in cam@d with their obligations under the
registration agreement, then Special Interest éfiaetl) (in addition to the interest otherwise
due on the notes that are the subject of the ratjiat agreement or the new notes) will accrug
on the notes or new notes. If the exchange offeomspleted on the terms and within the time
period contemplated by this prospectus, no Spadietest will be payable on the notes. See
"The Exchange Off—Special Interest.

The exchange offer is not conditioned on any mimmmaggregate principal amount of original
notes being tendered for exchan

The exchange offer will expire at 5:00 p.m., New R ity time, on , unlesssi
extended

Original notes will be accepted for exchange beigigon the first business day following the
expiration date, upon surrender of the originaksc

The Issuer's obligation to complete the exchanfgr &f subject to certain conditions. See ™
Exchange Offer—Conditions to the Exchange Offeh& Tssuer reserves the right to terminat
or amend the exchange offer at any time beforexipération date if various specified events
occur.

You may withdraw the tender of your original notégésny time before the expiration date. /
original notes not accepted for any reason wilidtarned to you without expense as promptly,
as practicable after the expiration or terminatbthe exchange offe

See "The Exchange Of—How to Tender.'

The exchange of original notes for new notes by. Hi@ders, as defined below, should not be
a taxable exchange for U.S. federal income taxgmap, and U.S. Holders should not
recognize any taxable gain or loss as a resulie@ékchange. See "Material United States
Federal Income Tax Consideration

If the exchange offer is completed on the termsyaitiain the period contemplated by this
prospectus, holders of original notes will haveumther 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 hdd those original notes. All untendered,
and tendered but unaccepted, original notes will attinue to be subject to the restrictions
on transfer

\1%
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Use of Proceeds

Exchange Agent

Issuer

Securities Offered

Maturity

Interest

Note Guarantees

The new notes are substantially identicdhe original notes, except for the transfer retshns and registration rights relating to thg
original notes. The new notes will evidence thesaiebt as the original notes, be guaranteed bywPanel Level 3 LLC, and be entitled
to the benefits of the indenture. See "Descriptibthe Notes."

provided for in the original notes and the indentue under which the original notes have
been, and the new notes are being, issuéith the extent that original notes are tendered and
accepted in the exchange offer, the trading maifkeaty, for the original notes could be
adversely affected. See "The Exchange (—Other."

None of the Issuer, Parent or Level 3 LLC will rieeeany proceeds from the issuance of
new notes in the exchange off

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

The Notes

Level 3 Financing, Inc

$775,000,000 aggregate principal of new notes ainarge for $775,000,000 aggregate
principal amount of outstanding original not

June 1, 202(

Interest on the new notes will accrue from the ilatgtrest payment date on which interest was
paid on the original notes surrendered in exchadneeefor or, if no interest has been paid on
such original notes, from August 6, 20.

Interest on the new notes will accrue at the r&#&o per annum and will be payable in cash
semiannually in arrears on June 1 and Decembeeadf year to the persons who are
registered holders of the notes at the close ahbas on the preceding May 15 or
November 15, as the case may be. Interest wilblbgptited on the basis of a -day year
comprised of twelve -day months

The notes are fully and unconditionally and joirglyd severally guaranteed on an
unsubordinated, unsecured basis by the Issueestipesmpany, Level 3

Communications, Inc., which is referred to as "Rgfeand by Level 3 Communications, LLC,
a direct wholly owned subsidiary of Parent whicheiferred to as "Level 3 LLC"; provided
that Level 3 LLC's guarantee of the notes is subatdd to its guarantee of the Credit
Agreement. If the Issuer cannot make payments @motes when they are due, Parent and/of
Level 3 LLC must make them inste:
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Offering Proceeds Note; Relative
Priority of Intercompany
Obligations

The Issuer lent the net proceeds received by it fitte offering of the notes, together with casl
hand, to Level 3 LLC in return for an intercompatgmand note issued by Level 3 LLC in a
principal amount equal to the aggregate principabant of the original notes. We refer to such
intercompany demand note as the "7% Proceeds othé "Offering Proceeds Note

Level 3 LLC has previously issued an intercompaamand note to Parent in exchange for loand
made by Parent to Level 3 LLC, which note is refdno as the "Parent Intercompany Note" and
has previously issued intercompany demand notdgettssuer in exchange for loans made by th
Issuer to Level 3 LLC: (1) in an aggregate printgraount 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 &ds Note"; (2) in an aggregate principal am
of $640 million, representing the gross proceedbedssuer from the issuance of its 10% Senio
Notes due 2018, which note is referred to as t&s'Proceeds Note"; (3) in an aggrec

principal amount of $500 million, representing tress proceeds to the Issuer from the issuanc
of its 9.375% Senior Notes due 2019, which notefisrred to as the "9.375% Proceeds Note";
(4) in an aggregate principal amount of $1,200iarill representing the gross proceeds to the
Issuer from the issuance of its 8.125% Senior Ndtes2019, which note is referred to as the
"8.125% Proceeds Note"; in an aggregate principedumt of $900 million, representing the gr
proceeds to the Issuer from the issuance of i85846Senior Notes due 2020, which note is
referred to as the "8.625% Proceeds Nc¢

As of December 31, 2012, the principal amount amiding under the Parent Intercompany Note
was approximately $24.9 billion, the principal ambautstanding under the 2015 Floating Rate
Proceeds Note was $300 million, the principal am@utstanding under the 10% Proceeds Note
was $640 million, the principal amount outstandimgler the 9.375% Proceeds Note was
$500 million, the principal amount outstanding unttte 8.125% Proceeds Note was

$1,200 million, the principal amount outstandinglenthe 8.625% Proceeds Note was

$900 million and the principal amount outstandimgler the 7% Proceeds Note was $775 mill

Parent, as guarantor, the Issuer, as borrower iiMgmch Capital Corporation, as administrative
agent and collateral agent, and certain lenderpantg to a credit agreement, pursuant to which
the lenders extended $2.614 billion in senior settterm loans to the Issuer that are outstanding
as of

D
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December 31, 2012. Of the outstanding secured l@ains under the Credit Facility,

$599 million in aggregate principal amount matuneé=@bruary 1, 2016, and $2.015 billion in
aggregate principal amount mature on August 1, 208 Issuer lent the proceeds of each of
the senior secured term loans to Level 3 LLC innefor an intercompany demand note iss
by Level 3 LLC, which note is referred to as th@ahn Proceeds Note." See "Description of
Indebtedness of Level 3 Communications, Inc. aedgbuer” The Issuer's obligations under
the term loans are secured by the Parent Intercaynigate, the 2015 Floating Rate Proceeds
Note, the 10% Proceeds Note, the 9.375% Proceets tiie 8.125% Proceeds Note,
8.625% Proceeds Note, the Offering Proceeds NatdhtenLoan Proceeds Note. As of
December 31, 2012, the principal amount outstandimer the Loan Proceeds Note was
$2.614 billion.

Parent and the Issuer entered into a Parent Imtgrany Note subordination agreement that
subordinates the right of Parent to payment urtteParent Intercompany Note to the right of]
the Issuer to payment under the Offering Proceeaate Npon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or
similar proceeding relating to Level 3 LLC or itoperty. The Parent Intercompany Note is
subordinated on the same terms to the 2015 FloR#tg Proceeds Note, the 10% Proceeds
Note, the 9.375% Proceeds Note, the 8.125% Prod¢etgsand the 8.625% Proceeds N

The benefit of the subordination of the Parentrbdmpany Note to the Offering Proceeds
Note can be limited or eliminated by certain actidBee "Risk Factc—Risks Relating to the
Notes—Although the notes will initially benefit from sastructural seniority to Parent's
indebtedness, existing and future intercompanyhtatihess and other actions could limit or
eliminate this seniority.

In addition, on August 6, 2012, the Issuer and L8Je_C entered into an Offering Proceeds
Note subordination agreement that subordinatesgheof the Issuer to payment under
Offering Proceeds Note to the right of the Issureit§ capacity as borrower under the Credit
Agreement) to payment under the Loan Proceeds hjmia the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or
similar proceeding relating to Level 3 or its prdgeEach of the 2015 Floating Rate Proceed
Note, the 10% Proceeds Note, the 9.375% Proceets tie 8.125% Proceeds Note and
8.625% Proceeds Note is subordinated on the sams te the Loan Proceeds Nc

Accordingly, the right of the Issuer to payment enthe Offering Proceeds Notepiari passu
to the right of the Issu
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to payment under each of the 2015 Floating Redededs Note, the 10% Proceeds Note, the
9.375% Proceeds Note, the 8.125% Proceeds Notthargl625% Proceeds No

Guarantees of Notes and Offering As a condition to incurring specified types of ibtedness described under "Description of the
Proceeds Note Note—Certain Covenants—Limitation on Consolidated Debtl "Description of the Notes—

Certain Covenants—Limitation on Debt of the Issaied Issuer Restricted Subsidiaries,"
restricted subsidiaries of Parent that incur thgpes of indebtedness will be required to
guarantee the notes and Level 3 LLC's obligatiordeuthe Offering Proceeds Note and, in
certain circumstances, subordinate such indebtednesich guarantees. In addition, if any
restricted subsidiary of Parent guarantees thef'ssbloating Rate Senior Notes due 2015, 10%
Senior Notes due 2018, 9.375% Senior Notes due, B)125% Senior Notes due 2019 or
8.625% Senior Notes due 2020, such restricted dialogiwill be required to guarantee the notes
and the senior secured term loans under the Chgditement. Any such guarantee of the notes
will be subordinated to the guarantee of the sesgoured term loans under the Credit
Agreement

Subordination of Guarantees and  The Offering Proceeds Note and guarantees of thesrfother than Parent's guarantee) and of the
Offering Proceeds Note Offering Proceeds Note may, at the option of L&yéde expressly subordinated in any

bankruptcy, liquidation or winding up proceeding @fvel 3 LLC and each guarantor to the prior|
payment in full in cash of all obligations of Les@LLC and such guarantor in respect of a credif
facility or other indebtedness incurred by Parerdny of its restricted subsidiaries in accordanc
with the covenants of the indenture relating toribtes. As described above, in accordance with
these provisions, the Offering Proceeds Note iosiibated to the Loan Proceeds Note issued i
respect of the Issuer's $2.614 billion senior sedterm loans under the Credit Agreement. Any
guarantee by Level 3 LLC of the notes is subordidab Level 3 LLC's guarantee of the senior
secured term loans under the Credit Agreement:'3escription of the Notes

11%

-

Ranking The notes are unsecured, unsubordinated obligatiotie Issuer, ranking equal in right of
payment with all existing and future unsecured tddéness of the Issuer that is not expressly
subordinated in right of payment to the notes, amdsenior in right of payment to all existing
future indebtedness of the Issuer expressly suateti in right of payment to the notes. The
notes are effectively subordinated to all existumgl future secured obligations of the Issuer,
including the senior secured term loans under tieeliCAgreement, to the extent of the value of
the collateral securing such obligations. The Issoaducts substantially ¢
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of its operations through subsidiaries, and thesate effectively subordinated to all liabilil
(including trade payables) of the Issuer's subsgiahat do not guarantee the notes. The
indenture relating to the notes permits Parent|gbeer and their subsidiaries to incur
substantial amounts of additional debt and otladilities, some of which may be secured and
some of which may be incurred by non-guarantorisiidrges. As of December 31, 2012, the
Issuer (excluding its subsidiaries) had $6.929dwilbf indebtedness outstanding (excluding
intercompany balances, discounts and fair valuestiaients), of which $2.614 billion was
secured and all of which was guaranteed by Letél@. As of December 31, 2012, the Issue
and its subsidiaries in the aggregate had, appatein$7.027 billion of indebtedness
outstanding (excluding intercompany balances asdodints and fair value adjustments),
$2.712 hillion of which constituted secured indeloiess and none of which constituted
subordinated indebtedness (excluding intercompaignises)

Each guarantee of the notes is a general unseobtig@tion of each guarantor, will be
effectively subordinated to any existing or futsezured indebtedness of such guarantor to the
extent of the value of the assets securing suatbtiediness, is senior in right of payment to
existing or future indebtedness of such guaramiatris expressly subordinated in right of
payment to such guarantor's guarantee of the mogsvill rank equal in right of payment w
any existing or future unsubordinated indebtediéssich guarantor. The Offering Proceeds
Note and guarantees (other than Parent's guaranftde) notes and of the Offering Proce
Note may, at the option of Level 3, be expresslyosdinated in any bankruptcy, liquidation
winding up proceeding of Level 3 LLC and each gotoato the prior payment in full in cash
of all obligations of Level 3 LLC and such guararitorespect of a credit facility or other
indebtedness incurred by Parent or any of itsiotstt subsidiaries in accordance with the
covenants of the indenture relating to the notes.'®escription of the Notes

As described above, in accordance with these gomgsthe Offering Proceeds Note is
subordinated to the Loan Proceeds Note issuedspent of the Issuer's $2.614 billion senior
secured term loans under the Credit Agreementgiiaeantee by Level 3 LLC of the notes is
subordinated to Level 3 LLC's guarantee of themesgcured term loans under the Credit
Agreement. The guarantee by Level 3 LLC of the sigpari passuo Level 3 LLC's
guarantee of the Floating Rate Senior Notes du&,28 10% Senior Notes due 2018, the
9.375% Senior Notes due 2019, the 8.125% Seniced\hie 2019 and the 8.625% Senior
Notes due 2020. As of December 31, 2012, Parentu@ding its
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Optional Redemption

Change of Control Triggering Event

Certain Covenants

subsidiaries) had, on an as adjusted basis, sippately $1.581 billion of indebtedness
outstanding, excluding intercompany balances ascbdint and fair value adjustments, non
which constituted secured indebtedness or subdetiriadebtedness. See "Description of the
Notes."

The notes are subject to redemption at the opfidheolssuer, in whole or in part, at any time
or from time to time prior to June 1, 2016 upon less than 30 nor more than 60 days' prior
notice, at a price equal to 100% of the principabant of the notes redeemed, plus accrued
and unpaid interest thereon (if any) to the redenpdate and a "make-whole premium." See
"Description of the Notes—Optional Redemption." Teguer may redeem some or all of the
notes at any time on or after June 1, 2016, atdtiemption prices as set forth under the
caption "Description of the Not—Optional Redemption.

In addition, at any time or from time to time onpoior to June 1, 2015, the Issuer may redee
up to 35% of the original aggregate principal antafrthe notes (including any additional
notes) at a redemption price equal to 107.00% eptincipal amount of the notes so
redeemed, plus, in each case, accrued and unpeidshthereon (if any) to the redemption
date, with the net cash proceeds contributed tdstheer of one or more private placements to
persons other than affiliates of Parent or undétaripublic offerings of common stock of
Parent resulting, in each case, in gross proceeatsl@ast $100 million in the aggregate;
provided, however, that at least 65% of the orig@mgyregate principal amount of the notes
(including any additional notes) would remain ocatgting immediately after giving effect to
such redemption. Any such redemption shall be mattén 90 days of such private placem
or public offering upon not less than 30 nor mtr@nt 60 days' prior notice. See "Description
of the Note—Optional Redemption.

Within 30 days of the occurrence of a Change oftf@biriggering Event (as defined), the
Issuer will be required to make an offer to purehal outstanding notes at a price in cash
equal to 101% of the principal amount of the nopdiss accrued and unpaid interest, if any, tg
the purchase date. In the event that Holders ofesstthan 90% of the principal amount of the
outstanding notes accept such an offer to purchiasdssuer may redeem the remaining
outstanding notes at a price in cash equal to 16fl#te principal amount of the notes, plus
accrued and unpaid interest, if any, to, but nduiding, the redemption date. See "Descrip

of the Note—Certain Covenan—Change of Control Triggering Even

The indenture relating to the notes contains aedavenants, including, among others,
covenants with respect to t
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Covenant Suspension

Absence of a Public Market for the
Notes

Risk Factors

following matters: (i) limitation on consolidatelbt; (ii) limitation on debt of the Issuer and
Issuer restricted subsidiaries; (iii) limitation mstricted payments; (iv) limitation on dividend
and other payment restrictions affecting restricebsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wis} limitation on asset dispositions;

(viii) limitation on issuance and sales of caps#iick of restricted subsidiaries; (ix) transactions
with affiliates; (x) reports; (xi) limitation on deynations of unrestricted subsidiaries; and {Rii)
the case of Parent, the Issuer, future guaranfdteamotes and guarantors of the Offering
Proceeds Note, limitations on mergers, consolidatend sales of all or substantially all of the
assets of such entities. All of the covenants abgest to a number of important baskets,
qualifications and exceptions. See "DescriptiothefNotes.'

During any period of time that (i) the ratings gssid to the notes by both of Moody's Investors
Service, Inc. and Standard & Poor's Ratings Serare equal to or higher than Baa3 (or the
equivalent) and BBB- (or the equivalent), respesiiyand (ii) no default or event of default has
occurred and is continuing under the indenturdirgdo the notes, the Issuer, Parent and their
respective restricted subsidiaries will not be sabjo most of the covenants discussed above. I
the event that the Issuer, Parent and their reispagtstricted subsidiaries are not subject to such
covenants for any period of time as a result ofgiteeeding sentence and, on any subsequen
one or both of such rating agencies withdrawsaitings or downgrades the ratings assigned t
notes below the level set forth above or a defauétvent of default occurs and is continuing
under the indenture relating to the notes, therighger, Parent and their respective restricted
subsidiaries will thereafter again be subject whstovenants

The new notes are a new issue of securities foclwthiere is currently no established trading
market. There can be no assurance as to the devetar liquidity of any market for any of the
new notes. The Issuer does not intend to appliisting of any of the new notes on any securi
exchange or for quotation through any annotatedagiom system. See "Risk Factors—Risks
Relating to the Notes—There is no public marketifier notes, which could limit their market
price or your ability to sell them

Before tendering original notes, holders shoule:ftdly consider all of the information set forth
and incorporated by reference in this prospectds iarparticular, should evaluate the specific
risk factors set forth under "Risk Factors," begignon page 1z
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RATIO OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31
2012 2011 2010 2009 2008

For this ratio, earnings consist of earnifigss) before income taxes, noncontrolling irgey@nd discontinued operations, plus fixed
charges (excluding capitalized interest but inelgdamortization of capitalized interest). Fixed rgjes consist of interest expensed and
capitalized, plus the portion of rent expense umgherating leases deemed by Level 3 to be reprsendf the interest factor. Level 3 had
deficiencies of earnings to fixed charges of appnately $374 million for the fiscal year ended Dexdeer 31, 2012, approximately
$786 million for the fiscal year ended DecemberZ111, approximately $712 million for the fiscalbyeended December 31, 2010,
approximately $623 million for the fiscal year edd@ecember 31, 2009 and approximately $264 miliwrthe fiscal year ended December
2008.

RISK FACTORS

Before tendering original notes, prospective papints in the exchange offer should consider cédlsettie following risks. The risks
relating to the notes can be found beginning onepady The new notes, like the original notes, éttiaifollowing risks:

Risks Related to Level 3's Business Operations

Although Level 3 expects that the acquisition ofdbll Crossing will result in benefits to it, LevBImay not realize those benefits becaus:
integration difficulties and other challenges.

The success of Level 3's acquisition oft@ldCrossing depends in large part on the sucdassigagement in integrating the operations,
strategies, technologies and personnel of the tmgpanies. Level 3 may fail to realize some or fthe anticipated benefits of Level 3's
acquisition of Global Crossing Limited (the "Gloléadossing acquisition") if the integration procésises longer or is more costly than
expected. Level 3's failure to meet the challengeslved in successfully integrating the operatiofi§slobal Crossing or to otherwise realize
any of the anticipated benefits of the Global Cirggacquisition could impair Level 3's operatiolmsaddition, the overall integration of Global
Crossing is a time-consuming and expensive prabesswithout continued proper planning and effextind timely implementation, could
significantly disrupt Level 3's business.

