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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
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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
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. 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
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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

48




Table of Contents

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
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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
covenant defeasance option as described under isf&&dibn and Discharge of the Indenture; Defeasanc

The Issuer, the Guarantors and the Truatee without notice to or consent of any holderdlofes, enter into one or more indentures
supplemental to the Indenture, or amend any inderswpplemental to the Indenture entered into byighuer, such Guarantor and the Trustee
for the purpose of adding an additional Note Gui&pursuant to the covenants described under "tai@éCovenants—Limitation on
Consolidated Debt," "—Certain Covenants—LimitatemmDebt of the Issuer and Issuer Restricted Sudr$ddi’ or "—Certain Covenants—
Limitation on Actions with Respect to Existing Itempany Obligations," or to provide that the paptr@bligation on a Note Guarantee of a
Guarantor (other than Parent or any Sister RestriSubsidiary) be expressly subordinated in ankiogatcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefitli in cash of all obligations of such Guarantmider any Guarantee of, or obligation as
borrower under, any Qualified Credit Facility (whiterm includes various types of Debt, including
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secured notes) Incurred by Parent or a Restriatibgi8iary in accordance with clause (ii) of parpgrgb) of the covenant described under "—
Certain Covenants—Limitation on Consolidated Detsttlause (ii) of paragraph (b) of the covenantdbed under "—Certain Covenants—
Limitation on Debt of the Issuer and Issuer RestdcSubsidiaries;provided, however, that (x) the terms of the subordination of a Note
Guarantee to any such Guarantee of, or obligagdmoarower under, a Qualified Credit Facility mapt eliminate or otherwise adversely affect
the subordination of the payment obligation on ather Debt of such Guarantor to the payment obbgatf the Note Guarantee of such
Guarantor and (y) any Guarantee (other than a Gteaf such Qualified Credit Facility) by such Grdor of the 2015 Floating Rate Notes,
the 10% Senior Notes due 2018, the 9.375% Senites\tue 2019, the 8.125% Senior Notes due 2018, &25% Senior Notes due 2020 or
any Debt of Parent or any Sister Restricted Subsidilso shall be expressly subordinated in ankiogatcy, liquidation or winding up
proceeding of such Guarantor to the prior paymefitli in cash of all obligations of such Guarantmder its Guarantee of such Qualified
Credit Facility to at least the same extent anthensame terms and conditions as the subordinptmrisions applicable to such Guarantor's
Note Guarantee. Level 3 LLC's Guarantee of the Zl@ating Rate Notes, the 10% Senior Notes due 20#89.375% Senior Notes due 20
the 8.125% Senior Notes due 2019, the 8.625% Salutas due 2020 and the Notes is subordinatedvell3LLC's Guarantee of the Existi
Credit Facility. Concurrently with the closing &t initial offering, the Issuer entered into a ulilation agreement in accordance with the
foregoing provisions subordinating Level 3 LLC'ypeent obligations on the Offering Proceeds Notedgeel 3 LLC's payment obligations in
respect of the Loan Proceeds Note in any bankruptgydation or winding up proceeding of Level BC.

The Issuer is a holding company with noariat assets other than the stock of its subsi&haa loan proceeds note related to the Existin
Credit Facility, the 2015 Floating Rate ProceedseNthe 10% Proceeds Note, the 9.375% Proceeds tHet8.125% Proceeds Note, the
8.625% Proceeds Notes and the Offering Proceeds Wotordingly, the Issuer will depend upon dividenloans or other distributions from
its subsidiaries, or capital contributions fromé¥dr to generate the funds necessary to meehéadial obligations, including its obligations to
pay you as a holder of the Notes. The Issuer'sdiabies may not generate earnings sufficient @bémit to meet its payment obligations. The
Issuer's subsidiaries are legally distinct fromnt, unless they guarantee the Notes, have naatibligto pay amounts due on the Issuer's debt
or to make funds available to it for such paym&imilarly, Parent is a holding company with no miaieassets other than the stock of its
subsidiaries. Accordingly, Parent depends uporddivils, loans or other distributions from its suilasies, including the Issuer, to generate the
funds necessary to meet its financial obligatiomsluding its obligations as a Guarantor. Futurbtad certain of the Issuer's subsidiaries may
prohibit the payment of dividends or the makindoains or advances to Parent or the Issuer. Iniaddihe ability of such subsidiaries to make
such payments, loans or advances is limited byathe of the relevant states in which such subgibaare organized or located. In certain
circumstances, the prior or subsequent approvslidi payments, loans or advances is required fpplicable regulatory bodies or other
governmental entities. To the extent the Issuenchaccess the cash flow of its subsidiaries, admiR is unable to access the cash flow of its
subsidiaries, including the Issuer, the Issuer n@yhave access to sufficient cash to repay thedyaind Parent may not have sufficient ca
comply with its guarantee obligations on the Nokéslders of any preferred stock of any of the Issusubsidiaries that are not Guarantors an
creditors, including trade creditors and other glihges of Parent that have made intercompanydaarhe Issuer's subsidiaries, of any of
those subsidiaries have and will have claims mgdgtd the assets of that subsidiary that are séwithre Notes. That is, the Notes are structu
subordinated to the debt, preferred stock and athkgations of the Issuer's subsidiaries thatateGuarantors. All of the Issuer's existing ¢
is guaranteed by Level 3 LLC. See "Risk Factors—k&Relating to the Notes—The Issuer's subsidiamiest make payments to the Issuer in
order for the Issuer to make payments on the natesParent's subsidiaries must make paymentsémta order for Parent to make payment
on its obligations as a
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guarantor of the notes" and "Risk Factors—Riskafte} to the Notes-Because the notes are structurally subordinatéfietobligations of th
Issuer's subsidiaries, you may not be fully reffae Issuer becomes insolvent."

Principal, Maturity and Interest

In the Exchange Offer, the Issuer is isguip to $775,000,000 aggregate principal amouttief7% Senior Notes due 2020 (the "New
Notes") in exchange for the original notes issueden the Indenture. Subject to compliance withatwenant described unde—Certain
Covenants—Limitation on Debt of the Issuer andés$Restricted Subsidiaries," the Issuer can issuméimited amount of additional Notes at
later dates under the Indenture. The Issuer cae isdditional Notes as part of the same series anadditional series. Any additional Notes
that the Issuer issues in the future will be ideaitin all respects to the Notes that the Issuisising now in the exchange offer, except that
Notes issued in the future may have different issagrices and issuance da

The Notes will mature on June 1, 2020.regeon the Notes will accrue at the rate of 7%gperum from the Issue Date, or from the mos
recent date to which interest has been paid, alhdevpayable in cash semiannually in arrears ore Juand December 1 to the persons whi
registered holders of the Notes at the close ahkgs on the preceding May 15 or November 15, @sdise may be. Interest will be computed
on the basis of a 360-day year comprised of twd0elay months.

Payment. Principal of, premium, if any, and interesttbe Notes will be payable, and the Notes may béaxged or transferred, at the
office or agency of the Issuer, which, unless atliga provided by the Issuer, will be the officesttd Trustee. At the option of the Issuer,
interest may be paid by check mailed to the registbolders at their registered addresses. ThesNatkebe issued without coupons and in
fully registered form only, in minimum denominat®af $1,000 and integral multiples thereof. Thedsowill be issued only against payment
in immediately available funds. No service charglélve made for any registration of transfer or leaege of the Notes, but the Issuer may
require payment of a sum sufficient to cover aapgfer tax or other similar governmental chargeapbeyin connection therewith.

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

Optional Redemption

At any time prior to June 1, 2016, the &smay redeem all or a part of the Notes, uporasstthan 30 nor more than 60 days' prior
notice, at a redemption price equal to 100% ofpttiecipal amount of the Notes so redeemed plug\i@icable Premium as of, and accrued
and unpaid interest thereon (if any) to, but notuding, the redemption date (subject to the rigfhitiolders of record on the relevant record
date to receive interest due on the relevant Isté?ayment Date).