Potential difficulties the combined busis@say encounter in the integration process inctbddollowing:

. the integration of management teams, strategielsntdogies, operations, accounting and data prowesgstems, management
controls, products and services;

. the disruption of ongoing businesses and distnaof the management team from ongoing businessearns;
. the retention of the existing customers andésrdors of both companies;

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

. the reduction of the costs associated with eachpany's operations;

. the consolidation and rationalization of infotioa technology platforms and administrative infrastures;

12
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. the integration of corporate cultures and maintesasf employee morale;
. the retention of key employees; and
. potential unknown liabilities associated with thielial Crossing acquisition.

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

Continued uncertainty in the global financial marke and the global economy may negatively affect&led/s financial results.

Continued uncertainty in the global finaeharkets and economy may negatively affect L&8sefinancial results. A prolonged period of
economic decline could have a material adversetedfie Level 3's results of operations and financtaldition and exacerbate some of the ¢
risk factors described below. Level 3's operatiguits and financial condition could be negatiadfected if as a result of economic
conditions:

. customers cancel, defer or forgo purchases wéIL&s services;

. customers are unable to make timely payments tell3v

. the demand for, and prices of, Level 3's serviceseduced as a result of actions by its compstitootherwise;

. 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 pexs or other contractual counterparties are urtabler do not meet, their
contractual commitments to it.

Level 3 needs to increase revenue from the servibasit offers to realize its targets for finandiand operating performance

Level 3 must increase revenue from LeweHdalta, voice, content and infrastructure senatecceptable margins in order to realize its
targets for financial and operating performance. If

. Level 3 does not avoid excessive customer chummprove its current relationships with existing laystomers;

. 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 ses\from either their own network or from one efébmpetitors;

Level 3 may not be able to increase or maairits revenue at acceptable margins, which wadkkrsely affect Level 3's ability to become
and/or remain profitable.

Level 3's business requires the continued developtra effective business support systems to impleteeistomer orders and to provide a
bill for services.

Level 3's business depends on its abiityantinue to develop effective business suppatesys. In certain cases, the development of
these business support systems is required taeeatiticipated

13




Table of Contents

benefits from any acquisitions. This is a compkchtindertaking requiring significant resources exgertise and support from third-party
vendors. Following the development of the busirseggort systems, the data migration regarding nétamd circuit inventory must be
completed for the full benefit of the systems tadalized. Business support systems are needed for:

. guoting, accepting and inputting customer orderservices;
. provisioning, installing and delivering services
. providing customers with direct access to Le/glinformation systems so that they can manageehéces that they purchase

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

. billing for services.

Because Level 3's business provides fotimoed rapid growth in the number of customers hsérves, the volume of services offered a:
well as the integration of any acquired compariasiness support systems, there is a need to certiindevelop Level 3's business support
systems on a schedule sufficient to meet proposkegtone dates. The failure to continue to develfipctive unified business support systems
or complete the data migration regarding netwoitk @ircuit inventory into these systems could malbriadversely affect Level 3's ability to
implement its business plans and realize anticipb&nefits from its acquisitions.

Level 3 may lose customers if it experiences sydi@tares that significantly disrupt the availabity and quality of the services that Leve
provides. System failures may also cause interrap$ to service delivery and the completion of otleerporate functions

Level 3's operations depend on its abibitiimit and mitigate interruptions or degradatiarservice for customers. Interruptions in service
or performance problems, for whatever reason, conftermine confidence in its services and causell®to lose customers or make it more
difficult to attract new ones. In addition, becaunsany of Level 3's services are critical to theibhesses of many of its customers, any
significant interruption or degradation in servamuld result in lost profits or other losses totoagers. Although Level 3 generally limits its
liability for service failures in Level 3's serviagreements to limited service credits (generallghe form of free service for a short period of
time) and generally exclude any liability for "ceggiential" damages such as lost profits, a coughtmiot enforce these limitations on liability
in the matter contemplated, which could expose L8ue financial loss. In addition, Level 3 ofteropides its customers with committed
service levels. If it is unable to meet these serlevel commitments, Level 3 may be obligatedrtivigle service credits or other compensatiol
to its customers. Because Level 3 offers emergantfication services referred to as "911" servi@s significant interruption or degradati
in those services could create legal and finaripbsure.

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 untieseary repairs are effected or replacement
equipment is installed. In addition, Level 3's Inesis continuity plans may not be adequate to asldrearticular failure that Level 3
experiences. Delays, errors, network equipmenetwark facility failures, including with respect k@vel 3's network operations control
centers and network data storage locations, cdsddrasult from natural disasters (including natdisasters that may increase in frequency a:
a result of the effects of climate change), diseaseidents, terrorist acts, power losses, sechrégches, vandalism or other illegal acts,
computer viruses, or other causes. Level 3's bssioeuld be significantly hurt from these delaymrs, failures or faults including as a result
of:

. service interruptions;

. exposure to customer liability;
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. the inability to install new service;

. the unavailability of employees necessary to preadrvices;

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

If Level 3's security measures are breached, oitsfservices are subject to attacks that degraddemy the ability of users to access
systems, products and services, Level 3 may expegisignificant legal and financial exposure, itsgducts and services may be percei
as not being secure, users and customers may cuatastop using Level 3's products and servicesdats business may be disrupted.

Network and information systems and oteehhologies are critical to Level 3's businessviigts. Network and information systems-
related events such as computer hackings, cyberkattcomputer viruses, worms or other destructivdisruptive software, process
breakdowns, denial of service attacks or othercimals activities, or any combination of the thdsenis, could result in a degradation or
disruption of Level 3's services, damage to itpprties, equipment and data, or unauthorized disctéoof confidential information. Level 3
experiences cybattacks against its network and information systefmarying degrees on a regular basis, and asultrenauthorized partit
could obtain access to its data or its customeits. d.evel 3's security measures may also be bedadie to employee error, malfeasance, or
otherwise. Additionally, outside parties may att¢mapfraudulently induce Level 3's employees orteoers to disclose sensitive informatior
order to gain access to its data or its custordata, including information subject to data pratecttaws and regulations such as the national
laws implementing the European Union Directive atdProtection and various U.S. federal and state foverning the protection of health
or other personally identifiable information. Thskrof these systems-related events and secugycbes occurring has intensified, in part
because Level 3 maintains certain information resgsto conduct its businesses in digital formesiarn servers connected to the Internet.

While Level 3 develops and maintains systamd processes designed to prevent systems-relagats and security breaches from
occurring, the development and maintenance of thgstems and processes is costly and requiresrgnguodnitoring and updating as
technologies change and efforts to overcome sgaudtasures become more sophisticated. Despitéfatsse there can be no assurance that
unauthorized access and security breaches withemir in the future. In addition, because the tephes used to obtain unauthorized access,
disable or degrade service, or sabotage systemgelieequently and often are not recognized uatihthed against a target, Level 3 may be
unable to anticipate these techniques or to impiermdequate preventative measures.

Any security breach or unauthorized accessd result in significant legal and financial espre, including in respect of customer credits
lost revenues due to business interruption, ineagpenditures on security measures, monetarygksneegulatory enforcement actions,
fines and/or criminal prosecution. In addition, daya to Level 3's reputation and the market peroeutf the effectiveness of Level 3's security
measures could cause it to lose customers. Morgtheeamount and scope of insurance Level 3 maisjainst losses resulting from
unauthorized access or security breaches may rmiffieient to cover its losses or otherwise adégjyacompensate it for any disruptions to its
businesses that may result.

Failure to develop and introduce new services coaftect Level 3's ability to compete in the indugtr

Level 3 continuously develops, tests anbauces new services that are delivered over L&setommunications network. These new
services are intended to allow Level 3 to address segments of
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the communications marketplace, address the chamgimmunications needs of its existing customedscampete for additional customers.

In certain instances, the introduction efwrservices requires the successful developmemwftechnology. To the extent that upgrades ¢
existing technology are required for the introdoictof new services, the success of these upgradgdendependent on reaching mutually
acceptable terms with vendors and on vendors ntgtit@ir 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 terminaisdlservice offerings and Level 3 may be requindthpair any assets or technology used t
develop or offer those services.

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

Level 3's future results will suffer if Level 3 deanot effectively manage expansions to its opernadic

Level 3 may continue to expand its operetithrough new product and service offerings anolh additional strategic investments,
acquisitions or joint ventures, some of which nrayoive complex technical and operational challengesel 3's future success depends, in
part, upon its ability to manage its expansion ofputies, which pose numerous risks and unceregpincluding the need to integrate new
operations into Level 3's existing business infficient and timely manner, to combine accounting aata processing systems and
management controls and to integrate relationshighscustomers, vendors and business partnersiditian, future acquisitions or joint
ventures may involve the issuance of additionateshaf Level 3's common stock, which may dilute éle®’s stockholders' ownership.

Any future acquisitions of businesses ailitées could entail a number of risks, including:

. problems with the effective integration of operas;

. inability to maintain key pre-acquisition busiserelationships;

. increased operating costs;

. exposure to unanticipated liabilities; and

. difficulties in realizing projected efficienciesjreergies and cost savings.

Level 3 continually evaluates potentialdatments and strategic opportunities to expandarezghconnectivity and add traffic to its
network. In the future, Level 3 may seek additiongkestments, strategic alliances or similar areangnts, which may expose it to risks such
as:

. the difficulty of identifying appropriate investmsnstrategic allies or opportunities on terms ptafgle to Level 3;

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

. potential regulatory issues applicable to the mi@munications industry;

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

. Level 3's inability to capitalize on the oppanities presented by these arrangements; and

. the possibility of insolvency of a strategicyall
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Level 3 cannot assure you that its futw@aasion or acquisition opportunities will be sussfeal, or that Level 3 will realize expected
operating efficiencies, cost savings, revenue ecdraents, synergies or other benefits.

Level 3's future growth depends upon the continugelvelopment and expansion of the Internet as a cammications medium anc
marketplace for the distribution and consumption data and video by businesses, consumers and gonents.

Achieving the anticipated benefits of Le8&l business operations will depend in part upercontinued development and expansion of
the Internet as a communications medium and madestgor the distribution and consumption of datid @ideo by businesses, consumers an
governments. The use of the Internet for theseqaap may not grow and expand at the rate that [3easticipates or may be restricted by ¢
things as:

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

. future regulation;

. a lack of anticipated technology innovation andpdm; or

. a lack of continued broadband penetration botiné United States and elsewhere.

There is no guarantee that Level 3 will be succesh increasing sales of Level 3's content distution service offering.

As Level 3 believes that one of the largestrces of future incremental demand for its sexviwill be derived from customers that are
seeking to distribute their video, feature richteort or applications over the Internet, Level 3odfa variety of content distribution network, or
CDN, and related services. There are many diffiesifthat Level 3 may encounter in selling theseises, including customer support system
development issues, intellectual property mattecdinological issues, increasing capacity on L8sehetwork to meet its customers' demand:
in a timely manner, developmental constraints ahedrgproblems that Level 3 may not anticipate. €iemo guarantee that Level 3 will be
successful in generating significant revenues ft@wvel 3's CDN service offering.

Intellectual property and proprietary rights of otlrs could prevent Level 3 from using necessary teamlbgy to provide its services or subje
Level 3 to expensive intellectual property litigatti.

If technology that is necessary for Levéb provide its services was determined by a dauirifringe 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 patent:
or Level 3's inability to negotiate a license foese patents on acceptable terms, could force Betoetease using the relevant technology anc
offering services incorporating the technologytHa event that a claim of infringement was browag#inst Level 3 based on the use of its
technology or against its customers based on tiseirof Level 3's services for which Level 3 is ghted to indemnify, Level 3 could be subjec
to litigation to determine whether such use or gl 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 sudloas, patent infringement claims are
increasingly being asserted by patent holding canigsawhich do not use technology and whose sa@mbss is to enforce patents against
operators, such as Level 3, for monetary gain. Beeauch patent holding companies, do not proedeaces or use technology, the assertion
of Level 3's own patents by way of counter- claiowd be largely ineffective. Level 3 has
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already been the subject of time-consuming andresipe patent litigation brought by certain pateoiding companies and Level 3 can
reasonably expect that it will face further claiimshe future.

Level 3's consolidated revenue is concentrated ilinated number of customers

A significant portion of Level 3's consaigd revenue is concentrated among a limited nuofb@rstomers. For the year ended
December 31, 2012, its top ten customers represapigroximately 17% of Level 3's total consolidatedenue. If Level 3 lost one or more of
its major customers, or, if one or more of themrmiigantly decreased orders for its services, L&=&business would be materially and
adversely affected.

Level 3 has generated substantial net losses, aay rontinue to do sc

For the fiscal years ended December 31229011, and 2010, Level 3 incurred net losseppfaimately $422 million, $756 million ai
$622 million, respectively. Although Level 3 anfiates that its operating results will improve owere, there can be no assurance that curr
anticipated operating improvements will be realinadschedule or that it will be able to achieveuwstain profitability in the future. Continued
net losses could limit Level 3's ability to fundpaxsions of its network, investments in its prodwetd services, interest and principal payn
on its debt, or other business needs.

Future expansion or adaptation of Level 3's netwowkll require substantial resources, which may no¢ available at the time.

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

. growing number of customers;

. the development and launching of new services;

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

. technological advances by competitors; and

. governmental regulations.

Future expansion or adaptation of Leveh&svork will require substantial additional fingaic operational and managerial resources,
which may not be available at the time. Level 3 rhayunable to expand or adapt its network to redpothese developments on a timely b
and at a commercially reasonable cost.

The market prices for many of its services havem@esed in the past and may decrease in the futwesulting in lower revenue and margir
than Level 3 anticipates.

Over the past few years, the market pricesnany of Level 3's services have decreased.eTtesreases resulted from downward marke
pressure and other factors including:

. technological changes and network expansions wihagse resulted in increased transmission capaciifable for sale by
Level 3 and by its competitors;

. some of Level 3's customer agreements contdimebased pricing or other contractually agreedrugecreases in prices
during the term of the respective agreements; and

18




Table of Contents

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

In order to retain customers and revene®el 3 often must reduce prices in response to enadnditions and trends. As its prices for
some of its services decrease, its operating eemdly suffer unless Level 3 is able to either redtsoperating expenses or increase traffic
volume from which Level 3 can derive additionaleaue.

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

The need to obtain additional capacity for its netxk from other providers increases Level 3's codtsaddition, the need to interconnect
Level 3's network to networks that are controllegl bthers could increase Level 3's cos

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 capaaitd rights to use dark fiber, through operatemsks and IRU agreements. In several of
those agreements, the counter party is resporfsibleetwork maintenance and repair. If a countetyp@ a lease or IRU suffers financial
distress or bankruptcy, Level 3 may not be ablentforce its rights to use these network assewsven if Level 3 could continue to use these
network assets, Level 3 could incur material expsmslated to maintenance and repair. Level 3 calgtdlincur material expenses if it was
required to locate alternative network assets. L8wnay not be successful in obtaining reasonabderative network assets if needed. Failure
to obtain usage of alternative network assetsdessary, could have a material adverse effecesggll3's ability to carry on business
operations. In addition, some of Level 3's agredmetith other providers require the payment of amsdior services whether or not those
services are used.

In the normal course of business, Leveé&ds to enter into interconnection agreementsmithy domestic and foreign local telephone
companies as well as the owners of networks the¢lL#s customers desire to access in order tvatdheir services. Level 3 is not always
able to secure these interconnection agreemerfessorable terms. For example, in November 201@oimection with Level 3's request to
augment interconnection capacity with Comcast, Gehdemanded that Level 3 enter into an agreemeinpay Comcast for interconnection
capacity Comcast required to deliver to Comcastsaribers the content that such subscribers réggiésnd which such subscribers purchase
the right to receive from Comcast). Level 3 agree@omcast's demand under protest, and initiaggubgb bring the issue to the attention of
federal policy makers. As part of its acquisitidiNBC Universal, Comcast and its affiliates werbjsat to a Consent Decree by the
Department of Justice, portions of which Level 8ewes their conduct has violated. Level 3's dispuith Comcast has not yet been resolved.
Other retail Internet service providers have ang namtinue to make similar demands for paymentirgjao interconnection capacity
necessary to deliver the content requested by shbscribers, and Level 3 intends to challenge tiggit to demand such tolls. Such tolls, if
imposed, would affect Level 3's underlying costsvél 3 cannot predict the outcome of these IP d¢otamection disputes.

Costs of obtaining service from other cominations carriers comprise a significant propartid the operating expenses of long distance
carriers. Similarly, a large proportion of the @ost providing international service consists ofipants to other carriers. Changes in regula
particularly the regulation of local and internatib telecommunication carriers and local accessaritowners, could indirectly, but
significantly, affect Level 3's competitive posiiiorhese changes could increase or decrease ttseof@soviding Level 3's services.
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Level 3 may be unable to hire and retain sufficiemalified personnel; the loss of any of Level ey executive officers could adverst
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 experiesgguficant competition in attracting and
retaining personnel who possess the skills thaeL8vs seeking. As a result of this significanimgetition, Level 3 may experience a shortage
of qualified personnel.

Critical decisions regarding Level 3's Inesises are managed by a small number of key exeaificers. The loss of any of these key
executive officers could have a material adverecebn Level 3's business.

Level 3's operations are subject to regulation iaah of the countries in which Level 3 operates amdjuires Level 3 to obtain and mainta

a number of governmental licenses and permits. Huel 3 fails to comply with those regulatory regainents or to obtain and maintain tho
licenses and permits, including payment of relatieets, if any, Level 3 may not be able to condustdusiness in that jurisdiction. Moreover,
those regulatory requirements could change in a nm&n that significantly increases Level 3's costsatherwise adversely affect Level 3's
operations.

In the ordinary course of constructingnggworks and providing its services, Level 3 isuiegd to obtain and maintain a variety of
telecommunications and other licenses and auth@imin the countries in which Level 3 operateswall as rights-of-way from utilities,
railroads, incumbent carriers and other persongell& also must comply with a variety of regulatobfigations. Due to the political and
economic risks associated with the countries irctvhievel 3 operates, there can be no assuranci tilitbe able to maintain its licenses or
that they will be renewed upon their expirationvé&le3's failure to obtain or maintain necessargrges, authorizations and rights-of-way, or tc
comply with the obligations imposed upon licens&lars including the payment of fees, in one or namentries, may result in sanctions or
additional costs, including the revocation of auitydo provide services in one or more countries.

In addition, Level 3's subsidiaries areethefants in several lawsuits that, among other #hidgallenge the subsidiaries’ use of rights-of-
way. The plaintiffs have sought to have these lawsertified as class actions. It is possible #dditional suits challenging use of Level 3's
rights-of-way will be filed and that those plaifsifalso may seek class certification. The outcofrsuoh litigation may increase Level 3's costs
and adversely affect its operating results.

Level 3's operations around the world atgect to regulation at the regional level (for mxde, the European Union), the national level
(for example, the FCC) and, in many cases, attdte,grovincial, and local levels. Level 3 als@igies in some areas of the world without
licenses, but only as permitted through relatigpshvith locally licensed partners. The regulatibtetecommunications networks and services
around the world varies widely. In some countrtee,range of services that Level 3 is legally p&edito provide may be limited, or may
change. In other countries, existing telecommuitoatlegislation is in the process of developmentinclear or inconsistent, or is applied ir
unequal or discriminatory fashion, or inadequathdial, regulatory or other forums are availablatiiress these inadequacies or disputes.
Changes to existing regulations or rules, or tilarato regulate going forward in areas which hhistorically been regulated on matters such
as network neutrality, licensing fees, environmeiitaalth and safety, privacy, intercarrier compeias, interconnection and other areas, in
general or particular to Level 3's industry, magréase costs, restrict operations or decreaseuesehevel 3's inability or failure to comply
with the telecommunications and other laws andIegiguns of one or more of the countries in whiclvéle3 operates could result in the
temporary or permanent suspension of operationaénor more countries. Level 3 also may be praddbitom entering certain countries at all
or from providing all of
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Level 3's services in one or more countries. Iritaad many of the countries in which Level 3 ogesaare conducting regulatory or other
proceedings that will affect the implementatiorttadir telecommunications legislation. Level 3 carim® certain of the outcome of these
proceedings. These proceedings may affect the mamméhich Level 3 is permitted to provide its siers in these countries as well as the |
of fees and taxes payable to the government.