"Applicable Premium" means, with respecany Note on any redemption date, the greater)af.(6 of the principal amount of such
Note and (2) the excess, if any, of (a) the pregale at such redemption date of (i) the redemppigce of such Note at June 1, 2016 (s
redemption price being set forth in the table appgabelow), plus (ii) all required interest payn®due on such Note through June 1, 2016
(excluding accrued but unpaid interest to the rqutéan date), computed using a discount rate equidd Treasury Rate as of such redemptior
date plus 50 basis points, over (b) the principabant of such Note.

"Treasury Rate" means, as of any redemtade, the yield to maturity as of such redemptiate of United States Treasury securities
with a constant maturity (as compiled and publisimeitie most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least
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two business days prior to such redemption datdf(such Statistical Release is no longer publistaay publicly available source of similar
market data)) most nearly equal to the period fthenredemption date to June 1, 20d@vided, however, that if the period from the
redemption date to June 1, 2016 is less than cae tee weekly average yield on actually tradedéthBStates Treasury securities adjusted to
constant maturity of one year will be used.

On and after June 1, 2016, the Issuer redgam all or a part of the Notes, upon not less #anor more than 60 days' prior notice, at the
redemption prices set forth below (expressed aseeptage of principal amount), plus accrued anEhighinterest thereon (if any) to, but not
including, the redemption date (subject to thetrigftholders of record on the relevant record dateceive interest due on the relevant interes
payment date), if redeemed during the twelve mobéugnning June 1, of the years indicated below:

Year Redemption Price

2016 103.5(%
2017 101.7%%
2018 and thereatfte 100.00%

In addition, at any time or from time tm# on or prior to June 1, 2015, the Issuer mayardep to 35% of the original aggregate
principal amount of the Notes (including any adiitil Notes) at a redemption price equal to 107.00%e principal amount of the Notes so
redeemed, plus accrued and unpaid interest theifeanmy) to the redemption date (subject to thétrigf holders of record on the relevant re«
date to receive interest due on the relevant istgr@yment date), with the net cash proceeds boméd to the capital of the Issuer of one or
more private placements to Persons other thani@#s of Parent or underwritten public offering<Gafimmon Stock of Parent resulting, in e
case, in gross proceeds of at least $100 millichéraggregatgyrovided, however, that at least 65% of the original aggregate [pgicamoun
of the Notes (including any additional Notes) worddhain outstanding immediately after giving effecsuch redemption. Any such
redemption shall be made within 90 days of suchapei placement or public offering upon not less1tB& nor more than 60 days' prior notice.

Mandatory Redemption

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

Subordination of Existing Intercompany Obligations

The Issuer lent the net proceeds of theaisse of the original notes, together with cashamd, to Level 3 LLC in return for an
intercompany demand note (the "Offering ProceedgNdérom Level 3 LLC in an equal principal amouihe Offering Proceeds Note was
pledged by the Issuer to secure its obligationsutite Existing Credit Facility. Level 3 LLC is tlobligor on (1) an existing intercompany
demand note (the "Parent Intercompany Note") teftao evidence loans from Parent to Level 3 LLA} ah existing intercompany demand
note (the "2015 Floating Rate Proceeds Note") éd$Buer to evidence a loan made by the Issueevell3 LLC in an aggregate principal
amount of $300 million, representing the gross eeas to the Issuer from the issuance of the 20d&iRY Rate Notes, (3) an existing
intercompany demand note (the "10% Proceeds Ntuidhe Issuer to evidence a loan made by the I¢suervel 3 LLC in an aggregate
principal amount of $640 million, representing titess proceeds to the Issuer from the issuandeedf@% Senior Notes due 2018,
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(4) an existing intercompany demand note (the "®#8Proceeds Note") to the Issuer to evidence anwadte by the Issuer to Level 3 LLC in
an aggregate principal amount of $500 million, esenting the gross proceeds to the Issuer fronsshance of the 9.375% Senior Notes due
2019, (5) an existing intercompany demand note"@E25% Proceeds Note") to the Issuer to evidenloan made by the Issuer to