Termination of relationships with key suppliers clilicause 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 colocaficilities and right of way rights that are igtated into Level 3's network, some of wt
are critical to the operation of Level 3's businésany of these critical relationships is terntedy a supplier either exits or curtails its busge
as a result of economic conditions, a suppliesfa@lprovide critical rights of use, services ouipgent, or the supplier is forced to stop
providing services due to legal constraints, sichaent infringement, and Level 3 is unable teheauitable alternative arrangements quickly
it may experience significant additional coststanay not be able to provide certain services &iamers.

ILECs may not provide Level 3 local access serviaeprices that allow Level 3 to effectively comgs

Level 3 acquires a significant portion tsflocal access services, the connection betwsawibed 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 dedmitn Network access represents a very large paofikeevel 3's total costs and if Level 3 faces
less favorable pricing and provisioning timeframegmay be at a competitive disadvantage to theQ&E

In some instances it is expensive and difficultdaitch new customers to Level 3's network, and latlcooperation of incumbent carrier
can slow the new customer connection process.

It is expensive, difficult and time-consugifor new customers to switch to Level 3's netwibtlevel 3 requires cooperation from the
incumbent carrier in instances where there is necticonnection between the customer and Leveiedigork. Many of Level 3's principal
competitors, the domestic and international incumblearriers, are already established providersddlltelephone services to all or virtually all
telephone subscribers within their respective serdareas. Their physical connections from theimiges to those of their customers are
expensive and difficult to duplicate. To compldte hew customer provisioning process for a custeni@ration that is not located on Level
network, Level 3 relies on the incumbent carriepitocess certain information. The incumbent casiieve a financial interest in retaining tt
customers, which could reduce their willingnessdoperate with Level 3's new customer provisiomgmuests, thereby adversely affecting
Level 3's ability to compete and increase reveRuether consolidation of incumbent carriers witharttelecommunications service providers
may make these problems more acute.

Level 3 may be liable for the information that caerit owners or distributors distribute over Levek3ietwork.

The law relating to the liability of priveahetwork operators for information carried on issdminated through their networks is still
unsettled. While Level 3 disclaims any liabilityrfinird party content in its services agreemenésell 3 may become subject to legal claims
relating to the content disseminated on its netwevien though such content is owned or distribbiets customers or a customer of its
customers. For example, lawsuits may be broughhaghevel 3 claiming that material distributedngsiLevel 3's network was inaccurate,
offensive, or violated the law or the rights ofeth Claims could also involve matters such asmafion, invasion of privacy and copyright
infringement. In addition, the law remains uncleaer whether content may be distributed from one
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jurisdiction, where the content is legal, into drestjurisdiction, where it is not. Companies op@@private networks have been sued in
past, sometimes successfully, based on the natunaterial distributed, even if the content is oatned by the network operator and the
network operator has no knowledge of the conteiitsdegality. It is not practical for Level 3 toanitor all of the content that is distributed
using its network. Level 3 may need to take costasures to reduce its exposure to these risksdafénd Level 3 against such claims.

Level 3's financial condition and growth depends apthe successful integration of any business LeSghay acquire in the future. Level
may not be able to efficiently and effectively igtate such future acquired operations, and thus magt fully realize the anticipated benefi
from them.

Achieving the anticipated benefits of acguaisitions depends in part upon whether LevelrBintegrate its businesses in an efficient and
effective manner. Level 3 may acquire businesses@ordance 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 signifinargase in size after the acquisition;

. the disruption of ongoing business and the dieer of management's attention from the manageofatdily operations to
management of integration activities;

. failure to fully achieve expected synergies andxsavings;
. unanticipated impediments in the integration ofatépents, systems, including accounting systeraantdogies, books and

records, procedures and policies, as well as imtai@ing uniform standards and controls, includimtgrnal control over
financial reporting;

. loss of customers or the failure of customersrtter incremental services that Level 3 expeasmitto order;

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

. higher integration costs than anticipated; and

. g_ifficultiej in the assimilation and retentiohhighly qualified, experienced employees, manywbbm may be geographically
ispersed.

Successful integration of acquired busiesss operations depends on Level 3's ability tnaga these operations, realize opportunities
for revenue growth presented by strengthened s=offerings and expanded geographic market coverdgain better terms from Level 3's
vendors due to increased buying power, and elimiredundant and excess costs to fully realize xtpeated synergies. Because of difficulties
in combining geographically distant operations aygtems which may not be fully compatible, Leveh&y not be able to achieve these
objectives.

Level 3 cannot be certain that it will liealits anticipated benefits from its acquisitioosthat Level 3 will be able to efficiently and
effectively integrate acquired operations as pldnne

Changes in regulations affecting commercial poweopiders may increase Level 3's costs.

In the normal course of business, Leveé&ds to enter into agreements with many providiecsmmercial power for its office, network,
Gateway facilities, and colocation and data cefateifities. Costs of obtaining commercial power goige a significant component of Level 3's
operating expenses. Changes in regulations thettafbmmercial power providers, particularly regjolas related to the control of greenhouse
gas emissions or other climate change related reatteuld affect the costs of commercial power,olitihay increase the costs of providing
Level 3's services.
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Potential regulation of Internet service providens the United States could adversely affect Levesl @perations.

In the United States, the FCC has, to degated Internet service providers as enhancettsegoroviders. In addition, Congress has, to
date, not sought to heavily regulate the provisiblP-based services. Both Congress and the FCC aredenimgj proposals that involve gree
regulation of IP-based service providers. Dependimghe content and scope of any regulations nip®sition of such regulations could have ¢
material adverse effect on Level 3's business aagitofitability of Level 3's services.

The communications industry is highly competitivatiwvparticipants that have greater resources andj@ater number of existing custome

The communications industry is highly conitpe. Many of Level 3's existing and potentiahepetitors have financial, personnel,
marketing and other resources significantly gretiten Level 3's. Many of these competitors haveattded competitive advantage of a larger
existing customer base. In addition, significanrog increased competition could arise as a regult

. the consolidation in the industry;

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

. further deregulation and other regulatory initiatv

If Level 3 is unable to compete succesgfitis business could be significantly affected.
Rapid technological changes can lead to further cpatition.

The communications industry is subjectapid and significant changes in technology. In &old; the introduction of new services or
technologies, as well as the further developmeseixadting services and technologies, may reducedbeor increase the supply of certain
services similar to those that Level 3 providesaAssult, Level 3's most significant competitorshie future may be new entrants to the
communications industry. These new entrants mayadiurdened by an installed base of outdated smrnpor obsolete technology. Level 3's
future success depends, in part, on its abilitgrtiicipate and adapt in a timely manner to tectgiold changes.

Level 3's international operations and investmermspose it to risks that could materially adversalffect the business

Level 3 has operations and investmentsaeitsf the United States, as well as rights to usebe cable capacity extending to other
countries, that expose Level 3 to risks inhererternational 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 fluctuatéckvcould adversely affect Level 3's results aérggpions and the value of

Level 3's international assets and investments;

. foreign earnings may be subject to withholdiaguirements or the imposition of tariffs, exchangatrols or other restrictions;
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. difficulties and costs of compliance with foreigms and regulations that impose restrictions oreL8's investments and
operations, with penalties for noncompliance, ideig loss of licenses and monetary fines;

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

. changes in laws and regulations relating toi¢prérade and investment.

Level 3 is exposed to significant currency exchamrgée risks and currency transfer restrictions anavel 3's results may suffer due
currency translations and remeasurements.

Certain of Level 3's current and prospectustomers derive their revenue in currencies difas U.S. Dollars but are invoiced by Lev
in U.S. Dollars. The obligations of customers vdtibstantial revenue in foreign currencies may Ibgestito unpredictable and indeterminate
increases in the event that such currencies degecici value relative to the U.S. Dollar. Furthereydhese customers may become subject to
exchange control regulations restricting the cosieer of their revenue currencies into U.S. Dollémseither event, the affected customers may
not be able to pay Level 3 in U.S. Dollars. Sintjladeclines in the value of foreign currenciescfsas the devaluation of the Venezuelan
bolivar discussed below) relative to the U.S. Doflauld adversely affect Level 3's ability to marks services to customers whose revenue is
denominated in those currencies. In addition, wheseel 3 issues invoices for its services in cucies other than U.S. Dollars, Level 3's net
loss may suffer due to currency translations inetent that such currencies depreciate relativkead).S. Dollar and Level 3 cannot or does
elect to enter into currency hedging arrangementsspect of those payment obligations.

Level 3 conducts a significant portion tsflusiness using the British Pound Sterling, theEnd the Brazilian Real. Appreciation of the
U.S. Dollar adversely affects Level 3's consolidatvenue. Since Level 3 tends to incur costseérstime currency in which those operations
realize revenue, the effect on operating incomeagattating cash flow is largely mitigated. Howevethe U.S. Dollar appreciates
significantly, future revenues, operating incomd aperating cash flows could be materially affectachddition, the appreciation of the U.S.
Dollar relative to foreign currencies reduces th8.Wollar value of cash balances held in thosestgies.

Certain Latin American economies have egpeed shortages in foreign currency reserves amd Adopted restrictions on the use of
certain mechanisms to expatriate local earningscangert local currencies into U.S. Dollars. Anytloése shortages or restrictions may lim
impede Level 3's ability to transfer or to conwbdse currencies into U.S. Dollars and to expatrilabse funds. In addition, currency
devaluations in one country may have adverse sffacinother country.

In Venezuela, the official bolivares-U.Sl@ar exchange rate established by the Venezuetatr@l Bank ("BCV") and the Venezuelan
Ministry of Finance has historically attributedtt® bolivar a value significantly greater than tiadue that prevailed on the former unregulated
parallel market. The official rate is the rate ubgdhe Comisién de Administracion de Divisas ("CAD), an agency of the Venezuelan
government, to exchange bolivares pursuant to ficiadfprocess that requires application and gorent approval. Effective January 12,
2010, the Venezuelan government devalued the Vefezbolivar by increasing the official rate froml2 Venezuelan bolivares to the U.S.
Dollar to 4.30 for goods and services deemed "rezemtial* and 2.60 for goods and services deens=iial". Effective January 1, 2011, the
Venezuelan government further increased the offiei@ for goods deemed "essential” to 4.30 Venenusolivares to the U.S. Dollar.
Effective February 13, 2013, the Venezuelan govemtirfurther devalued the Venezuelan bolivar byeasing the official rate to 6.30
Venezuelan bolivares to the U.S. Dollar, exceptftimited set of goods and services deemed "dasetiat will temporarily continue to
attract the 4.30 rate. Level 3 uses the
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official rate for "non-essential" goods and sersit@record the assets, liabilities and transastafrievel 3's Venezuelan subsidiary.

In an attempt to control inflation, on M&§, 2010, the Venezuelan government announcedh&&CV would be given control over the
previously unregulated portions of the exchangeketatn June 2010, a new regulated currency trasiyistem controlled by the BCV, the
Transaction System for Foreign Currency Denomin&eclrities ("SITME"), commenced operations andldished an initial weighted
average implicit exchange rate of approximatel@%a8livares to the U.S. Dollar. Subject to the tatibns and restrictions imposed by the
BCV, entities domiciled in Venezuela were permittecéccess the SITME by buying U.S. Dollar denot@idaecurities through banks
authorized by the BCV. SITME was intended to supyet the CADIVI application and approval procesthvein additional process that
allowed for quicker and smaller exchanges, allteitlass favorable exchange rate. However, in adtiorewith the February 13, 2013
devaluation of the bolivar, the Venezuelan goveminaéso announced that SITME will be eliminated.

The acquisition of foreign currency by Venelan companies to honor foreign debt, pay divddesr otherwise expatriate capital is suk
to the limitations and restrictions of the CADI\dgistration, application and approval process,iamdiso subject to the availability of foreign
currency within the guidelines set forth by the iNiaal Executive Power for the allocation of foreigmrrency. Approvals under the CADIVI
process have been less forthcoming at times, neguift a significant buildup of excess cash in LUele Venezuelan subsidiary and a signifit
increase in its exchange rate and exchange coigksl

At December 31, 2012, Level 3 had $13 onillof obligations registered and subject to apdrbya&ADIVI for the conversion of
bolivares into foreign currencies. Level 3 cannadict the timing and extent of any CADIVI approv& honor foreign debt, distribute
dividends or otherwise expatriate capital usingdfiieial Venezuelan exchange rate. Some apprdvale been issued within a few months
while others have taken more than one year. In 20&2el 3 received $5 million of approvals from CADto convert bolivares to U.S. Dolle
at both the essential and non-essential officialsta

As of December 31, 2012, Level 3's Venemuslbsidiary had $131 million of net assets indg&72 million of cash and cash
equivalents, of which $3 million was held in U.Solars and $69 million was held in Venezuelan bades. In light of the Venezuelan
exchange control regime, none of these net asstisr(than the $3 million of cash denominated i8.WDollars and held outside of Venezuela)
may be transferred to Level 3 or any other subsidiLevel 3 in the form of loans, advances orhcdidends without the consent of a third
party (that is, CADIVI or SITME).

While the February 13, 2013 bolivar deviibrahad no effect on Level 3's 2012 financial fosior results of operations, the devaluation
will affect its financial reporting starting witthe first quarter of 2013. If enacted prior to Debem31, 2012, this devaluation would have
reduced Level 3's net monetary assets by $20 mjlircluding unrestricted cash and cash equivalein$22 million, based on the bolivar
balances as of December 31, 2012. The devaluatibevel 3's net monetary assets will result in arge which will be recognized in other
expense, net in the consolidated statement of tipesan the first quarter of 2013. Based on thiviao balances as of December 31, 2012, the
charge would be $20 million. The effects on reveane operating income are not expected to be mahterdight of certain pricing adjustment
mechanisms in many of Level 3's contracts with \Zeleéan customers and since most of its costs ireX{@la are incurred in bolivares.

Economic and political conditions in Latin Americpose numerous risks to Level 3's operatio

Level 3's business operations in the LAtimerican region constitute a significant portioritefbusiness. As events in the Latin American
region have demonstrated, negative economic otigadldevelopments in one country in the region lead to or exacerbate economic or
political instability elsewhere in the region. Fhetmore, events in recent years in other developiadkets have placed
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pressures on the stability of the currencies dimalver of countries in Latin America in which Le&bperates, including Argentina, Brazil,
Colombia and Venezuela. While certain areas irLtiten American region have experienced economiavtjipthis recovery remains fragile.
Pressures on local currencies are likely to havadwerse effect on Level 3's customers in thisoregvolatility in regional currencies and
capital markets could also have an adverse effetiewel 3's ability and that of its customers tingeccess to international capital markets for
necessary financing, refinancing and repatriatio@aonings.

In addition, any changes to the politiaadl @conomic conditions in certain Latin Americamiewies could materially and adversely affect
Level 3's business. For example, in January 20@7yYenezuelan National Assembly issued an Enahkgallowing the President of
Venezuela to carry out the nationalization of dartaisinesses in the electricity and energy sectarsvell as Venezuela's largest
telecommunications company, Compafiia Anénima Natidaléfonos de Venezuela ("CANTV"). CANTV was matalized in the same year.
A statement from the Venezuelan minister of telecmmications and director of the Comision Nacior&ll@lecomunicaciones, the country's
telecommunications regulatory authority, has in@idahat the nationalization of CANTV does not ignfiie nationalization of the
telecommunications sector as a whole. Howeverethan be no assurance that such nationalizatios pidl not also extend to other
businesses in the telecommunications sector, imgudevel 3's business. The government also anremliptans to modify the
telecommunications law, and Level 3 cannot pretlieteffect of these amendments to Level 3's businesddition, a referendum held on
February 15, 2009, approved an amendment to thenfgtonstitution removing presidential term lisnit

Inflation and certain government measures to cuniifiation in some Latin American countries may hawagverse effects on their economi
and Level 3's business and operations in those tomas.

Some Latin American countries, including'éguela, Brazil and Argentina, have historicallpesenced high rates of inflation. Inflation
and some measures implemented to curb inflatioe had significant negative effects on the economii¢kese countries. Governmental
actions taken in an effort to curb inflation, caegbwith speculation about possible future actibase contributed to economic uncertainty at
times in most Latin American countries. These coestmay experience high levels of inflation in fb&ure that could lead to further
government intervention in the economy, including introduction of government policies that couldersely affect Level 3's results of
operations in those locations. In addition, if afighese countries experience high rates of iigtLevel 3 may not be able to adjust the price
of its services sufficiently to offset the effecfsinflation on Level 3's cost structures in thésgations. A high inflation environment would a
have negative effects on the level of economic/aigtand employment and adversely affect Leveb8isiness.

Many of Level 3's most important U.K. governmentstamers have the right to terminate their contraetith Level 3 if a change of contrc
occurs or to reduce the services they purchase filogwel 3.

In 2012 various agencies of the U.K. Gowaent together represented approximately $173 mijlliw approximately 20%, of the Core
Network Services revenue for Level 3's EMEA regimal approximately 3% of Level 3's total ConsolidaBore Network Services reveni
Many of these government contracts contain broathgé of control provisions that permit the custotogerminate the contract if the Level 3
subsidiary that is a party to the agreement unaé=rgochange of control. A termination in many insés gives rise to other rights of the
government customer, including, in some cases;igihe to purchase some of Level 3's assets usseriricing those contracts on terms that
would be unfavorable to Level 3.

In addition, most of these government et do not include significant minimum usage got@as. Thus, the applicable customers ¢
simply choose not to use Level 3's services andenmanother telecommunications provider.
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Level 3's agreements with certain agencies of th&lUGovernment impose significant requirements ¢rA violation of those agreemen
could have severe consequences.

Level 3 is a party to an agreement withwh®. Departments of Homeland Security, JusticeRefénse addressing the U.S. government"
national security and law enforcement concernss ajreement imposes significant requirements oell®velated to information storage and
management; traffic management; physical, logaad, network security arrangements; personnel sicrgamd training; and other matters.
Level 3 is also party to an agreement with the D&partment of Defense addressing the U.S. goventisneational security concerns. This
agreement imposes significant requirements on Lavelated to the composition and qualificationshaf Level 3 Communications, Inc. board
of directors; the limitation of the influence orrtool over Level 3 of non-U.S. persons; physiocagjital, and network security arrangements;
and other matters.

While Level 3 expects to continue to comfpllyy with its obligations under both of the aberentioned agreements, it is impossible to
eliminate completely the risk of a violation oftet. The consequences of a violation of these aggpts could be severe, potentially including
the revocation of Level 3's FCC licenses in the.JUsMBich would result in the cessation of Level3:S. operations, and/or the loss of
permissions required to do business with the Ude@ment.

Level 3 is subject to the U.S. Foreign Corrupt Ptees Act (the "FCPA") and other anticorruption law, and its failure to comply therewit
could result in penalties which could harm its reftion and have a material adverse effect on itshness.

Level 3 is subject to the FCPA, which gatigrprohibits companies and their intermediariesf making improper payments to foreign
officials for the purpose of obtaining or keepingsimess and/or other benefits. Although Level 3ehaalicies and procedures designed to
ensure that Level 3, its employees and agents gowith the FCPA and other anticorruption laws, ¢hean be no assurance that such policie:
or procedures will work effectively all of the tinoe protect Level 3 against liability for actiorekén by its agents, employees and
intermediaries with respect to its business ortamginesses that Level 3 acquires. Level 3 curragbrates and in the future may operate in a
number of jurisdictions that pose a high risk ofgmial anticorruption violations. If Level 3 is him compliance with the FCPA and other laws
governing the conduct of business with governmatities (including local laws), Level 3 may be sdijto criminal and civil penalties and
other remedial measures. Any investigation of astgmptial violations of the FCPA or other anticortiop laws by U.S. or foreign authorities
could have an adverse effect on its business.