Level 3 LLC in an aggregate principal amount of281billion, representing the gross proceeds tdgkeer from the issuance of the 8.125%
Senior Notes due 2019 and (6) an existing inter@mpmlemand note (the "8.625% Proceeds Note") ttsdueer to evidence a loan made by
Issuer to Level 3 LLC in an aggregate principal amaf $900 million, representing the gross proseedhe Issuer from the issuance of the
8.625% Senior Notes due 2020. As of December 3112 2Be outstanding principal amount of the Pahetercompany Note was approximai
$24.9 billion, the principal amount outstanding enthe 2015 Floating Rate Proceeds Note was $3i@mihe principal amount outstanding
under the 10% Proceeds Note was $640 million, thecipal amount outstanding under the 9.375% Prded&ote was $500 million, the
principal amount outstanding under the 8.125% Rydsé&ote was $1.20 billion, the principal amourtstanding under the 8.625% Proceeds
Note was $900 million and the principal amount tartding under the Offering Proceeds Note was $7iflbm Parent, as guarantor, t

Issuer, as borrower, Merrill Lynch Capital Corparat as administrative agent and collateral agamd, certain lenders are party to the Existing
Credit Facility, pursuant to which the lenders exied $2.614 billion in senior secured term loanhélssuer. Of the outstanding secured t
loans under the Credit Facility, $599 million ingaggate principal amount mature on February 1, 2846 $2.015 billion in aggregate
principal amount mature on August 1, 2019. Theds$ent the proceeds of the term loans to Level @ in return for an intercompany dem:
note issued by Level 3 LLC (the "Loan Proceeds Notehe Issuer's obligations under the ExistingdirEacility are secured by the Parent
Intercompany Note, the 2015 Floating Rate Procékxs, the 10% Proceeds Note, the 9.375% Proceetts thie 8.125% Proceeds Note, the
8.625% Proceeds Note and the Offering Proceeds REath of the 2015 Floating Rate Proceeds Notel @& Proceeds Note, the 9.375%
Proceeds Note, the 8.125% Proceeds Note, the 8.6268&eds Note and the Offering Proceeds Note wasrdinated to the Loan Proceeds
Note pursuant to separate subordination agreerbgrdaad among the Issuer, Parent and Level 3 LLGfA3ecember 31, 2012, the princij
amount outstanding under the Loan Proceeds Noteb@i&44 billion. Parent and the Issuer have entierteda subordination agreement (the
"Subordination Agreement”) that provides that updotal or partial liquidation, dissolution or wind up of Level 3 LLC or in a bankruptcy,
reorganization, insolvency, receivership or simgesceeding relating to Level 3 LLC or its Prope(s) the Issuer will be entitled to receive
payment in full in cash of the Offering ProceeddeéNmefore Level 3 LLC may make any payment of ppakof or interest on the Parent
Intercompany Note to Parent, and (b) until the @xifg Proceeds Note is paid in full in cash, anyritistion to which Parent would be entitled
but for the Subordination Agreement will be madéh® Issuer as its interests may appear. If ailoigion is made to Parent that because of th
Subordination Agreement should not have been naéarent, Parent shall hold such distribution usttfor the Issuer and pay it over to the
Issuer as the Issuer's interests may appear. Rbaighe Issuer to enforce the subordination ef@ifering Proceeds Note shall be impaired b
any act or failure to act by the Issuer or by d@itufe to comply with the Subordination Agreemdé?drent, the Issuer and Level 3 LLC will be
restricted from taking certain actions with respedhe Offering Proceeds Note, the Parent Intepmom Note and the Subordination
Agreement as set forth in the covenant describ&mhbender "—Certain Covenants—Limitation on Actiomgh respect to Existing
Intercompany Obligations."” The Parent Intercompisiote is subordinated on the same terms to the BEGdfiing Rate Proceeds Note, the 10%
Proceeds Note, the 9.375% Proceeds Note, the 8.P268teds Note and the 8.625% Proceeds Note &atbat Intercompany Note is
subordinated to the Offering Proceeds Note. Intamdithe Issuer and Level 3 LLC have entered artaffering proceeds note subordination
agreement that subordinates the right of the Issupayment under the Offering Proceeds Note taithe of the Issuer (in its capacity as
borrower under the Existing Credit Facility) to pagnt under the Loan Proceeds Note upon the ligomadissolution or winding up of
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Level 3 LLC or in a bankruptcy, reorganization,ah&ncy, receivership or similar proceeding relgtio Level 3 LLC or its property. The 20
Floating Rate Proceeds Note, the 10% Proceeds that®.375% Proceeds Note, the 8.125% ProceedsaNdtthe 8.625% Proceeds Note are
subordinated on the same terms to the Loan Prod¢aesas the Offering Proceeds Note is subordintatéide Loan Proceeds Note.
Accordingly, the right of the Issuer to payment enthe Offering Proceeds Notepari passuo the right of the Issuer to payment under the
2015 Floating Rate Proceeds Note, the 10% Prodeetds the 9.375% Proceeds Note, the 8.125% Prodéetdsand the 8.625% Proceeds
Note.