The U.K. Bribery Act 2010 (the "Bribery Attreformed the United Kingdom ("U.K.") law in reian to bribery and corruption. As well
containing provisions concerning bribery of puldféicials, the Bribery Act includes a criminal offee of failing to prevent bribery by relevant
commercial organizations. This offense applies wdinperson associated with the organization offeeccepts bribery anywhere in the
world intending to obtain or retain a business atlvge for the organization or in the conduct ofiless. The Bribery Act has wide ranging
implications in particular for business in the U.Kcluding Level 3's subsidiaries. However, it sladobe noted that it also has a wide-ranging
extra-territorial effect. The Bribery Act is broada scope than the FCPA in that it directly addesscommercial bribery in addition to bribery
of government officials and it does not recogniegain exceptions, notably facilitation paymenttthre permitted by the FCPA. Under the
Bribery Act, it is a defense to the accusationailiife to prevent bribery for a commercial orgati@ato show that it had in place "adequate
procedures" designed to prevent such acts. Astivgli-CPA, if Level 3 is not in compliance with tBebery Act as well as similar laws in the
U.K. or elsewhere that are applicable to its bussnéevel 3 may be subject to criminal and civihglieies and other remedial measures.
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Risks Related to Level 3's Liquidity and FinancialResources

Disruptions in the financial markets could affectdvel 3's ability to obtain debt or equity financirg to refinance its existing indebtedne
on reasonable terms (or at all), and have other atse effects on Level 3.

Disruptions in the commercial credit maskeduld result in a tightening of credit marketseeffects of recent credit market disruptions
were widespread, and it is impossible to predicttivlr the improvement in the global credit markatiscontinue. As a result of credit market
turmoil, Level 3 may not be able to obtain debéquity financing or to refinance its existing intidness on favorable terms (or at all), which
could affect its strategic operations and Levefifiancial performance and force modificationsttodperations.

If Level 3 is unable to comply with the restrictisrand covenants in Level 3's debt agreements, tivesald be a default under the terms
these agreements, and this could result in an aecation of payment of funds that have been borrowed

If Level 3 is unable to comply with the trdtions and covenants in any of its debt agredamehere would be a default under the terms o
those agreements. As a result, borrowings under aligbt instruments that contain cross-acceleratiamoss default provisions may also be
accelerated and become due and payable. If amesétevents occur, there can be no assuranceehelt2 would be able to make necessary
payments to the lenders or that Level 3 would be tbfind alternative financing. Even if Level 8able to obtain alternative financing, there
can be no assurance that it would be on termsatieaicceptable.

If Level 3 experiences a change in control or cartather events, Level 3 may be unable to satis$yabligations to repurchase i
outstanding notes as required under its outstandidgbt agreements.

Upon the occurrence of certain events éeffin the various debt agreements relating toutstanding 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 accr
and unpaid interest thereon (if any). In additimnthe extent that Level 3 is required to make f&r ¢o purchase one of the outstanding issues
of its notes, the debt agreements relating totiterdssues of notes may require Level 3 to reselihat other debt upon a change in contr
termination of trading. Level 3 may not have oraide to borrow sufficient funds to pay the purchasee for all the notes tendered by holders
seeking to accept the offer to purchase.

Level 3 has substantial debt, which may hindergt®wth and put Level 3 at a competitive disadvaree
Level 3's substantial debt may have imprtansequences, including the following:

. the ability to obtain additional financing focquisitions, working capital, investments and cpit other expenditures could be
impaired or financing may not be available on ataigle terms;

. a substantial portion of Level 3's cash flows wél used to make principal and interest paymentutstanding debt, reducing
the funds otherwise available for operations adréubusiness opportunities;

. a substantial decrease in cash flows from operatitigities or an increase in expenses could madificult to meet debt
service requirements and force modifications tarafens;

. having more debt than certain of its competjtaray place Level 3 at a competitive disadvantagd;

. substantial debt may make Level 3 more vulnerédla downturn in business or the economy generall
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Level 3 had substantial deficiencies oh@ags to cover fixed charges of approximately $8#Hion, $786 million and $712 million for
the fiscal year ended December 31, 2012, 2011 ah@,2espectively.

Level 3 may not be able to repay its existing ddatiure to do so or refinance the debt could prexé evel 3 from implementing its strateg
and realizing anticipated profits.

If Level 3 were unable to refinance its debto raise additional capital on acceptable grnevel 3's ability to operate its business would
be impaired. As of December 31, 2012, Level 3 hadggregate of approximately $8.608 billion of leiegn debt on a consolidated basis (on
an as adjusted basis, as well as excluding debduwiis and fair value adjustments), and approxim&Et 171 billion of stockholders' equity.
Of the longterm debt, approximately $44 million is due to matin 2013, $23 million is due to mature in 2014 &788 million is due in 201
in each case excluding debt discounts and fairevatijustments.

Level 3's ability to make interest and pijiral payments on its debt and borrow additionatiiion favorable terms depends on the future
performance of the business. If Level 3 does neklenough cash flow in the future to make inteoegirincipal payments on its debt, Level 3
may be required to refinance all or a part of ébtdor to raise additional capital. Level 3 carb@ure that it will be able to refinance its debt
or raise additional capital on acceptable terms.

Restrictions and covenants in Level 3's debt agreats limit its ability to conduct its business anduld prevent Level 3 from obtainin
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 stockhodger
. make investments;
. create liens on assets;
. sell assets;
. enter into sale-leaseback transactions;
. enter into transactions with affiliates; and
. engage in mergers or consolidations.
Other Risks

If certain transactions occur with respect to itgjgital stock, Level 3 may be unable to fully utéiits net operating loss carry forwards,
NOLs, to reduce Level 3's U.S. federal income ta

As of December 31, 2012, Level 3 had NOLapproximately $8.5 billion for U.S. federal incertax purposes (after taking into account
the effects of Section 382 of the Internal Reve@ode). If certain transactions occur with respedtdvel 3's capital stock that result in a
cumulative ownership change of more than 50 peagenpoints by 5% stockholders over a three-yeaogess determined under rules
prescribed by the U.S. Internal Revenue Code 06188 amended (the "Code"), and applicable reguistiannual limitations would be
imposed with respect to Level 3's ability to utlizevel 3's NOLs and certain current deductionsnagany taxable income Level 3 achieves ir
future periods.
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Level 3 has entered into transactions tiverapplicable three year period that, when contbimi¢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 capitack. Additional transactions that Level 3
enters into, as well as transactions by existingsi8ékholders and transactions by holders thatrheazew 5% stockholders that Level 3 does
not participate in, could cause Level 3 to inc@Ogpercentage point ownership change by 5% stodkhelnd, if Level 3 triggers the above-
noted Code imposed limitations, such transactiomslavprevent Level 3 from fully utilizing NOLs argértain current deductions to reduce
Level 3's U.S. federal income taxes. In additibese limitations could cause Level 3 not to putherwise favorable acquisitions and other
transactions involving Level 3's capital stockcould reduce the net benefits to be realized fragnsaich transactions.

STT Crossing's significant ownership interest in Lzel 3 increases the risk that Level 3 could be uleatn use its accumulated NOLs for U.
federal income tax purposes, and the rights agreatmentered into by Level 3 designed to protecitslity to use its accumulated NOL
could discourage third parties from seeking strate¢ransactions with Level 3 that could be beneéitto Level 3's stockholders.

Completion of the Global Crossing acquisiti-in particular STT Crossing's acquisition of gnéficant ownership interest in Level 3—
moved Level 3 significantly closer to the 50% owafép change described above and increases thihtikel of a loss of its NOLs.

In April 2011, Level 3 entered into thelrig agreement in an effort to deter acquisitiongsofommon stock that might reduce its abilit
use its NOLs. Under the rights agreement, fromadtet the record date of April 21, 2011, each slodileevel 3's common stock carries with it
one preferred share purchase right that could disgee a third party from proposing a change ofrobiatr other strategic transaction
concerning Level 3 or otherwise have the effedaying or preventing a change of control of Le¥#that other stockholders may view as
beneficial.

Environmental liabilities from Level 3's historicabperations could be materia

There could be environmental liabilitiegserg from historical operations of Level 3's preéssors, for which Level 3 may be liable.
Level 3's operations and properties are subjeatae variety of laws and regulations relatingtwironmental protection, human health and
safety. These laws and regulations include thosearaing the use and management of hazardous amdazardous substances and wastes.
Level 3 has made and will continue to make sigaiftcexpenditures relating to its environmental climmge 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 opg@éras, Level 3 has responded to or been notifigoadéntial environmental liability at
approximately 158 properties as of January 24, 20&3el 3 is engaged in addressing or has liqualatevironmental liabilities at 75 of those
properties. Of these: (a) Level 3 has formal commaiits or other potential future costs at 14 s{t@sthere are 6 sites with unknown future
costs; (c) there are 55 sites with no likely futaosts. The remaining properties have been dorfoaseveral years. Level 3 could potentially
be held liable, jointly or severally, and withoegard to fault, for the costs of investigation aeehediation of these sites. The discovery of
additional environmental liabilities related totiscal operations or changes in existing environtakrequirements could have a material
adverse effect on Level 3's business.

Level 3 is now exposed to legal proceedings andiogrent liabilities that could result in materialdsses that Level 3 has not resen
against.

Level 3 is a party to various legal prodegd and is subject to certain important contindiailities described more fully in Note 16,
"Commitments, Contingencies and Other Items," teell8's consolidated financial statements incluideldevel 3's annual report on Form KO-
filed on
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February 26, 2013, many of which involve Global £5iag. If one or more of these legal proceedingsoatingent liabilities were to be
resolved in a manner adverse to Level 3, LevelBdcsuffer material losses. Global Crossing didesitiblish reserves for many of these
contingent liabilities and those for which reserwese established could be adversely resolved/aetdexceeding the reserved amounts.
Certain of these contingent liabilities could haveaterial adverse effect on Level 3's businessldition to the effect of any potential
monetary judgment or sanction against Level 3.Harnhore, any legal proceedings, regardless of tteome, could result in substantial costs
and diversion of resources. Assets and entitigsGhabal Crossing acquired in its most recent agitjons, may be subject to unknown or
contingent liabilities for which Level 3 may have recourse, or only limited recourse to the erftityn which the business was acquired (or its
stakeholders).

Terrorist attacks and other acts of violence or waay adversely affect the financial markets and k&®'s business.

There can be no assurance that there atilba future terrorist attacks. These attacks medrconflicts may directly affect Level 3's
physical facilities or those of Level 3's customé@isese events could cause consumer confidencepamdling to decrease or result in incre:
volatility in the U.S. and world financial marketed economy. Any of these occurrences could mélteadversely affect Level 3's business.

The pension plans previously maintained by Globab€sing and with respect to Level 3's operationddse 1997 may require additional
funding and negatively affects cash flown

Certain North American and European hoarig salaried employees of Global Crossing are eovBy defined benefit pension plans. On
December 31, 1996, the North American plan wasefncand all employees hired thereafter are nothééigo participate in the plan. The U.K.
plans were closed to new employees on Decemb&rd®B, The pension expense and required contribaitmthese pension plans are directly
affected by the value of plan assets, the projeetegof return on plan assets, the actual ratetafn on plan assets and the actuarial
assumptions used to measure the defined benefitqgreplan obligations. As of December 31, 2012 ptagected benefit obligation under th
pension plans and the pension plans with respewtrieGlobal Crossing operations prior to 1997 wamaximately $166 million ($79 million
for U.S. plans and $87 million for U.K. plans) ahé value of plan assets was approximately $146omijapproximately $75 million for U.S.
plans and $71 million for U.K. plans), resultingtiese pension plans being underfunded by $20omillf plan assets perform below
expectations, future pension expense and fundifigatlons will increase, which would have a negatgffect on Level 3's cash flows from
operations.

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

If you do not exchange your original ndi@snew notes in the exchange offer, your origimaties will continue to be subject to the
restrictions on transfer as stated in the legentheroriginal notes. In general, you may not reoffesell or otherwise transfer the original note:
in the United States unless they are:

. registered under the Securities Act;
. offered or sold under an exemption from the #ées Act and applicable state securities laws; or
. offered or sold in a transaction not subjedht® Securities Act and applicable state securities.
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The Issuer does not currently anticipagd thwill register the original notes under thec@eties Act.
Holders of the original notes who do not tender theriginal notes will have no further registratiomights under the registration agreemer

Holders who do not tender their originatesy except for limited instances involving theialipurchaser or holders of original notes who
are not eligible to participate in the exchangeoffr who do not receive freely transferable netesiin the exchange offer, will not have any
further registration rights under the registrattmmeement or otherwise and will not have righteeteive special interest.

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

If original notes are tendered and accefiiedxchange under the exchange offer, the tradtiadket for original notes that remain
outstanding may be significantly more limited. Aseault, the liquidity of the original notes nontiered for exchange could be adversely
affected. The extent of the market for originalasoand the availability of price quotations wouégbend 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 outstandinarket value available for trading, which is calted "float,” may command a lower price than
would be comparable to an issue of securities wigneater float. As a result, the market priceofaginal notes that are not exchanged in the
exchange offer may be affected adversely as ofligimi@s exchanged in the exchange offer reduciadhe The reduced float also may make
the trading price of the original notes that areexa@hanged more volatile.

Your original notes will not be accepted for exchgmif you fail to follow the exchange offer procethks and, as a result, your original notes
will continue to be subject to existing transfergictions and you may not be able to sell yourginial notes.

The Issuer will not accept your originatesfor exchange if you do not follow the exchaaoffer procedures. The Issuer will issue new
notes as part of the exchange offer only aftemali receipt of your original notes, a properly geted and duly executed letter of transmittal
and all other required documents. Therefore, if waunt to tender your original notes, please allafficent time to ensure timely delivery. If
the Issuer does not receive your original notégerief transmittal and other required documentghisyexpiration date of the exchange offer
will not accept your original notes for exchangbleTssuer is under no duty to give notificatiordefects or irregularities with respect to the
tenders of original notes for exchange. If theeedafects or irregularities with respect to youndeer of original notes, the Issuer will not accep
your original notes for exchanc

The Issuer's subsidiaries must make payments tol§mier in order for the Issuer to make payments thve notes, and Parent's subsidiaries
must make payments to Parent in order for Pareninbake payment on its obligations as a guarantortioé notes.

The Issuer is a holding company with noariat assets other than the stock of its subsi&lathe Loan Proceeds Note, the 2015 Floating
Rate Proceeds Note, the 10% Proceeds Note, thB%.BToceeds Note, the 8.125% Proceeds Note, tB8%.®roceeds Note and the Offering
Proceeds Note. Accordingly, the Issuer will depepdn dividends, loans or other distributions ormants from its subsidiaries, or capital
contributions from Parent, to generate the fundessary to meet its financial obligations, inclgpits obligations to pay you as a holder of
notes. The Issuer's subsidiaries may not geneaatgngs sufficient to enable it to meet its paynaiigations. The Issuer's subsidiaries are
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, Parehe Issuer's
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parent company and a guarantor of the notes, éddinig company with no material assets other thanstock of its subsidiaries and the Paren
Intercompany Note. Accordingly, Parent depends upeidends, loans or other distributions or payresdrm its subsidiaries, including the
Issuer, to generate the funds necessary to mdatdtsial obligations, including its obligations a guarantor of the notes. Future debt of
certain of the Issuer's subsidiaries, including delt outstanding under the Credit Agreement, nmalipit the payment of dividends or the
making of loans or advances to Parent or the IsSew "Description of Indebtedness of Level 3 Comications, Inc. and the Issuer” In
addition, the ability of such subsidiaries to makeh payments, loans or advances is limited byathe of the relevant states in which such
subsidiaries are organized or located. In certagumstances, the prior or subsequent approvaldi payments, loans or advances is require
from applicable regulatory bodies or other governtakentities. To the extent the Issuer cannotsctige cash flow of its subsidiaries, and
Parent is unable to access the cash flow of itsidigies, including the Issuer, the Issuer mayhaste access to sufficient cash to repay the
notes, and Parent may not have sufficient casbrgpty with its guarantee obligations on the notes.

Because the notes are structurally subordinatedtie obligations of the Issuer's subsidiaries, yowaynnot be fully repaid if the Issue
becomes insolvent.

Substantially all of the Issuer's operatusgets are held directly by its subsidiaries. Nafribe Issuer's subsidiaries, other than
Level 3 LLC, is required to be a guarantor of tlo#es. Holders of any preferred stock of any oflfseier's subsidiaries and creditors, including
trade creditors and other subsidiaries of Parexittthve made intercompany loans to the Issuersdialies, of any of those subsidiaries have
and will have claims relating to the assets of thddsidiary that are effectively senior to the sofhat is, the notes are structurally subordir
to the debt, preferred stock and other obligatiithie Issuer's subsidiaries that are not guarankoraddition to the notes, the Issuer's Floating
Rate Senior Notes due 2015, 10% Senior Notes di@, 20375% Senior Notes due 2019, 8.125% SenicedNdiie 2019, 8.625% Senior Notes
due 2020 and the senior secured term loans unedeériddit Agreement are guaranteed by Level 3 LU guarantee of the notes by
Level 3 LLC is, and any guarantee of the noteseidday any other subsidiary of Parent will be, sdbwted to Level 3 LLC's or such other
subsidiary's guarantee of the senior secured teamslunder the Credit Agreement. As of Decembe2@12, the Issuer's subsidiaries had
approximately $2.093 billion in aggregate indebtsinand other balance sheet liabilities, exclugitegcompany liabilities, deferred revenue
and discount and fair value adjustments, all ofolvhi$ structurally senior to the notes.

Although the notes will initially benefit from somstructural seniority to Parent's indebtedness, stkig and future intercompan'
indebtedness and other actions could limit or elimate this seniority.

Level 3 LLC is the obligor on the Parentehcompany Note, which evidences loans previouglgerfrom Parent to Level 3 LLC, and the
2015 Floating Rate Proceeds Note, the 10% Prodeetds the 9.375% Proceeds Note, the 8.125% Prodéetes the 8.625% Proceeds Note
and the Offering Proceeds Note and the Loan Preciete, each of which evidences loans previouslgenfieom the Issuer to Level 3 LLC. .
of December 31, 2012, the outstanding principal@amhof the Parent Intercompany Note was approxim&24.9 billion, the outstanding
principal amount the 2015 Floating Rate Proceeds Mas $300 million, the outstanding principal amtoof the 9.375% Proceeds Note was
$500 million, the outstanding principal amount lod 18.125% Proceeds Note was $1,200 million, thstantling principal amount of the
8.625% Proceeds Note was $900 million, the outstgnprincipal amount of the Offering Proceeds Notes $775 million and the outstanding
principal amount of the Loan Proceeds Note was1¥Prfillion. The Issuer lent the net proceeds rezeivy it from the issuance of the original
notes to Level 3 LLC, together with cash on handgturn for the Offering Proceeds Note from Le¥éll C in an amount equal to the
aggregate principal amount at maturity of the orddjinotes. Parent, Level 3 LLC and the Issuer edt@rto a Parent Intercompany Note
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subordination agreement that subordinates, upolighiglation, dissolution or winding up of LevellLRC or in a bankruptcy, reorganization,
insolvency, receivership or similar proceedingtiatato Level 3 LLC or its property, Level 3 LLGXbligations with respect to the Parent
Intercompany Note to Level 3 LLC's obligations wi#spect to the Offering Proceeds Note. The Panémtcompany Note is subordinated on
the same terms to the 2015 Floating Rate Proceetts te 10% Proceeds Note, the 9.375% Proceeds thet8.125% Proceeds Note, and
8.625% Proceeds Note. There is no restriction, lrewen Level 3 LLC's ability to repay a portionadl of the principal of the Parent
Intercompany Note, other than in a bankruptcy milar proceeding, and in certain cases the Issagrime able to transfer the Offering
Proceeds Note, including to Parent. If Level 3 Lu@pays the Parent Intercompany Note or the Igsaesfers 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 bentfithe holders of the notes. The Offering Proceédate will notbe pledged as security for
the benefit of the holders of the notes, and L8viel C's obligations on the Parent Intercompany Naitenotbe subordinated in any way to
obligations with respect to the notes themselvasithr respect to any guarantees of the notes. M@rethe Issuer has pledged the Loan
Proceeds Note, the 2015 Floating Rate Proceeds tetd0% Proceeds Note, the 9.375% Proceeds tiet8,125% Proceeds Note, the
8.625% Proceeds Note and the Offering Proceedstdatecure its obligations under the Credit Agresimarent has pledged the Parent
Intercompany Note to secure its obligations underGredit Agreement. The 2015 Floating Rate Pracélde, the 10% Proceeds Note, the
9.375% Proceeds Note, the 8.125% Proceeds Not8,486% Proceeds Note and the Offering Proceeds &tetsubordinated to the Loan
Proceeds Note pursuant to subordination agreerbgraad among the Issuer, Parent and Level 3 LL@.right of the Issuer to payment undelr
the Offering Proceeds Notepsari passuo the right of the Issuer to payment under thes2Bibating Rate Proceeds Note, the 10% Proceeds
Note, the 9.375% Proceeds Note, the 8.125% Prod¢ei®s and the 8.625% Proceeds N

Although Parent, the Issuer and Level 3 ldr€ restricted under the terms of the indentuxegong the notes from taking certain actions
with respect to the Offering Proceeds Note, thefadntercompany Note and the Parent Intercompantg Bubordination agreement, neither
the trustee for the notes nor the holders of theshare or will be parties to, or third party béciafies of, the subordination agreement or the
Offering Proceeds Note. See "Description of thegNetCertain Covenants—Limitation on Actions with pes to Existing Intercompany
Obligations." Because the Parent Intercompany Motebordinated to the 2015 Floating Rate ProcBleds, the 10% Proceeds Note, the
9.375% Proceeds Note, the 8.125% Proceeds Not8,486% Proceeds Note and the Offering Proceeds plosuant to separate
subordination agreements, if one or more of theseswere transferred by the Issuer, conflictsat@uise upon the liquidation, dissolution or
winding up of Level 3 LLC or in a bankruptcy, reargzation, insolvency, receivership or similar meding relating to Level 3 or its property.

The Issuer and its subsidiaries will transfer asséb Parent at least to the extent necessary twiserParent's existing debt obligations, and
those assets will not be available to repay theesot

The indenture relating to the notes comstainbstantial flexibility for the Issuer and itdsigiaries to transfer assets (by dividend, sale,
loans or otherwise) to Parent. Transferred assaysnat be directly or indirectly available to reghg notes. The Issuer and its subsidiaries
transfer assets to Parent at least to the exteesnary to service Parent's existing debt obligatidlthough Parent has guaranteed the
repayment of the notes, the guarantee is not seeuma ranks equal with other unsecured debt offPared effectively junior to all secured d
of Parent. Parent has substantial debt outstandmgf December 31, 2012, on an as adjusted Haaient had, on an unconsolidated basis,
approximately $1.581 billion of total indebtedneassne of which is secured or subordinated indel#sslnThe indenture relating to the notes
and each issue of outstanding notes of Parent permi
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Parent to incur substantial additional debt, inclgdsubstantial amounts of additional secured diti. substantial level of debt makes it more
difficult for Parent to honor its obligations under guarantee of the notes. Substantial amourgsai existing debt of Parent will, and future
debt of Parent may, mature prior to the notesdutiteon, in certain instances proceeds from the,dehnsfer or other disposition of assets o
Issuer and its subsidiaries may be used to repatyadd®arent. See "Description of the Notes—Cer@inenants—Limitation on Asset
Dispositions."

Because the notes that you hold are unsecured, gy not be fully repaid if the Issuer becomes ingait, and guarantees of the notes a
guarantees of the Offering Proceeds Note are suhinatied to guarantees of the senior secured termnsander the Issuer's Cred
Agreement, and creditors under the Credit Agreembate prior claims over the proceeds of certaindrdcompany obligations

The notes are not secured by any of theetssassets or the Issuer's subsidiaries' a3$etotes are effectively junior to obligations
incurred under the Issuer's Credit Agreement whiduaranteed by Parent and by Level 3 LLC andrs€eldoy a substantial portion of Parent's
assets and by substantially all of the assetsdf.i5. subsidiaries (including the Issuer), inahgdihe Parent Intercompany Note, the Loan
Proceeds Note, the 2015 Floating Rate Proceeds ttetd 0% Proceeds Note, the 9.375% Proceeds thet8,125% Proceeds Note, the
8.625% Proceeds Note and the Offering Proceeds Mtewill also be effectively junior to the sens@cured term loans under the Credit
Agreement and any other secured obligations indwrreler any future credit facilities, receivables purchase money indebtedness,
capitalized leases and certain other arrangemieatsie secured. If the Issuer becomes insolMaatdlders of the senior secured term loans
under the Credit Agreement and any other securbtvaeuld receive payments from the assets pledgegeurity before you receive payme
and any remaining proceeds after repayment oféhmssecured term loans under the Credit Agreemeditany debt incurred under any ful
secured credit facilities may not be sufficientépay the notes. The indenture relating to thesnpéemits guarantees, if any, of the notes
provided by subsidiaries of the Issuer to be subatdd to obligations of such subsidiaries undecsjgd debt. Level 3 LLC's guarantee of the
notes is subordinated to Level 3 LLC's guaranteb@tenior secured term loans under the Crediédrgent. Additionally, guarantees of the
notes (other than Parent's guarantee), the Offélingeeds Note and guarantees of such intercomqaaywill be subordinated to obligations
in respect of the Credit Agreement and any futeréa secured debt. Accordingly, holders of thd@esecured term loans and other debt of
the Issuer that has a senior guarantee from toedssrestricted subsidiaries, including Level 3L lwill have senior claims against the
restricted subsidiaries providing such guarantees.

Parent has substantial existing debt and could im@ubstantial additional debt, so it may be unalitemake payments on its guarantee
the notes.

As of December 31, 2012, on an as adjus#sds, Parent had, on a consolidated basis appatelyr$8.608 billion of total indebtedness,
excluding discount and fair value adjustments. ifldenture relating to the notes and each issua?'s outstanding notes permit it to incur
substantial additional debt. The substantial lefelebt makes it more difficult for Parent to hoiitsrobligations under its guarantee of the
notes. Substantial amounts of Parent's existingwi#band its future debt may, mature prior t@ thotes. In addition, Level 3 had, on a
consolidated basis, deficiencies in its ratio ahaays to cover fixed charges of approximately $8¥Hdion for the fiscal year ended
December 31, 2012, approximately $786 million fo fiscal year ended December 31, 2011, approxiyn@#d.2 million for the fiscal year
ended December 31, 2010, approximately $623 miftiorihe fiscal year ended December 31, 2009 apdoapmately $264 million for the
fiscal year ended December 31, 2008. See "Ratitaafings to Fixed Charges." Level 3 may not becproétable or sustain profitability in
the future. Accordingly, the Issuer may not haveeas to sufficient funds to make payments on tiiesno

35




Table of Contents
The Issuer's Credit Agreement may prohibit the Issudrom making payment on the notes.

As discussed in the section "Descriptiotnoiebtedness of Level 3 Communications, Inc. tiedgsuer,” the Credit Agreement limits the
Issuer's ability to make payments on any outstanitidebtedness other than regularly scheduledest@nd principal payments as and when
due. As a result, the Issuer's Credit Agreemenidcarohibit the Issuer from making any payment lo@ notes in the event that the notes are
accelerated or the holders thereof requires Levelr8purchase the notes upon the occurrence ledigge in control triggering event. Any such
failure to make payments on the notes would causéssuer to default under the indenture, whidtuiin is likely to be a default under the
Credit Agreement and other outstanding and futudebtedness.

If Parent experiences a change of control, the Igsumay be unable to purchase the notes you holdegiired under the indenture relatin
to the notes.

Upon the occurrence of certain designatents, the Issuer must make an offer to purchdsmitdtanding notes at a purchase price equa
to 101% of the principal amount of the notes, losrued and unpaid interest thereon (if any). Beedr may not have sufficient funds to pay
the purchase price for all the notes tendered tgyen® seeking to accept the offer to purchasedditian, the indenture relating to the notes
Level 3's other debt agreements, including thediss(Credit Agreement, may require the Issuer arRRioent to repurchase the other debt upol
a change of control or may prohibit the Issuer anBarent from purchasing any notes before thaiedtmaturity, including upon a change of
control. Subject to certain exceptions, the Craditeement requires the Issuer to prepay the sepitured term loans and any other loans L
the Issuer's Credit Agreement within 60 days afteroccurrence of a change of control triggeringnéas defined in the Issuer's Credit
Agreement). See "Description of the Notes—Certaiméhants—Change of Control Triggering Event."

There is no public market for the notes, which caudimit their market price or your ability to sethem.

The new notes will be new securities foicliithere is currently no public trading marketeTlhsuer does not intend to apply for listing of
the notes on any securities exchange or for tHasimn of the notes in any automated quotationesgstf any of the notes are traded after thei
initial issuance, they may trade at a discount ftheir principal amount depending on many factmrsluding prevailing interest rates, the
market for similar securities and other factors|uding general economic conditions and Leveli8arfcial condition, performance and
prospects. Any decline in trading prices, regagitfshe cause, may adversely affect the liquiditg trading markets for the new notes.

Federal and state statutes allow courts, under sfiecircumstances, to void guarantees and requirete holders to return payments
received from guarantors.

The notes are guaranteed by Parent and BdueC and may, under certain circumstances inftigre, be guaranteed by subsidiaries of
the Issuer or other subsidiaries of Parent. Untieféderal bankruptcy law and comparable provisairstate fraudulent transfer laws, a
guarantee could be voided, or claims in respeatgifarantee could be subordinated to all othersdeflithat guarantor if, among other things,
the guarantor, at the time it incurred the indebésd evidenced by its guarantee:

. received less than reasonably equivalent valuaioconsideration for the incurrence of the guazanand
. was insolvent or rendered insolvent by reasah@fncurrence of the guarantee; or
. was engaged in a business or transaction fachwihie guarantor's remaining assets constitutegbgonably small capital; or
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. intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

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

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

. the sum of its debts, including contingent liieis, was greater than the fair saleable valuallodf its assets;

. the present fair saleable value of its assets asssthan the amount that would be required to fggyrobable 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 Prdeéte. Any such guarantee could be su
to the same risks described above.
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USE OF PROCEEDS

None of the Issuer, Parent or Level 3 LLIC igceive any proceeds from the issuance of & notes pursuant to the exchange offer.

SELECTED HISTORICAL FINANCIAL DATA OF LEVEL 3

The following table presents Level 3's s&dd historical consolidated financial data asraf for the years ended December 31, 2012,
2011, 2010, 2009 and 2008. You should read thamétion in conjunction with Level 3's consolidafathncial statements and related notes
included in Level 3's Annual Report on Form 10-Ktlee fiscal year ended December 31, 2012, whiehraorporated by reference in this
document. See "Where You Can Find More Informatioogrporation by Reference.”

Fiscal Year Ended December 31,(1)(2)(:

(dollars in millions) 2012 2011 2010 2009 2008
Results of Operation:
Revenue(1l $ 6,37¢ $ 433 $ 3,591 $ 3,69t $ 4,22¢
Loss from continuing operations( (422) (827) (621) (6249) (321)
Income (loss) from discontinued operatiot
1) — 71 (1) 6 3
Net loss (422) (75€) (622) (61€) (318

Fiscal Year Ended December 31,(1)(2)(:

(dollars in millions except per share amounts 2012 2011 2010 2009 2008
Per Common Shar
Loss from continuing operatiol $ (1.9€) $ (6.09 $ (5.67) $ (5.79 $ (3. OE)
Income (loss) from discontinued operations — 0.52 (0.07) 0.0t 0.0z
Net loss (1.9¢0 (551) (5.6 (5.6§  (3.0%)
Dividends(3) — — — — —

December 31,(1)(2)(3

(dollars in millions) 2012 2011 2010 2009 2008
Financial Position
Total asset $ 13,307 $ 13,18t $ 8,35¢ $ 9,06 $ 9,63«
Current portion of lon-term debt(4’ 21¢ 65 18C 70E 18¢€
Long-term debt, less current portion| 8,51¢ 8,38¢ 6,26¢ 5,75¢ 6,24t
Stockholders' equity (deficit)(t 1,171 1,19: (157) 491 1,021

Q) On June 5, 2008, Level 3 completed the saits dfyvx advertising distribution business to D@sEChannel, Inc. and
received gross proceeds at closing of approxim&®&B9 million in cash. Net proceeds from the saleraximated
$121 million after deducting transaction-relatedtsoRevenue attributable to the Vyvx advertisimsfrihution business
totaled $15 million in 2008 through the date ofsdlhe Vyvx businesses were acquired by LeveltBeaend of 2005 in
the acquisition of WilTel Communications Group, LIC@VilTel").

On October 4, 2011, Level 3 purchased Global Cngssimited ("Global Crossing") (the "AmalgamationDuring 2011
Level 3 recorded revenue attributable to GlobalsSimg of approximately $654 million.

On November 14, 2011, Level 3 completed the salsabal mining business to Ambre Energy Limitadoart of its
long-term strategy to focus on core business ojp@imtRevenue attributable to the coal mining bessrtotaled
approximately $54 million in 2011 through the dafesale,
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$60 million in 2010, $67 million in 2009 and $75lidNn in 2008. As a result of the transaction, Li¥@ecognized a gain
on the transaction of approximately $72 million,iefhis included its consolidated statements of af@ns within
"Income (Loss) from Discontinued Operations, N&he financial results of the coal mining businessiacluded in
Level 3's consolidated results of operations thiothg date of sale, and all periods have beenaévreflect the
presentation within discontinued operations.

In 2008, Level 3 recognized approximately $25 millof impairment and restructuring charges, $3@anilof induced
debt conversion expenses, net, attributable texbbange of certain of Level 3's convertible delousities, a gain on the
early extinguishment of debt of $125 million asault of certain debt repurchases, and a $99 mig&in on the sale of
Level 3's Vyvx advertising distribution businesslaertain of its smaller long distance voice custobnelationships.
Level 3 also revised its estimates of the amoumdistaning of its original estimate of undiscountssh flows related to
certain future asset retirement obligations infthath quarter of 2008. As a result, Level 3 redlits asset retirement
obligations liability by $103 million with an offsing reduction to property, plant and equipmen$®1 million, selling,
general and administrative expenses of $86 milliepreciation and amortization of $11 million amdircrease to
goodwill of $15 million.

In 2009, Level 3 recognized a gain of approxima$dy¢ million as a result of debt repurchases anth@xges of certain
of Level 3's debt securities and $9 million of resturing charges.

In 2010, Level 3 recognized a loss of approxima$&9 million associated with the tender offer tpueehase Level 3's
12.25% Senior Notes due 2013 and as a result getlemption of its 10% Convertible Senior Notes 20&1. Level 3
also recognized a $91 million benefit primarilyateld to the release of foreign deferred tax vadmagilowances and
$2 million of restructuring charges.

In 2011, Level 3 recognized a loss of $100 millielated to the redemption and repurchase of tHi E£bnvertible
Senior Notes due in June 2012 and prepayment dfrdneche B Term Loan that was outstanding undeexisting
Senior Secured Term Loan, the conversion of cethihe 15% Convertible Senior Notes due 2013 r¢tieement of a
portion of the 9.25% Senior Notes due 2014, themgation of the 5.25% Convertible Senior Notes dd®l12and
exchange of the 9% Convertible Senior Discount Bldige 2013. As a result of a change in the estiomageful lives of
certain of Level 3's property, plant and equipmertel 3 recognized a reduction of approximately $llion in
depreciation expense during the fourth quartei0dfl2 The change in accounting estimate was accodioten a
prospective basis effective October 1, 2011. L8valkso recognized $11 million of restructuring der and $20 million
of charges associated with the impairment of certaieless spectrum licenses.

In 2012, Level 3 recognized a $160 million losseatinguishment of debt as a result of the refinagaf the

$650 million Tranche B Il Term Loan and $550 miflidranche B Il Term Loan in October 2012, thenaficing of the
$1.4 billion Tranche A Term Loan in August 2012 d@hd repayment of existing vendor financing obliigas, the
redemption of the 8.75% Senior Notes due 2017 igusti2012, the redemption of the 9.25% Senior Ndbtes2014 in
February 2012 and the exchange of a portion o1 8% Convertible Senior Notes due 2013. Level 3 edsognized
$34 million of restructuring charges. Level 3 coetpt an updated analysis and revised its estinfiatec cash flows of
its asset retirement obligations as a result afsegyic review of Level 3's real estate portfatidhe fourth quarter of
2012. As aresult, Level 3 reduced its asset ratré obligations liability by $73 million with arffeetting reduction to
property, plant and equipment of $24 million, sejligeneral and administrative expenses of $47omiind depreciation
and amortization of $2 million. In addition, asesult of the refinancing of the Tranche A Term Laa2012, two interes
rate swap agreements maturing in early 2014 thdheffactively hedged changes in the interest rata portion of the
Tranche A Term Loan wel
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®3)

(4)

deemed "ineffective" under GAAP. Level 3 recognizetbn-cash loss on the agreements of approxim&&€ymillion
(excluding accrued interest), which representedtimulative loss recorded in Accumulated Other Caain@nsive
Income (Loss) ("AOCI") at the date the instrumesgased to qualify as hedges.

Level 3's current dividend policy, in effeatee April 1998, is to retain future earnings feeun Level 3's business. As a
result, management does not anticipate paying diagkends on shares of common stock in the forddedature. In
addition, Level 3 is restricted under certain dedtted covenants from paying cash dividends oreshaf its common
stock.

In 2008, Level 3 received proceeds of $400 milfimm the issuance of its 15% Convertible Seniorddatue 2013. In
connection with the issuance of the 15% Convertgadaior Notes due 2013, Level 3 completed tenderoand
repurchased $163 million of its 2.875% ConvertiB@mior Notes due 2010, $173 million of its 6% Catibe
Subordinated Notes due 2010 and $124 million dd%tsConvertible Subordinated Notes due 2009. Ir8208vel 3
completed exchanges with holders of various issfiés convertible debt in which Level 3 issued epgimately

3 million shares of common stock in exchange fd #illion of its 6% Convertible Subordinated Nothse 2009,

$47 million of its 10% Convertible Senior Notes A1, $19 million of its 2.875% Convertible Seniotes due 2010,
$15 million of its 5.25% Convertible Senior Notaged?011 and $9 million of its 3.5% Convertible $emilotes due
2012. Also in 2008, Level 3 repurchased $39 milkggregate principal amount of its 6% Convertihde@&dinated Note
due 2009 and $32 million aggregate principal amadiits 6% Convertible Subordinated Notes due 20&0el 3 also
repaid at maturity the remaining $20 million of dststanding 11% Senior Notes due 2008 and appedrlgn$6 million
(€4 million) of its outstanding 10.75% Senior EtNotes due 2008.

In 2009, Level 3 received net proceeds of $274ionils a result of amending and restating its igstenior secured
credit facility to increase the borrowings throubh creation of a $280 million Tranche B Term Lolaevel 3 exchanged
$142 million of its 6% Convertible Subordinated Botdue 2010 and $140 million of its 2.875% ConlbkztSenior Note
due 2010 for $200 million of 7% Convertible Seniotes due 2015 and $78 million of cash. In 2009l 8 received
net proceeds of $274 million from the issuanceé®¥% Convertible Senior Notes due 2015, Serigsl€ in 2009,
Level 3 repurchased $126 million aggregate prin@paount of its 6% Convertible Subordinated Notaes @009,

$55 million aggregate principal amount of its 6%n@ertible Subordinated Notes due 2010, $13 milaggregate
principal amount of its 2.875% Convertible Seniatés due 2010, $131 million aggregate principal amof its 5.25%
Convertible Senior Notes due 2011, $56 million agate principal amount of its 10% Convertible SeNotes due
2011, and $31 million aggregate principal amourit©8.5% Convertible Senior Notes due 2012. L&valso redeemed
the remaining $13 million of its 11.5% Senior Notkee 2010, repurchased the remaining $6 milliorreggge principal
amount of its Floating Rate Notes due 2011 andidegtamaturity the remaining $55 million of its standing 6%
Convertible Subordinated Notes due 2009.