As a condition to Incurring specified typg<Debt pursuant to the covenants described balmter "—Certain Covenants—Limitation on
Consolidated Debt," "—Certain Covenants—Limitat@mDebt of the Issuer and Issuer Restricted Sub#éd' and "—Certain Covenants—
Limitation on Actions with respect to Existing Intempany Obligations," Restricted Subsidiaries iélrequired to guarantee (an "Offering
Proceeds Note Guarantee") Level 3 LLC's obligatiomder the Offering Proceeds Note and, in certagumstances, subordinate the Debt tha
is Incurred to such Offering Proceeds Note Guagante

The Offering Proceeds Note Guarantee dbfiering Proceeds Note Guarantor will be releasgdn connection with any sale or other
disposition of all or substantially all of the atssef that Offering Proceeds Note Guarantor (inicigdy way of merger or consolidation) to a
Person that is not (either before or after giviffgat to such transaction) Parent or a Restricigasiliary, if the sale or other disposition of all
or substantially all of the assets of that Offerifrgceeds Note Guarantor complies with the covetesitribed under "—Certain Covenants—
Limitation on Asset Dispositions" (or Parent céetifin an Officers' Certificate to the Trustee thatill comply with the requirements of such
covenant relating to application of the proceedsuah sale or disposition), (b) in connection veitty sale of all of the Capital Stock of an
Offering Proceeds Note Guarantor to a Person shat (either before or after giving effect to stiginsaction) Parent or a Restricted
Subsidiary, if the sale of all such Capital Sto€khat Offering Proceeds Note Guarantor compligh Wie covenant described under Gertair
Covenants—Limitation on Asset Dispositions" (orétdrcertifies in an Officers' Certificate to theu$tee that it will comply with the
requirements of such covenant relating to appbcatif the proceeds of such sale or disposition)if @arent properly designates any Restrii
Subsidiary that is an Offering Proceeds Note Guaraas an Unrestricted Subsidiary pursuant to dwegant described under "—Certain
Covenants—Limitation on Designations of UnrestdcBubsidiaries" or (d) if the Issuer exerciseslé¢igal defeasance option or covenant
defeasance option as described under "—SatisfaatidrDischarge of the Indenture; Defeasance."

An Offering Proceeds Note Guarantor andel&4.LC may enter into an agreement or arrangeitietprovides that the payment
obligation on an Offering Proceeds Note Guararded (n the case of Level 3 LLC, on the Offeringd@@ds Note) of an Offering Proceeds
Note Guarantor (other than Parent or any SistetriRiexi Subsidiary) be expressly subordinated inl@amkruptcy, liquidation or winding L
proceeding of such Offering Proceeds Note Guardattire prior payment in full in cash of all obltgms of such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, under @uwarantee of, or obligation as borrower under,@oglified Credit Facility Incurred by
Parent or a Restricted Subsidiary in accordande el@use (ii) of paragraph (b) of the covenant deed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (ii)gEragraph (b) of the covenant described under "ta®e€ovenants—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiargsvided, however, that (x) the terms of the subordination of anetiffg Proceeds Note
Guarantee, or in the case of Level 3 LLC, the Q@ffgProceeds Note, to any such Guarantee of ogatidn as borrower under a Qualified
Credit Facility may not eliminate or otherwise abedy affect the subordination of the payment ddilign on any other Debt of such Offering
Proceeds Note Guarantor or Level 3 LLC, as applicdb the payment obligation of the Offering Prede Note Guarantee of such Offering
Proceeds Note Guarantor, or in the case of
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Level 3 LLC, the Offering Proceeds Note, and (y &uarantee (other than a Guarantee of such Qaal@redit Facility) by such Offering
Proceeds Note Guarantor or Level 3 LLC, as applécadf the 2015 Floating Rate Notes, the 10% SeXaies due 2018, the 9.375% Senior
Notes due 2019, the 8.125% Senior Notes due 2B&%8.625% Senior Notes due 2020, or any Debt afrRar any Sister Restrict
Subsidiary also shall be expressly subordinatexhinbankruptcy, liquidation or winding up proceegof such Offering Proceeds Note
Guarantor or Level 3 LLC, as applicable, to th@ppgayment in full in cash of all obligations ofcsuOffering Proceeds Note Guarantor or
Level 3 LLC, as applicable, under its Guarantesumh Qualified Credit Facility to at least the samtent and on the same terms and
conditions as the subordination provisions applicéb such Offering Proceeds Note Guarantor's @ifjeProceeds Note Guarantee or
Level 3 LLC's obligation on the Offering Proceedst®