In 2010, Level 3 received net proceeds of $613ianilfrom the issuance of its 10% Senior Notes dMEB2and net
proceeds of $195 million from the issuance of iE)6 Convertible Senior Notes due 2016. In connaatiith the
issuance of its 10% Senior Notes due 2018, Levep8rchased $550 million of the total outstandi@g?%% Senior
Notes due 2013 primarily through a tender offeradidition, Level 3 redeemed all of the outstandifid2 million
aggregate principal amount of its 10% ConvertitdaiSr Notes due 2011, $3 million of its 5.25% Canitade Senior
Notes due 2011, the remaining $3 million of its7B3 Senior Notes due 2011, and $2 million of i8/8% Convertible
Senior Notes due 2010. Upon maturity, Level 3 rélae remaining $111 million of its 6% Convertil8abordinated
Notes due 2010 and the remaining $38 million oRi&75% Convertible Senior Notes due 2(
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In 2011, Level 3 issued approximately $605 millafrl1.875% Senior Notes due 2019 in two separatessictions, as
well as $500 million of its 9.375% Senior Notes @@d.9. Proceeds from the first 11.875% Senior Nffiering were
used to redeem $196 million of 5.25% Convertiblai®eNotes. In the second offering, Level 3 exclech§295 million
of 9% Convertible Senior Discount Notes for theB¥5% Senior Notes. Level 3 Escrow, Inc., a dirdladlly owned
subsidiary of the Issuer, issued $600 million igr@gate principal amount of 8.125% Senior Notes2019. Level 3
Escrow, Inc. issued an additional $600 million ggeegate principal amount of its 8.125% Senior Nakge 2109 under
the same indenture as the 8.125% Senior Notesqugyiissued, which were treated as a single sefiestes under the
indenture. In connection with the Amalgamation odithe 8.125% Senior Notes due 2019 were assumétkehssuer, a
direct wholly owned subsidiary of Parent, and thecpeds were used to refinance certain existinghtatiness of Global
Crossing. Level 3 exchanged approximately $128onilbf its 15% Convertible Senior Notes due 20r3gfoproximatel
5 million shares of its common stock. Level 3 gisid approximately $29 million in cash, represeniimterest due from
the conversion through the 2013 maturity date. L&waso repurchased approximately $20 milliontsf3.5%
Convertible Senior Notes due 2012. Level 3 borro®&80 million aggregate principal amount of itsfiche B 11l Term
Loan. The net proceeds in addition to cash on keereé used to redeem the remaining $274 million eggpe principal
amount of 3.5% Convertible Senior Notes due 202@apay the $280 million Tranche B Term Loan thas
outstanding under the existing Senior Secured Tayam. Also in connection with the closing of the Algamation,
Level 3 amended its existing credit agreement¢arimn additional $650 million of borrowings thréugn additional
tranche. The net proceeds from the Tranche B linTlesan were used to consummate the Amalgamatiaefirmance
certain existing indebtedness of Global Crossingpinnection with the consummation of the Amalgaoratind for
general corporate purposes.

In 2012, Level 3 refinanced its existing $650 roifliTranche B 1l Term Loan and $550 million Tran&h#l Term Loan
under its existing senior secured credit facilityough the creation of a new term loan in the aggpeprincipal amount
$1.2 billion (the "Tranche B-11 2019 Term Loan"paly with cash on hand. Level 3 also fully repaiel thitstanding
principal amount of its Commercial Mortgage due 2@long with accrued interest which was approxitge#63 million.
Also in 2012, Level 3 completed the offering of $3Qillion aggregate principal amount of its 8.875#nior Notes due
2019 in a private offering. The net proceeds frbat bffering are being used for general corporatpgses, including tr
potential repurchase, redemption, repayment onaiafiing of Level 3's and its subsidiaries' existimgebtedness from
time to time. Additionally in 2012, Level 3 comptetthe offering of $775 million aggregate principaiount of its 7%
Senior Notes due 2020 in a private offering. Thiepmeceeds from the offering of the notes, alonthwash on hand,
were used to redeem all of Level 3's outstandiii§%. Senior Notes due 2017, including the paymeatofued interest
and applicable premiums. Level 3 refinanced itsting $1.4 billion Tranche A Term Loan under it$séing senior
secured credit facility through the creation of nlewn loans in the aggregate principal amount o438 billion along
with cash on hand and used the remaining net pdsdeerepay $15 million in principal amount plusramium for
existing vendor financing obligations. Further B2, Level 3 exchanged approximately $100 milliggragate principal
amount of its outstanding 15% Convertible Seniotedaue 2013 for approximately 5.4 million shareésocommon
stock, including an inducement premium. Also in 20level 3 issued $900 million aggregate princgrabunt of its
8.625% Senior Notes due 2020. A portion of thepmeteeds from the offering were used to redeerfalevel 3's
outstanding 9.25% Senior Notes due 2014 in aggeqgaticipal amount of $807 million.

In 2008, Level 3 issued approximately 3 millishares of common stock in exchange for $108anilliggregate principal
amount of various issues of its convertible d
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In 2011, Level 3 issued approximately 5 million igsaof common stock in exchange for $128 milliont®fl5%
Convertible Senior Notes. Level 3 also issued agprately 89 million shares of common stock, vala¢@pproximately
$1.9 billion, as the stock portion of the purchpsee to acquire Global Crossing.

In 2012, Level 3 issued approximately 5.4 millidrages of common stock, including an inducement pramin
exchange for approximately $100 million aggregateqgipal amount of its outstanding 15% ConvertiBknior Notes du
2013.
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THE EXCHANGE OFFER
Purpose of the Exchange Of

On August 6, 2012, the Issuer privatelycpth$775,000,000 aggregate principal amount obtlygnal notes in a transaction exempt from
registration under the Securities Act and Pardit &nd unconditionally guaranteed the originalesobn an unsecured basis. Accordingly, the
original notes may not be reoffered, resold or athge transferred in the United States unless gistered or unless an exemption from the
Securities Act registration requirements is avadda®n December 6, 2012, pursuant to a supplememtahture, by and among Level 3
Communications, LLC ("Level 3 LLC"), the Issuer afide Bank of New York Mellon Trust Company, N.As, taustee, Level 3 LLC provided
an unconditional, unsecured guaranty of the Natessaich guarantee is subordinated to Level 3 LhG&antee of the Credit Agreement.

In connection with the private placemehng Issuer and Parent entered into a registratioeeawent, dated as of August 6, 2012, with the
initial purchasers of the original notes. In thgistration agreement relating to the original nptles Issuer and Parent have agreed with the
initial purchasers of the original notes to:

. file a registration statement with the SEC iiafato the exchange offer not later than May 1,201

. use their commercially reasonable efforts toseathhe exchange offer registration statement torbeceffective under the
Securities Act by August 1, 2013; and

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

In addition, the Issuer and Parent haveedjto keep the exchange offer open for at leabughess days, or longer if required by
applicable law, after the date notice of the exgleasifer is mailed to the holders of the originatas. The new notes are being offered under
this prospectus to satisfy these obligations ofitkaer and Parent under the registration agreement

Terms of the Exchange

Upon the terms and subject to the conditimantained in this prospectus and in the letterasfsmittal that accompanies this prospectus,
the Issuer is offering to exchange (i) $1,000 imgipal amount of new notes for each $1,000 ingpial amount of outstanding original notes.
The terms of the new notes are substantially idehto the terms of the original notes for whichytimay be exchanged in the exchange offer,
except that:

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

(3) holders of the new notes will notditled to certain rights of the holders of thigimral notes under the registration
agreement, which rights will terminate on completaf the exchange offer; and

(4) the new notes will not contain angysions regarding the payment of special interest.

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

The exchange offer is not conditioned oy mmimum aggregate principal amount of originalesobeing tendered for exchange.
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Based on interpretations by the SEC's stafb-action letters issued to other parties,|¢seer believes that holders of new notes issued
the exchange offer may transfer the new notes witbomplying with the registration and prospectabvery 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;

(3) are not affiliates of the Issuer witthe meaning of Rule 405 under the Securities Act

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

(5) are not broker-dealers who acquinegiial notes as a result of market-making or otheding activities.
See "Plan of Distribution."

Each broker-dealer that receives new rioteiss own account in exchange for original noigkere 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. 8&m"of Distribution."

The letter of transmittal that accompaniés prospectus states that by so acknowledginghgrdtlivering a prospectus, a broker-dealer
will not be deemed to admit that it is an under@rrivithin the meaning of the Securities Act. A fEpating broker-dealer may use this
prospectus, as it may be amended or supplememedtiime to time, in connection with resales of mees received in exchange for original
notes where those new notes were acquired by tkebdealer as a result of markegking activities or other trading activities. Tissuer anc
Parent have agreed that, starting on the datdpthspectus and ending on the close of businesiseoday that is 180 days following the date
of this prospectus, they will make this prospectuailable to any broker-dealer for use in connectiith any resale of this kind.

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

Shelf Registration Statement
If:

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

(2) with respect to the original notes, &ny other reason the exchange offer registratiai®ment is not declared effective by
August 1, 2013 or the exchange offer is not consatathwithin 30 business days after the exchange offjistration statement is
declared effective,

(3) any initial purchaser so requestsigginal notes not eligible to be exchanged fovmotes in the exchange offer,
(4) any holder of original notes, otheart an initial purchaser, is not eligible to papi#te in the exchange offer, or

(5) any holder of original notes, otheart an initial purchaser, does not receive fraalgable new notes in the exchange offer
other than by reason of the holder being an afilaf the Issuer and Parent,
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the Issuer and Parent will:

(1) as promptly as practicable (but inewvent more than the later of (i) May 1, 2013 9r45 days after so required or requested)
file a shelf registration statement covering resalethe original notes or the new notes, as tse oaay be, and thereafter use their
commercially reasonable efforts to cause the shkglbtration statement to be declared effectiveeutite Securities Act, and

(2) use their commercially reasonablertsfto keep the shelf registration statement oowtisly effective until one year after its
effective date.

For purposes of determining whether thadssind 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 notules those new notes being deemed not
freely tradable.

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

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

(2) notify each of those holders whendghelf registration statement has become effecting,;

(3) take other actions as are requirguktonit 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 mustdrmaed as a selling security holder in the
related prospectus and must deliver a prospectpsrthasers. Consequently, the holder may be dutojélee civil liability provisions under tf

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

Special Interest

Special interest will accrue on the primtiamount 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 butediog the date on which all registration
defaults have been cured.

With respect to the original notes, theuroence of any of the following is a registratiosfalilt:

(1) neither the exchange offer registrastatement nor the shelf registration statemastieen filed with the SEC on or before
May 1, 2013,

(2) neither the exchange offer registrastatement nor the shelf registration statemastieen declared effective on or before
August 1, 2013,

(3) neither the exchange offer has benpteted nor the shelf registration statement legs lileclared effective on or before
August 31, 2013, or

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

Special interest will accrue at a rate 6006 per annum on the principal amount during &8y 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
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principal amount. If the exchange offer is compled@ the terms and within the period contemplatethls prospectus, no special interest will
be payable.

The summary of the provisions of the regisin agreement contained in this prospectus doepurport to be complete. This summary is
subject to and is qualified in its entirety by refece to all the provisions of the registrationesgnent, a copy of which is an exhibit to the
registration statement of which this prospectuss part.

Expiration Date; Extensions; Termination; Amendnst

The expiration date of the exchange o8eé5:00 p.m., New York City time, on , 2013, unless the Issuer in its sole disan
extends the period during which the exchange d@gfepen. In that case, the expiration date wilthelatest time and date to which the
exchange offer is extended. The Issuer reservesgiieto extend the exchange offer at any time faoih time to time before the expiration
date by giving written notice to The Bank of Newrkd/lellon Trust Company, N.A., the exchange agant| by timely public announcement.
Unless otherwise required by applicable law or tatipn, the public announcement will be made bglaase to the PR Newswire or other
national newswire service. During any extensiothefexchange offer, all original notes previousiydered in the exchange offer will remain
subject to the exchange offer.

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

(1) terminate the exchange offer andawoept for exchange any original notes for anyaeaimcluding 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 @ffany manner.

If any termination or amendment occurs,|fiseler will notify the exchange agent in writingdawill either issue a press release or give
written notice to the holders of the original nosésspromptly as practicable. Unless the Issueritettes the exchange offer prior to 5:00 p.m.,
New York City time, on the expiration date, theusswill 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 infany other material respect; and

(2) at the 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 scheduledpire at any time earlier than the fifth businédag from, and including, the date that
the notice is first so published, sent or given,

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

This prospectus and the letter of transthithd other relevant materials will be mailed by kssuer to record holders of original notes. In
addition, these materials will be furnished to ek banks and similar persons whose names, orathes of whose nominees, appear on the
lists of holders for subsequent transmittal to lfiers# owners of original notes.

How to Tende

The tender to the Issuer of original natesording to one of the procedures described belitiveonstitute an agreement between that
holder of original notes and the Issuer in accocdanith the terms and subject to the conditiondas#t in this prospectus and in the letter of
transmittal.
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General Procedures. A holder of an original note may tender thenpbyperly completing and signing the letter of sanittal or a
facsimile of the letter of transmittal and delivegithem, together with the certificate or certifesarepresenting the original notes being tent
and any required signature guarantees or a tinwgifiromation of a book-entry transfer accordingte procedure described below, to the
exchange agent at the address set forth below UrdErchange Agent” on or before the expiration dateregferences in this prospectus to
letter of transmittal include a facsimile of thétée of transmittal.

If tendered original notes are registerethe name of the signer of the applicable lettearamsmittal and the new notes to be issued in
exchange for accepted original notes are to bedsand any untendered original notes are to ksued, in the name of the registered holder,
the signature of the signer need not be guaranteethy other case, the tendered original noteg eigndorsed or accompanied by written
instruments of transfer in form satisfactory to thguer. They must also be duly executed by thistexgd holder. In addition, the signature on
the endorsement or instrument of transfer mustuaeamteed by an eligible guarantor institution tha member of a recognized signature
guarantee medallion program within the meaning@deR 7Ad415 under the Exchange Act. If the new notes aratiginal notes not exchang
are to be delivered to an address other than thiheagegistered holder appearing on the note tegisr the original notes, an eligible guarar
institution must guarantee the signature on thdicadge 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 tendertloe beneficial owner's behalf. If the
beneficial owner wishes to tender the original satself, the beneficial owner must either makerappate arrangements to register ownershij
of the original notes in its name or follow the gedures described in the immediately precedinggoaph. The beneficial owner must make
these arrangements or follow these proceduresdetampleting and executing the letter of transingttel delivering the original notes. The
transfer of record ownership may take considertile.

Book-Entry Transfer. The exchange agent will make a request to ksitedin account for the original notes at each betky transfer
facility for purposes of the exchange offer withivo business days after receipt of this prospeatlsss the exchange agent already has
established an account with the book-entry trarfsfglity 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 accatitii® book-entry transfer facility in
accordance with the facility's procedures. Howeatthough delivery of original notes may be efféctierough book-entry transfer, the
applicable letter of transmittal, with any requignature guarantees and any other required dodsnmaust, in any case, be transmitted tc
received by the exchange agent at the addressrifiebklow under "—Exchange Agent" on or beforedkpiration date.

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

Unless an exemption applies under the egiplié law and regulations concerning backup wittingl 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 dbokentry transfer are deposited with
exchange agent within the time period described@bo
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accompanied or preceded by a properly completéet let transmittal and any other required documehtsissuer may reject the tender.

A tender will be deemed to have been rextkds 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 @ded by the exchange agent.

All questions as to the validity, form,gbility, including time of receipt, and acceptarfoe exchange of any tender of original notes will
be determined by the Issuer. The Issuer's detetimim@ill be final and binding. The Issuer reserttas absolute right to reject any or all
tenders not in proper form or the acceptancesxonange of which may, in the opinion of counsatte Issuer, be unlawful. The Issuer also
reserves the absolute right to waive any of thalitmms of the exchange offer or any defect orgularities in tenders of any particular holder
whether or not similar defects or irregularities araived in the case of other holders. None ofgkeer, the exchange agent or any other pt
will incur any liability for failure to give notifiation of any defects or irregularities in tendiise Issuer's interpretation of the terms and
conditions of the exchange offer, including thédebf transmittal and the instructions to thedetif transmittal, will be final and binding.

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

The party tendering original notes for exatye, or the transferor, exchanges, assigns ameféra the original notes to the Issuer and
irrevocably constitutes and appoints our exchamgatas its agent and attorney-in-fact to causertigénal notes to be assigned, transferred
and exchanged. The transferor represents and vsthat:

(1) it has full power and authority tadier, exchange, assign and transfer the origirtelsrend 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 unencumbetledd 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 wilpon request, execute and deliver any additionalicents the Issuer deems necessary or des
to complete the exchange, assignment and transfendered original notes. The transferor furthgneas that acceptance of any tendered
original notes by the Issuer and the issuance wfrr@tes in exchange shall constitute performandelimy the Issuer of its obligations under
the registration agreement and that the Issuel ishak no further obligations or liabilities undbe applicable registration agreement, exce
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 hédégal 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 Securifiet that it is not a broker-dealer that
owns original notes acquired directly from the ksor an affiliate of the Issuer, that it is aciudrthe new notes offered hereby in the
ordinary course of its business and that it haarrangement with any person to participate in ib&iution of the new notes; or

(2) itis an affiliate, as so defined tloé Issuer or of the initial purchasers, and ithatll comply with applicable registration and
prospectus delivery requirements of the Securitigs
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Each broker-dealer that receives new nfoteiss own account in the exchange offer must agladge that it will deliver a prospectus in
connection with any resale of those new notes.l@tter of transmittal states that by so acknowledgind by delivering a prospectus, a brokel
dealer will not be deemed to admit that it is ademwvriter within the meaning of the Securities Act.

Withdrawal Rights
Original notes tendered in the exchangeraffay be withdrawn at any time before the exmratiate.

For a withdrawal to be effective, a writienfacsimile transmission notice of withdrawal mioe timely received by the exchange agent a
the address set forth below under "—Exchange Agémty notice of withdrawal must;

(1) specify the person named in the applie 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 origi notes to be withdrawn, which must be an autiedrdenomination;

(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 sama@mer as the original signature on the applicaiter of transmittal, including any
required signature guarantees, or be accompaniegtibgnce satisfactory to the Issuer that the pevgthdrawing the tender has
succeeded to the beneficial ownership of the caigiotes being withdrawn.

If certificates for original notes have heatelivered or otherwise identified to the exchaagent, then prior to the release of those
certificates, the withdrawing holder must also sitlthe serial numbers of the particular certificate be withdrawn and a signed notice of
withdrawal with signatures guaranteed by an elegibktitution unless that holder is an eligibldiision.

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

(1) returned to the holder without casthat holder or

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

in either case as soon as practicable after withalraejection of tender or termination of the eawbe offer. Properly withdrawn original notes
may be retendered by following one of the proceslidescribed under "—How to Tender" above at ang tim or prior to the expiration date.
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Acceptance of Original Notes for Exchange; DelivefyNew Note

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 wilinaele on the exchange date. For the purposes ekiange offer, the Issuer shall be
deemed to have accepted for exchange validly teddaniginal notes when, as and if the Issuer hasngivritten notice of acceptance to the
exchange agent.