Certain Covenants

Covenant Suspension.Set forth below are summaries of certain comeneontained in the Indenture. During any peribtinoe (any
such period, a "Suspension Period") that (i) thiega assigned to the Notes by both of the Ratiggn&ies are Investment Grade Ratings and
(ii) no Default or Event of Default has occurredlas continuing under the Indenture, Parent andribstricted Subsidiaries will not be subject
to the following covenants of the Indenture dessdibelow under "—Limitation on Consolidated DebBt-Limitation on Debt of the Issuer
and Issuer Restricted Subsidiaries," "—LimitationRestricted Payments," "—Limitation on Dividendlabther Payment Restrictions
Affecting Restricted Subsidiaries," clause (i)(&)-e-Limitation on Sale and Leaseback Transactiohs;Limitation on Asset Dispositions,"
"—Limitation on Issuance and Sales of Capital StotRestricted Subsidiaries” (other than the finst sentences thereof), "—Transactions
with Affiliates,” clause (b) of "—Limitation on Démnations of Unrestricted Subsidiaries," and clai@g3®f the first and second paragraphs of
"—Mergers, Consolidations and Certain Sales of &8deollectively, the "Suspended Covenants") H& évent that Parent and the Restricted
Subsidiaries are not subject to the Suspended @otefor any period of time as a result of the @détg sentence and, on any subsequent da
(the "Reversion Date"), one or both of the RatingeAcies withdraws its ratings or downgrades thagatassigned to the Notes below the
required Investment Grade Ratings or a DefaultvanE of Default occurs and is continuing, then Baead the Restricted Subsidiaries will
thereafter again be subject to the Suspended Coigeanad calculations of the amount available tonbele as Restricted Payments under the
covenant described under "—Limitation on Restridd@gments” will be made as though the covenantitbestunder "—Limitation on
Restricted Payments" had been in effect duringtiige period of time from the Measurement Date ti@nReversion Date, all Debt Incurred
during the Suspension Period will be classifietidge been Incurred pursuant to paragraph (a) oobtiee clauses set forth in paragraph (b) o
the covenant described under "—Limitation on Coidstéd Debt" or paragraph (a) or one of the clagsé$orth in paragraph (b) of the
covenant described under "—Limitation on Debt @& ksuer and Issuer Restricted Subsidiaries” @Gh ease to the extent such Debt would be
permitted to be Incurred thereunder as of the RweDate and after giving effect to Debt Incurpetbr to the Suspension Period and
outstanding on the Reversion Date). To the extectt ®ebt would not be permitted to be Incurred pans to paragraph (a) or one of the
clauses set forth in paragraph (b) of the covedastribed under "timitation on Consolidated Debt" or paragraph (apwoe of the clauses ¢
forth in paragraph (b) of the covenant describedeuri—Limitation on Debt of the Issuer and Issuestficted Subsidiaries," such Debt will be
deemed to have been outstanding on the Measurdbaémtso that it is classified as permitted undieuge (v) of paragraph (b) of the covenan
described under "—Limitation on Consolidated De#ttlause (iii) of paragraph (b) of the covenargaidbed under "—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiariestielincurrence of any Debt by a Restricted Subsidiaring the Suspension Period would have
been prohibited or conditioned upon such Restri€gsidiary entering into a Note Guarantee andféeri@g Proceeds
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Note Guarantee had the covenants described u—Limitation on Consolidated Debt" and "—Limitatiem Debt of the Issuer and Issuer
Restricted Subsidiaries" been in effect at the tiinguch Incurrence, such Restricted Subsidiarl ehger into a Note Guarantee and an
Offering Proceeds Note Guarantee that are senior tank equal with such Debt within ten days atfer Reversion Date. For purposes of
determining compliance with the covenant descrilnedier "—Limitation on Asset Dispositions,” on thewrsion Date, the Net Available
Proceeds from all Asset Sales not applied in acoare with the covenant will be deemed to be reseéto. Notwithstanding the foregoing,
neither (a) the continued existence, after the dhseich withdrawal or downgrade, of facts andwinstances or obligations that were Incurred
or otherwise came into existence during a Susperasiod nor (b) the performance of any such ohbiga, shall constitute a breach of any
covenant set forth in the Indenture or cause aWeds Event of Default thereundegatovided, however, that (1) Parent and its Restricted
Subsidiaries did not Incur or otherwise cause gacts and circumstances or obligations to exigtriticipation of a withdrawal or downgrade
below investment grade, (2) Parent reasonably\mdi¢hat such Incurrence or actions would not tesiduch a withdrawal or downgrade and
(3) if so required each Restricted Subsidiary dhalle entered into a Note Guarantee and an Offétageeds Note Guarantee within the
specified time period. For purposes of clausesuit)) (2) in the preceding sentence, anticipationraadonable belief may be determined by
Parent and shall be conclusively evidenced by adbi@solution to such effect adopted in good fhittthe board of directors of Parent. In
reaching their determination, the board of dirextoay, but need not, consult with the Rating Agesici

The Indenture contains, among others,dhewing covenants:

Limitation on Consolidated Debt. (a) Parent may not, and may not permit anyriRésti Subsidiary (other than to the extent peeditby
paragraph (b) of the covenant described under "—thiion on Debt of the Issuer and Issuer Restri&ebsidiaries”) to, directly or indirectly,
Incur any Debtprovided, however, that Parent or any Restricted Subsidiary (subjed¢he case of the Issuer and any Issuer Resdrict
Subsidiary, to the covenant described undeLimitation on Debt of the Issuer and Issuer RestdSubsidiaries") may Incur any Debt if, al
giving pro forma effect to such Incurrence andrémeipt and application of the net proceeds theremDefault or Event of Default would
occur as a consequence of such Incurrence or limoiny following such Incurrence and either (igttatio of (A) the aggregate consolidated
principal amount (or, in the case of Debt issuea discount, the then-Accreted Value) of Debt aeRtiand its Restricted Subsidiaries
outstanding as of the most recent available qugrerannual balance sheet, after giving pro foeffact to the Incurrence of such Debt and
other Debt Incurred or repaid since such balaneetstate and the receipt and application of theresteeds thereof, to (B) Pro Forma
Consolidated Cash Flow Available for Fixed CharfgesParent and its Restricted Subsidiaries forfthue full fiscal quarters next preceding 1
Incurrence of such Debt for which consolidatedficial statements are available, would be less B@mo 1.0, or (ii) Parent's Consolidated
Capital Ratio as of the most recent available gugror annual balance sheet, after giving pro foeffect to (x) the Incurrence of such Debt
and any other Debt Incurred or repaid since sutdnia sheet date, (y) the issuance of any CapitekSother than Disqualified Stock) of
Parent since such balance sheet date, includingshance of any Capital Stock to be issued coantlyrwith the Incurrence of such Debt, and
(2) the receipt and application of the net proceddaich Debt or Capital Stock, as the case maistess than 2.25 to 1.0.