The exchange agent will act as agent fertéimdering holders of original notes for the pggmof receiving new notes from the Issuer ant
causing the original notes to be assigned, traresfeand exchanged. Upon the terms and subjecetoaihditions of the exchange offer, deliv
of new notes to be issued in exchange for accepigthal notes will be made by the exchange agemnptly after acceptance of the tendered
original notes. Original notes not accepted foraxme will be returned without expense to the tandéolders. Or, in the case of original
notes tendered by book-entry transfer, the nonaaxgéd original notes will be credited to an accanaintained with the book-entry transfer
facility promptly following the expiration date. ffie Issuer terminates the exchange offer bef@exipiration date, these non-exchanged
original notes will be credited to the exchangendigeapplicable account promptly after the exchaofgr is terminated.

Conditions to the Exchange Offer

Notwithstanding any other provision of #rehange offer or any extension of the exchanger atfie Issuer will not be required to issue
new notes for any properly tendered original noigtspreviously accepted. The Issuer may termirsekchange offer by written notice to the
exchange agent and by timely public announcementramicated, unless otherwise required by applicktleor regulation, by making a
release to the PR Newswire or other national neressérvice or, at its option, modify or otherwiseesmd the exchange offer, if:

(1) any action or proceeding is threatemestituted or pending before, or any injunctiorger or decree is issued by, any court o
governmental agency or other governmental regyla@oadministrative 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 damagesemul of the making or completion of the exchaaffer or any other transaction
contemplated by the exchange offer, or

(C) resulting in a material delay in th@lity of the Issuer to accept for exchange or exae some or all of the original
notes in the exchange offer;

(2) any statute, rule, regulation, ordemnjunction is sought, proposed, introduced, &edcpromulgated or deemed applicable to
the exchange offer or any of the transactions coplated by the exchange offer by any governmegboeernmental authority, domes
or foreign, or any action is taken, proposed oedlened, by any government, governmental auth@dggncy or court, domestic or
foreign, that in the sole judgment of the Issueghmiesult in any of the consequences referred tdaiuses (1)(A) or (B) above or, in
sole judgment of the Issuer, might result in thiglas of new notes having obligations relatingasales and transfers of new notes
which are greater than those described in theprg&ations of the SEC referred to in "—Terms of Exehange" above, or would
otherwise make it inadvisable to proceed with thehange offer; or

(3) a material adverse change has oatumrthe business, condition (financial or othemyjoperations, or prospects of the Issue
or Parent.
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The conditions described above are foistiie benefit of the Issuer. The Issuer may aslsesitconditions regarding all or any portion of
the exchange offer regardless of the circumstameelsiding any action or inaction by the Issuewjmg rise to the condition. The Issuer may
waive these conditions in whole or in part at ametor from time to time in its sole discretion.elfailure by the Issuer at any time to exercise
any of the rights described above will not be degtm&vaiver of any of those rights, and each righithve deemed an ongoing right which may
be asserted at any time or from time to time. Iditéwh, the Issuer has reserved the right, despéesatisfaction of each of the conditions
described above, to terminate or amend the exchaiifigre

Any determination by the Issuer concernthegyfulfillment or non-fulfilment of any conditiawill be final and binding upon all parties.

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

(1) the registration statement of whigis prospectus constitutes a part; or
(2) the qualification of any of the inderes under the Trust Indenture Act.
Exchange Ager

The Bank of New York Mellon Trust Compai/A. has been appointed as the exchange agertd@xchange offer. Letters of
transmittal must be addressed to the exchange agér address set forth below.

Deliver to:
The Bank of New York Mellon Trust Company, N.A.,Eschange Agent
By Registered or Certified Mail:
c/o The Bank of New York Mellon Corporation
Corporate Trust Operations—Reorganization Unit
111 Sanders Creek Parkway
East Syracuse, NY 13057
Attn: Dacia Brown-Jones
By Telephone: 315-414-3349
By Facsimile: 732-667-9408

Delivery to an address other than as s#t fo this prospectus, or transmissions of ingtams 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-geanar similar agent in connection with the exchentfer and will not make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, the Issuerpeijl the exchange agent reasonable and
customary fees for its services and will reimbutger reasonable out-of-pocket expenses in conaeatith its services. The Issuer will also
pay brokerage houses and other custodians, normamneefduciaries the reasonable out-of-pocket egpeincurred by them in forwarding
tenders for their customers. The expenses to heret in connection with the exchange offer, ingtgadhe fees and expenses of the exchang
agent and printing, accounting and legal fees, vglpaid by the Issuer and are estimated at appet&ly $100,000.
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Appraisal Right:

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

Holders who tender their original notesdachange will not be obligated to pay any trantfges in connection with the exchange, ex
that holders who instruct us to register new notéke name of, or request that original notesteotiered or not accepted in the exchange off
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 vary, and holders should carefully consider whetbeccept the terms and conditions of this
offer. Holders of the original notes are urgeddaasult their financial and tax advisors in makihgit own decisions on what action to take.

As a result of the making of this exchanoéfer, and upon acceptance for exchange of altlisatendered original notes according to the
terms of this exchange offer, the Issuer and Pavéhtave fulfilled a covenant contained in thentes of the original notes and the registration
agreement. Holders of the original notes who daeder their certificates in the exchange offdr @dntinue to hold those certificates and
be entitled to all the rights, and limitations apable to the original notes under the indentuxeept for any rights under the registration
agreement which by their terms terminate or ceadmve further effect as a result of the makinthf exchange offer. See "Description of the
Notes."

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

In addition, any holder of original notehavwenders in the exchange offer for the purpogeadicipating in a distribution of the new notes
may be deemed to have received restricted seauiitiso, that holder will be required to complythvihe registration and prospectus delivery
requirements of the Securities Act in connectiothwany 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 aequintendered original notes in open market or felyanegotiated transactions, through
subsequent exchange offers or otherwise. The I$ggeno present plan to acquire any original nittaisare not tendered in the exchange o
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DESCRIPTION OF INDEBTEDNESS OF
LEVEL 3 COMMUNICATIONS, INC. AND THE ISSUER

The following is a description of the mé&éputstanding indebtedness of Level 3 Commurieeti Inc. and the Issuer, other than the
original notes. For purposes of this section ofgtaspectus only, "Level 3" refers only to LeveL8mmunications, Inc., the parent company o
the Issuer. The following summaries of Level 3'd #re Issuer's senior secured term loans and adistanotes (other than the original notes
which are the subject of this exchange offer) ar@ified in their entirety by reference to the dtekgreement governing the senior secured
term loans and the indentures to which each isbnetes relates. Copies of the Credit Agreementiadentures are available on request from
Level 3.

Indebtedness of the Isst
Credit Agreement

As of March 13, 2007, the Issuer, as boemwnd Level 3, as guarantor, Merrill Lynch CdpRtarporation, as administrative agent and
collateral agent ("Merrill Lynch™), and certain ethagents and certain lenders entered into a Chgdéement (as amended, amended and
restated or otherwise modified, the "Credit Agreett)e pursuant to which the lenders extended, (alMarch 13, 2007, $1.4 billion (the
"Tranche A Term Loan"), (b) on April 16, 2009, astd#@ional $220 million, (c) on May 15, 2009, an #ishal $60 million (such loans referred
to in clauses (b) and (c), the "Tranche B Term Is8gr{d) on October 4, 2011, an additional $650diamil(the "Tranche B Il Term Loans"),

(e) on November 10, 2011, an additional $550 nrillitne "Tranche B Il Term Loans"), (f) on August®12, an additional $600 million (the
"Tranche B 2016 Term Loan") and $815 million (tAednche B 2019 Term Loan"); and (g) on October04,22 an additional $1.2 billion (the
"Tranche B-1l 2019") of senior secured term loam$he Issuer.

A portion of the proceeds from the Trangh€erm Loan and the Tranche B Term Loans was ugdtiélssuer to refinance the Issuer's
$730 million senior secured term loan under thaiage credit agreement, dated as of December 4,2880amended and restated on June 27,
2006, by and among Level 3, the Issuer, Merrill tlymnd certain lenders. The additional proceeds tie Tranche A Term Loan and the
Tranche B Term Loans were used by the Issuer foergd corporate purposes.

A portion of the net proceeds of the TranBhll Term Loans was used to refinance certaisting indebtedness of Global Crossing in
connection with the consummation of the Global Girg acquisition. The remaining proceeds from trenthe B Il Term Loans were used by
the Issuer for general corporate purposes.

A portion of the net proceeds of the TranBhlll Term Loans was used to pre-pay in full franche B Term Loans, and the remainder
was used to redeem, on December 10, 2011, aledfukstanding 3.5% Convertible Senior Notes du@ 201 evel 3, in aggregate principal
amount of $274 million.

A portion of the net proceeds from the TteB 2016 Term Loans and the Tranche B 2019 Teyam& were used, along with cash on
hand, to repay the Tranche A Term Loan, and theirether was used to repay an existing lendor fimanobligation.

A portion of the net proceeds of the Tran8hll 2019 were used, along with cash on hangréepay the Tranche B Il Term Loan and the
Tranche B Ill Term Loan.

The Issuer's obligations under the Credite@ment are secured by certain of the assetylof\el 3, (ii) Level 3 LLC and (iii) Level 3's
material domestic subsidiaries which are engagélden
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telecommunications business. Level 3, Level 3 LIn@ these subsidiaries also guarantee the obligatibthe Issuer under the Credit
Agreement.

The principal amount of the Tranche B 20&8m Loan will be payable in full on February 1180 The principal amount of the Tranch
2019 Term Loan and the Tranche B-1l1 2019 will bggide in full on August 1, 2019. Additional secutedm loans or revolving loans may in
the future be extended to the Issuer under theitCkgdeement.

Any Tranche B 2016 Term Loan or TrancheOR2Term Loan that is an Alternate Base Rate L@mndan interest rate equal (a) to the
greater of (i) the Prime Rate in effect on such, i@ythe Federal Funds Effective Rate in effestsnch day plus/ 2of 1% and (jii) the sum of
(A) the higher of (x) the LIBO Rate (as definedlire Restated Credit Agreement) for a one monthiéstgperiod on such day and (y) 1.50%,
plus (B) 1.00%, plus (b) 2.25% per annum in respétite Tranche B 2016 Term Loans, or 2.75% peuamim respect of the Tranche B 2019
Term Loans. In the case of any Eurodollar Borrowangy Tranche B 2016 Term Loan or Tranche B 20X®nTleoan bears interest at the LIE
Rate for the interest period for such borrowingspla) 3.25% per annum in respect of the Tranch®I Zerm Loans, or (b) 3.75% per annum
in respect of the Tranche B 2019 Term Loans.

Any Tranche B-ll 2019 Loans that are areAiate Base Rate Loan bears an interest rate @jualthe greater of (i) the Prime Rate in
effect on such day, (ii) the Federal Funds EffecRate in effect on such days phig of 1% and (iii) the sum of (A) the higher of (xethIBO
Rate for a one month interest period on such day(yn1.50%, plus (B) 1.00%, plus (b) 2.25% perwannin each case of any Eurodollar
Borrowing, any Tranche B-ll 2019 Loans bear inteegghe LIBO Rate for the interest period for sbeirowing plus 3.25% per annum.

The Credit Agreement provides that indebésg outstanding under the senior secured terrs leélrbe paid with all of the net available
cash proceeds with respect to certain asset #atlesse proceeds are not reinvested in Level Bsiness. The Credit Agreement contains
negative covenants restricting and limiting thdigbof Level 3, the Issuer and any restricted $dilbsy to engage in certain activities,
including:

. limitations on indebtedness and the incurreridips;

. restrictions on dividends and distributions apital stock, and other similar distributions;

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

. restrictions on the issuance and sale of capitekstf subsidiaries;

. restrictions on sale leaseback transactions, sakessets and investments, including restrictianasset transfers by guarantors

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

. limitations on transactions with affiliates;

. limitations on designating subsidiaries as umigied subsidiaries;

. limitations on actions with respect to existintercompany obligations; and

. in the case of Level 3, the Issuer and any guararestrictions on mergers and sales of suliathnall assets.

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

As of December 31, 2012, approximately $2.6illion aggregate principal amount of the sesiecured term loans was outstanding.
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Floating Rate Senior Notes due 2015

On February 14, 2007, the Issuer issue® $3ilion aggregate principal amount of Floatingé&8enior Notes due 2015 (the "2015
Floating Rate Notes") under an indenture betweermlL® as guarantor, the Issuer, and The Bank of Merk as trustee. The 2015 Floating
Rate Notes are senior unsecured, unsubordinateghtibhs of the Issuer. They rank equally in righpayment with all other existing and
future senior unsecured, unsubordinated indebtadofebie Issuer. The 2015 Floating Rate Notes acenditionally guaranteed on an
unsubordinated, unsecured basis by Level 3 andl[3elveC. The 2015 Floating Rate Notes bear inteagst rate of LIBOR plus 3.75% per
annum, reset semiannually, and payable semiannunadisrears 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, withthé payment of a premium.

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 FhgaRate Notes at a purchase price of 101% of timeipal amount, plus accrued and unpaid
interest, if any.

The indenture relating to the 2015 FloafRaje Notes contains certain covenants, includgingyng others, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj 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 guarantors®f015 Floating Rate Notes and guarantors of @& Eloating Rate Proceeds Note,
limitations on mergers, consolidations and saleslladr substantially all of the assets of suchitiest

The holders of the 2015 Floating Rate Natey force the Issuer to immediately repay theqip@ on the 2015 Floating Rate Notes,
including interest to the acceleration date, itaierdefaults exist under other indebtedness otL&wr any restricted subsidiary having an
outstanding principal amount of at least $25 miljizvhich defaults result in the acceleration ofrsather indebtedness or constitute a failure t
pay principal when due.

As of December 31, 2012, approximately $80lon aggregate principal amount of the 2015&filiog Rate Notes was outstanding.
10% Senior Notes due 2018

On January 20, 2010, the Issuer issued #6HidOn aggregate principal amount of 10% Seniatés due 2018 under an indenture betwee
Level 3, as guarantor, the Issuer and The Bankew¥ Mork Mellon, as trustee (the "10% Senior Note¥te 10% Senior Notes are senior
unsecured, unsubordinated obligations of the IsStrery rank equally in right of payment with alhet existing and future senior unsecured
unsubordinated indebtedness of the Issuer. TheS@8ior Notes are unconditionally guaranteed onresibordinated, 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 before Februard14, at a redemption price equal to 1(
of their principal amount, plus a make-whole premiand accrued and unpaid interest. The Issuemadsoredeem the 10% Senior Notes, in
whole or in part, at any time on or after Februbr2014. If a redemption occurs before FebruaB01g, the Issuer will pay a premium on the
principal amount of the 10% Senior Notes redeenibth premium decreases
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annually from approximately 5.000% for a redemptioming the twelve month period beginning on Febrda 2014 to approximately 2.500%
for a redemption during the twelve month periodibeing on February 1, 2015. In addition, on or ptmFebruary 1, 2013, the Issuer may
redeem up to 35% of the 10% Senior Notes with thegeds of certain equity offerings of Level 3 that contributed to the Issuer at a
redemption price equal to 110% of the principal amaf the 10% Senior Notes so redeemed, plus adauod unpaid interest thereon (if any)
to the redemption date.

If an event treated as a change in confrbkbvel 3 and/or the Issuer occurs, the Issudrbeilobligated, 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% Seniotedaontains certain covenants, including, amohgref covenants with respect to the follov
matters: (i) limitation on consolidated debt; (ifpitation on debt of the Issuer and the Issuetrigted subsidiaries; (iii) limitation on restricte
payments; (iv) limitation on dividend and other pent restrictions affecting restricted subsidigr{gslimitation 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 tHé B&nior Notes and guarantors of the 10% Proceets Nimitations on mergers,
consolidations and sales of all or substantiallpfihe assets of such entities.

The holders of the 10% Senior Notes magefdhe Issuer to immediately repay the principalten10% Senior Notes, including interes
the acceleration date, if certain defaults existarrother indebtedness of Level 3 or any restristdabidiary having an outstanding principal
amount of at least $25 million, which defaults tesuthe acceleration of such other indebtednesaostitute a failure to pay principal when
due.

As of December 31, 2012, approximately $6dllon aggregate principal amount of the 10% ®eNotes was outstanding.
9.375% Senior Notes due 2019

On March 4, 2011, the Issuer issued $50omiaggregate principal amount of 9.375% Seniotd¥ due 2019 under an indenture bet\
Level 3, as guarantor, the Issuer and The Bankeof Mork Mellon Trust Company, N.A., as trustee (tB875% Senior Notes"). The 9.375%
Senior Notes are senior unsecured, unsubordindiaghtions of the Issuer. They rank equally in tighpayment with all other existing and
future senior unsecured unsubordinated indebtedyfdhe Issuer. The 9.375% Senior Notes are untiondily guaranteed on an
unsubordinated, unsecured basis by Level 3 andl [3elveC. The 9.375% Senior Notes bear interestr@ta of 9.375% per annum, payable
semiannually in arrears on April 1 and October gaxth year.

The Issuer may redeem the 9.375% Seniced\@t whole or in part, at any time before ApriP015, at a redemption price equal to 100¥%
of their principal amount, plus a makétole premium and accrued and unpaid interest.I3heer also may redeem the 9.375% Senior Not
whole or in part, at any time on or after April2ZD15. If a redemption occurs before April 1, 20thg, Issuer will pay a premium on the
principal amount of the 9.375% Senior Notes redekmhis premium decreases annually from approxin#t&88% for a redemption during
the twelve month period beginning on April 1, 2@@%5pproximately 2.344% for a redemption duringtthelve month period beginning on
April 1, 2016. In addition, on or prior to April 2014, the Issuer may redeem up to 35% of the 9633&nior Notes with the proceeds of
certain equity offerings of Level 3 that are cdmiited to the Issuer at a redemption price equb0%375% of the principal amount of the
9.375% Senior Notes so redeemed, plus accruedrgaddiinterest thereon (if any) to the redemptiated
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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 9.375%i@eMNotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 9.375% SeNiotes contains certain covenants, including, anathgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions withligfies; (x) reports; (xi) limitation on designati® of unrestricted subsidiaries; and (xii) in the
case of Level 3, the Issuer and future guarantiottsen9.375% Senior Notes and guarantors of thesBProceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 9.375% Senior Notes foege the Issuer to immediately repay the princgrathe 9.375% Senior Notes, including
interest to the acceleration date, if certain diégSaaxist 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 otherlel@dness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $60ion aggregate principal amount of the 9.375&6i8r Notes was outstanding.
8.125% Senior Notes due 2019

On June 9, 2011, Level 3 Escrow, Inc. ('&le Escrow") issued $600 million aggregate printgmount of 8.125% Senior Notes due
2019 (the "8.125% Senior Notes") under an indenbeteveen Level 3 Escrow and The Bank of New YorkldfeTrust Company, N.A., as
trustee. The 8.125% Senior Notes were senior unsgcunsubordinated obligations of Level 3 Escrote 8.125% Senior Notes are
unconditionally guaranteed on an unsubordinatesecured basis by Level 3 and Level 3 LLC. The 84 &enior Notes bear interest at a rate
of 8.125% per annum, payable semiannually in asrearJanuary 1 and July 1 of each year. The 8.12&8tor Notes were priced to investors
at 99.264% of their principal amount.

On July 28, 2011, Level 3 Escrow issuedditional $600 million in aggregate principal ambaf its 8.125% Senior Notes due 2019
under the same indenture as the 8.125% Senior Mst@sd in June, which are treated under that todeas a single series of notes. The new
8.125% Senior Notes due 2019 were priced to invest98.545% of their principal amount, plus aedrinterest from June 9, 2011 when the
original notes were issued, and will mature on Jdylg019.

The gross proceeds from each offering togratvith cash on hand were deposited into a setgegmscrow account, and were to remain in
escrow until the date on which certain escrow cima, including, but not limited to, the substafiyi concurrent consummation of the Global
Crossing acquisition by Level 3 and the assumptioall obligations under the 8.125% Senior Notes tre related indenture by the Issuer (the
"Notes Assumption") were satisfied. Prior to the@oAssumption, the sole obligor of the 8.125% &eNites was Level 3 Escrow. On
October 4, 2011, following the consummation of @lebal Crossing acquisition by Level 3, the conitibn of Level 3's shares in Level 3 GC
Limited to the Issuer and the satisfaction of daréscrow conditions, the Issuer entered into gkupental indenture, dated as of October 4,
2011, to the indenture governing the 8.125% SeMaies with Level 3 and The Bank of New York Melldrust Company, N.A., as trustee,
providing for the consummation of the Notes Assuorpaind the unconditional guarantee by Level heflssuer's obligations under the
8.125% Senior Notes and the related indenture. Apaonafter

57




Table of Contents

the Notes Assumption, the 8.125% Senior Notesudiyednd unconditionally guaranteed on an unsubatgid and unsecured basis by Level 3
and since March 22, 2012, by Level 3 LLC.

The Issuer may redeem the 8.125% Seniced\@t whole or in part, at any time before Julp@15, at a redemption price equal to 100%
of their principal amount, plus a makétole premium and accrued and unpaid interest.I3heer also may redeem the 8.125% Senior Not
whole or in part, at any time or from time to time or after July 1, 2015. If a redemption occufoteJuly 1, 2017, the Issuer will pay a
premium on the principal amount of the 8.125% SeNiates redeemed. This premium decreases annuaiftydpproximately 4.063% for a
redemption during the twelve month period beginrongluly 1, 2015 to approximately 2.031% for a regon during the twelve month
period beginning on July 1, 2016. In addition, epror to July 1, 2014, the Issuer may redeemoups% of the 8.125% Senior Notes at a
redemption price equal to 108.125% of the princgrabunt of the 8.125% Senior Notes so redeemesd.ipleach case, accrued and unpaid
interest thereon (if any) to the redemption date.

If an event treated as a change in confrbkbvel 3 and/or the Issuer occurs, the Issudrbeilobligated, subject to certain conditions, to
offer to purchase all of the outstanding 8.125%i@eNotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.125% SeNiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer's restricted subsidiaries; (iii) limitation
on restricted payments; (iv) limitation on dividesad other payment restrictions affecting restdaebsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj 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 and future guarantiottsen8.125% Senior Notes and guarantors of th2S8/4d Proceeds Note, limitations on
mergers, consolidations and sales of all or suliathnall of the assets of such entities.

The holders of the 8.125% Senior Notes foege the Issuer to immediately repay the princgrathe 8.125% Senior Notes, including
interest to the acceleration date, if certain diégSaaxist 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 otherlel@dness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $fllibbn aggregate principal amount of the 8.125&tni8r Notes was outstanding.
8.625% Senior Notes due 2020

On January 13, 2012, the Issuer issued $8idn aggregate principal amount of 8.625% SeMotes due 2020 under an indenture
between Level 3, as guarantor, the Issuer and Bim& Bf New York Mellon Trust Company, N.A., as tees(the "8.625% Senior Notes"). The
8.625% Senior Notes are senior unsecured, unsutadedi obligations of the Issuer. They rank equallyght of payment with all other
existing and future senior unsecured unsubordinatiebtedness of the Issuer. The 8.625% SeniordNm#ar interest at a rate of 8.625% per
annum, payable semiannually in arrears on Jandmand July 15 of each year.

The Issuer may redeem the 8.625% Seniced\@t whole or in part, at any time before Jand#ry2016, at a redemption price equal to
100% of their principal amount, plus a make-whakenpium and accrued and unpaid interest. The Isdsermay redeem the 8.625% Senior
Notes, in whole or in part, at any time on or afi@nuary 15, 2016. If a redemption occurs befoneaky 15, 2018, the Issuer will pa)
premium on the principal amount of the 8.625% SeNiates redeemed.
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This premium decreases annually from approximate3¢ 3% for a redemption during the twelve monthqeebeginning on January 15, 2016
to approximately 2.156% for a redemption duringtthelve month period beginning on January 15, 201 addition, on or prior to January :
2015, the Issuer may redeem up to 35% of the 8.628@tor Notes at a redemption price equal to 1@/&af the principal amount of the
8.625% Senior Notes so redeemed, plus in each @aeseied and unpaid interest thereon (if any) éorddlemption date.

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 8.625%i@eMotes at a purchase price of 101% of the ppalcamount, plus accrued and unpaid
interest, if any.

The indenture relating to the 8.625% SeNiotes contains certain covenants, including, anaihgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer and tesuer restricted subsidiaries; (jii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj 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 and future guarantottseo8.625% Senior Notes and guarantors of the34Proceeds Note, limitations on
mergers, consolidations and sales of all or subiathnall of the assets of such entities.

The holders of the 8.625% Senior Notes foege the Issuer to immediately repay the princgrathe 8.625% Senior Notes, including
interest to the acceleration date, if certain diégSaaxist 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 otherlel@dness or constitute a failure to pay
principal when due.

As of December 31, 2012, approximately $80ilon aggregate principal amount of the 8.62586i8r Notes was outstanding.
Indebtedness of Level 3 Communications, Inc.
7% Convertible Senior Notes due 2015

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

The 2015 Convertible 7% Notes are convieriitito shares of Level 3 common stock, at theawptif the holder, at any time prior to
maturity, unless previously repurchased or redeemegnless Level 3 has caused the conversionsrightxpire. The 2015 Convertible 7%
Notes may be converted at the initial rate of 370@&s adjusted for the 1 for 15 reverse stock)sgiiares of common stock per each $1,
principal amount of notes, subject to adjustmertgiriain circumstances. This is equivalent to aveasion price of approximately $27.00 per
share.

Upon the occurrence of a designated exaeahénge of control or a termination of trading)deers of the 2015 Convertible 7% Notes will
have the right, subject to certain exceptions amdlitions, to require Level 3 to repurchase akay part of the 2015 Convertible 7% Notes
repurchase price equal to 100% of the principaluarhof the 2015 Convertible 7% Notes, plus accraedi unpaid interest thereon (if any) to,
but excluding, the designated event purchase date.
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If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sudtjeo certain conditions, to offer to purchase all
of the outstanding 2015 Convertible 7% Notes atr@hpase price of 100% of the principal amount, plimake whole" premium, by increas
the conversion rate applicable to such 2015 Coileri% Notes.

As of December 31, 2012, approximately $20lion aggregate principal amount of the 2015 @antible 7% Notes was outstanding.
7% Convertible Senior Notes due 2015, Series B

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

As of December 31, 2012, approximately $2iflion aggregate principal amount of the 2015 @atible 7% Notes, Series B was
outstanding.

6.5% Convertible Senior Notes due 2016

On September 20, 2010 and October 5, 208kl 3 issued $175 million and $26.25 million,pestively, aggregate principal amount of
6.5% convertible senior notes due 2016 (the "2046vertible 6.5% Notes") under an indenture betwsmrel 3 and The Bank of New York
Mellon, as trustee. The 2016 Convertible 6.5% Natessenior unsecured obligations of Level 3. Titae equally in right of payment with all
other existing and future senior unsecured indefgssl 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 ©etdL.

The 2016 Convertible 6.5% Notes are coiiberinto shares of Level 3 common stock, at thgoopof the holder, at any time prior to
maturity, unless previously repurchased or redeewrednless Level 3 has caused the conversionsrightxpire. The 2016 Convertible 6.5%
Notes may be converted at the initial rate of 5819@s adjusted for the 1 for 15 reverse stock)sgliares of common stock per each $1,
principal amount of notes, subject to adjustmertgrtain circumstances. This is equivalent to aveosion price of approximately $18.53 per
share.

Upon the occurrence of a designated exaeahénge of control or a termination of trading)lders of the 2016 Convertible 6.5% Notes
will have the right, subject to certain excepti@amsl conditions, to require Level 3 to repurchakerahny part of the 2016 Convertible 6.5%
Notes at a repurchase price equal to 100% of tineipal amount of the 2016 Convertible 6.5% Nof#as accrued and unpaid interest ther
(if any) to, but excluding, the designated eventhase date.

If an event treated as a change in coofrbkvel 3 occurs, Level 3 will be obligated, sudtjeo certain conditions, to offer to purchase all
of the outstanding 2016 Convertible 6.5% Notesfir@hase price of 100% of the principal amountsg@ "make whole" premium, by
increasing the conversion rate applicable to sd®Zonvertible 6.5% Notes.

As of December 31, 2012, approximately $20llion aggregate principal amount of the 2016 @Gantible 6.5% 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 andBdrk of New York Mellon Trust Company, N.A., asdiee. The 11.875% Senior No
are unsecured and unsubordinated obligations oélL®vThey rank equally in right of payment with@her existing and
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future senior unsecured indebtedness of Level 8.10h875% Senior Notes bear interest at a rat&.8f75% per annum, payable semiannually
on April 1 and October 1 of each year.

On January 31, 2011, Level 3 issued antiatdl $300 million aggregate principal amountiu t11.875% Senior Notes in exchange for
$295 million aggregate principal amount of Leval 3% Convertible Senior Discount Notes due 2013.

Level 3 may redeem the 11.875% Senior Nateshole or in part, at any time before Februhrg015, at a redemption price equal to
100% of their principal amount, plus a make-whatenmium and accrued and unpaid interest. Level @ralsy redeem the 11.875% Senior
Notes, in whole or in part, on or after Februar@15. If a redemption occurs before February 1,/20evel 3 will pay a premium on princig
amount of the 11.875% Senior Notes redeemed. Téraipm decreases annually from approximately 5.988% redemption during the
twelve month period beginning February 1, 2015pgpraximately 2.969% for a redemption during thelwwamonth period beginning on
February 1, 2016. In addition, on or prior to Fetmyul, 2014, Level 3 may redeem up to 35% of th878% Senior Notes with the proceeds o
certain equity offerings of Level 3 at a redemptprite equal to 111.875% of the principal amournthef11.875% Senior Notes so redeemed,
plus accrued and unpaid interest thereon (if amyhie redemption date.

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

The indenture relating to the 11.875% SeNiates contains certain covenants, including, agmathers, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer andrigstricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther 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 witliliafes; (x) future subsidiary guarantors and sdilasy liens; (xi) reports; (xii) limitation on
designations of unrestricted subsidiaries; and) (iithe 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 outitan11.875% Senior Notes may accelerate th
maturity of the 11.875% Senior Notes, includingiest to the acceleration date, if certain defaxist under the indebtedness of Level 3.

As of December 31, 2012, approximately $60lion aggregate principal amount of the 11.87S&#ior Notes was outstanding.
8.875% Senior Notes due 2019

On August 1, 2012, Level 3 issued $300iarmiiaggregate principal amount of its 8.875% SeNiotes due 2019 (the "8.875% Senior
Notes") under an indenture between Level 3 andBdrk of New York Mellon Trust Company, N.A., asdtee. The 8.875% Senior Notes
unsecured and unsubordinated obligations of Lev&h8y rank equally in right of payment with alhet existing and future senior unsecured
indebtedness of Level 3. The 8.875% Senior Notas inéerest at a rate of 8.875% per annum, payahtgannually on June 1 and December
of each year.

Level 3 may redeem the 8.875% Senior Nateshole or in part, at any time before June 113@&t a redemption price equal to 100% of
their principal amount, plus a make-whole premiurd accrued and unpaid interest. Level 3 also mdgam the 8.875% Senior Notes, in
whole or in part, on or after June 1, 2015. If demaption occurs before June 1, 2017, Level 3 vayl @ premium on the principal amount of
8.875% Senior Notes redeemed. The premium decraasesilly from approximately 4.438% for a redempfiluring the twelve month period
beginning June 1, 2015 to
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approximately 2.219% for a redemption during theltw® month period beginning on June 1, 2016. Initadfg on or prior to June 1, 2015,
Level 3 may redeem up to 35% of the 8.875% Senaiedlwith the proceeds of certain equity offerinfjkevel 3 at a redemption price equal
to 108.875% of the principal amount of the 8.8758hi8r Notes so redeemed, plus accrued and unpaickén thereon (if any) to the
redemption date.

If an event treated as a change of coofrotcurs, Level 3 will be obligated, subject totaa conditions, to offer to purchase all
outstanding 8.875% Senior Notes at a purchase ofit81% of the principal amount, plus accrued anpaid interest, if any. In the event that
holders of not less than 90% of the principal amtadfnhe outstanding notes accept such an offputchase, Level 3 may redeem the
remaining outstanding notes at a price in cashlequz01% of the principal amount of the notes sphiccrued and unpaid interest, if any, to.
not including, the redemption date.

The indenture relating to the 8.875% SeNiotes contains certain covenants, including, anaghgrs, covenants with respect to the
following matters: (i) limitation on consolidateelat; (ii) limitation on debt of the Issuer andrigstricted subsidiaries; (iii) limitation on
restricted payments; (iv) limitation on dividenddasther payment restrictions affecting restrictedsidiaries; (v) limitation on liens;

(vi) limitation on sale and leaseback transacti@wisj limitation on asset dispositions; (viii) litation on issuance and sales of capital stock of
restricted subsidiaries; (ix) transactions witliliafes; (x) future subsidiary guarantors and sdiasy liens; (xi) reports; and (xii) limitation on
designations of unrestricted subsidiaries.

Either the Trustee or the holders of asi@®% in aggregate principal amount of the outitan8.875% Senior Notes may accelerate the
maturity of the 8.875% Senior Notes, including iett to the acceleration date, if certain defaepist under the indebtedness of Level 3.

As of December 31, 2012, approximately $80llon aggregate principal amount of the 8.875é6i8r Notes was outstanding.
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DESCRIPTION OF THE NOTES
General

The new notes, like the original notes) b issued under an Indenture, dated as of AuguA12 (as supplemented, the "Indenture"),
among Level 3 Communications, Inc. ("Parent"), Ue/Einancing, Inc. (the "Issuer") and The BaniNafw York Mellon Trust Company,
N.A., as trustee under the Indenture (the "Trust&edpies of the Indenture are available from g®iér on request. For purposes of
Description of the Notes, the term "Issuer" refamly/ to Level 3 Financing, Inc. and not to anytsfsubsidiaries or its parent company, Level !
Communications, Inc., and the term "Parent" refeiy to Level 3 Communications, Inc. and not to ahjts subsidiaries, in each case except
for purposes of financial data determined on a clifested basis. For purposes of this DescriptiothefNotes, all references to the "Notes"
shall be deemed to refer collectively to the orgdjimotes and the new notes.

The following summary of certain provisioofsthe Indenture does not purport to be complatkia 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 leyam€e to the Trust Indenture Act, as in e
on the date of the Indenture. The definitions afaia capitalized terms used in the following surmyreare set forth below under "—Certain
Definitions." We urge you to read the Indentureauese it, and not this description, defines yountsgs a holder of the Notes.

The Notes are unsubordinated, unsecuredatioins of the Issuer, ranking equal in right afyment with all existing and future unsecured
indebtedness of the Issuer that is not expresdlgrsiinated in right of payment to the Notes, arelsgmior in right of payment to all existing
and future indebtedness of the Issuer that is egfyrsubordinated in right of payment to the Notés Notes, however, are effectively
subordinated to the Issuer's existing and futucersel obligations, including secured obligationdemexisting and future credit facilities,
receivables, purchase money indebtedness, capildbases and certain other arrangements, to thetex the value of the collateral securing
such obligations. Additionally, the Notes are efffezly subordinated to all liabilities, includingatde payables, of the Issuer's subsidiaries that
are not Guarantors. As of December 31, 2012, theels(excluding its subsidiaries) had $6.929 billid indebtedness outstanding (excluding
discounts and fair value adjustments), of whicl6$2.billion was secured indebtedness and all otlwhias guaranteed by Parent and
Level 3 LLC.

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

The Issuer's obligations under the Indemtincluding the repurchase obligation resultirapfra Change of Control Triggering Event, are
fully and unconditionally guaranteed, jointly arelerally, on an unsubordinated and unsecured bggtarent and Level 3 LLC and will be
fully and unconditionally guaranteed, jointly arel/srally, on an unsubordinated, unsecured bastably Restricted Subsidiary that becomes
Guarantor pursuant to the terms of the IndenturBeAtricted Subsidiary will only be required to e a Guarantor if it incurs specified ty|
of Debt or provides a Guarantee of the 2015 Flgafate Notes, the 10% Senior Notes due 2018, 8#% Senior Notes due 2019, the
8.125% Senior Notes due 2019 or the 8.625% SerotedNdue 2020. Each Note Guarantee will be a gemesacured obligation of the
Guarantor, will be effectively subordinated to axysting or future secured Debt of the Guarantothe extent of the value of the assets
securing such Debt, will be senior in right of pahto any existing or future Debt of the Guaramhait is expressly subordinated in right of
payment to the Note Guarantee, and will be equaght of payment with any existing or future unsesd Debt of the Guarantor that is not
expressly subordinated in right of payment to tleNSuarantee, including any Guarantee of the Z0d&ting Rate Notes,
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the 10% Senior Notes due 2018, the 9.375% Senited\tue 2019, the 8.125% Senior Notes due 2018ed.625% Senior Notes due 2020.
As further described in the fourth succeeding paalg, the Note Guarantee of a Restricted Subsidiay be subordinated in the future to any
guarantee of any Qualified Credit Facility issugdsbch Restricted Subsidiary, including the Exipt@redit Facility. As of December 31, 20
Parent (excluding its subsidiaries and guarantes) on an as adjusted basis, approximately $h#igin of indebtedness outstanding, none
of which constituted secured indebtedness or suatet indebtedness.

As of December 31, 2012, the Issuer angubsidiaries in the aggregate had approximate@2§7billion of indebtedness outstanding
(excluding intercompany balances and discountSaingalue adjustments), approximately $2.712 dillof which constituted secured
indebtedness and none of which constituted subatelinindebtedness (excluding intercompany baland#iguch indebtedness of the Issue
guaranteed by Level 3 LLC. Under the circumstamtessribed below under "—Certain Covenantsraitation on Designations of Unrestrict
Subsidiaries," Parent will be permitted to desigredrtain of its subsidiaries as "Unrestricted &lidges." The Unrestricted Subsidiaries will
not be subject to any of the restrictive covenamtbe Indenture. The Unrestricted Subsidiarie$ magt guarantee the Notes.

If any Guarantor makes payments under @eNsuarantee, each of the Issuer and the othea@ieas must contribute their share of such
payments. The Issuer's and the other Guarant@®slof such payments will be computed based oprthgortion that the net worth of the
Issuer or the relevant Guarantor represents relédithe aggregate net worth of the Issuer antth@lGuarantors combined.

The Note Guarantee of a Guarantor (othean fharent) will be released (a) in connection itk sale or other disposition of all or
substantially all of the assets of that Guararitarlding by way of merger or consolidation) toexr$on that is not (either before or after giving
effect to such transaction) Parent or a RestriSigtokidiary, if the sale or other disposition ofalksubstantially all of the assets of that
Guarantor complies with the covenant described utidé€ertain Covenants—Limitation on Asset Dispasig” (or Parent certifies in an
Officers' Certificate to the Trustee that it wilraply with the requirements of such covenant ne¢atd application of the proceeds of such sale
or disposition), (b) in connection with any saleadifof the Capital Stock of a Guarantor (othemtiRarent) to a Person that is not (either before
or after giving effect to such transaction) Pa@mma Restricted Subsidiary, if the sale of all sGapital Stock of that Guarantor complies with
the covenant described under "—Certain Covenantsaitaiion on Asset Dispositions" (or Parent cersifie an Officers' Certificate to the
Trustee that it will comply with the requiremenfssach covenant relating to application of the pexts of such sale or disposition), (c) if
Parent properly designates any Restricted Subgithat is a Guarantor as an Unrestricted Subsigiarguant to the covenant described undel
"—Certain Covenants—Limitation on Designations afréstricted Subsidiaries" or (d) if the Issuer eksrs the legal defeasance option or
co