(b) Notwithstanding the foregoing limitation, Parentamy Restricted Subsidiary (other than the Issuang Issuer Restricted
Subsidiary, except to the extent permitted by thesoant
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described under "—Limitation on Debt of the Issard Issuer Restricted Subsidiaries") may Incuramy all of the following
(each of which shall be given independent effect):

(i)

(ii)

(i)

(iv)

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

Debt under Credit Facilities in an aggregpticipal amount outstanding or available (togetliggh the sum of (A) the
amount of any outstanding Debt Incurred pursuastaose (ii) of paragraph (b) of the covenant dbscrunder "—
Limitation on Debt of the Issuer and Issuer RestdSubsidiaries," plus (B) the amount of all rafining Debt
outstanding or available pursuant to clause (varagraph (b) of the covenant described unddkritritation on Debt o
the Issuer and Issuer Restricted Subsidiariesgspect of Debt previously Incurred pursuant to saafii) of

paragraph (b) of the covenant described under "—thtion on Debt of the Issuer and Issuer RestriGelsidiaries,"
plus (C) the amount of all refinancing Debt outsliag or available pursuant to clause (viii) belowéspect of Debt
previously Incurred pursuant to this clause (it)aay one time not to exceed the greater of (x¢@2billion and (y) 2.00
times Pro Forma Consolidated Cash Flow AvailabteFiged Charges of Parent and its Restricted Sidyged for the
four full fiscal quarters next preceding the Inemte of such Debt for which consolidated finanstatements are
available, which amount shall be permanently redumethe amount of Net Available Proceeds useépay Debt under
the Credit Facilities or any refinancing Debt ispect of the Credit Facilities Incurred pursuantlguse (vi) of
paragraph (b) of the covenant described under "—thtion on Debt of the Issuer and Issuer Restri@eldsidiaries" or
clause (viii) below, and not reinvested in Telecaminations/IS Assets or used to purchase Notespayrother Debt,
pursuant to and as permitted by the covenant destrinder "—Limitation on Asset Dispositions;"

Purchase Money Delpprovided, however, that the amount of such Purchase Money Debt doesxceed 100% of the
cost of the construction, installation, acquisifitease, development or improvement of the applécab
Telecommunications/IS Assets;

Subordinated Debt of Pareptiovided, however, that the aggregate principal amount (or, in #secof Debt issued at a
discount, the Accreted Value) of such Debt, togettith any other outstanding Debt Incurred pursuarthis clause (iv)
shall not exceed $500 million at any one time (Wwhamount shall be permanently reduced by the anafudet
Available Proceeds used to repay Subordinated &féBarent, and not reinvested in TelecommunicatiSn&ssets or
used to purchase Notes or repay other Debt, pursoiamd as permitted by the covenant describeéiheLimitation
on Asset Dispositions"), except to the extent dDebt in excess of $500 million (A) is subordinatedill other Debt of
Parent other than Debt Incurred pursuant to tlsigsg (iv) in excess of such $500 million limitati¢B) does not provide
for the payment of cash interest on such Debt poidhe Stated Maturity of the Notes and (C) (1¢slaot provide for
payments of principal of such Debt at stated mgturi by way of a sinking fund applicable theretdog way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by Parent (including any redemptigtivement or
repurchase which is contingent upon events or gistances, but excluding any retirement requiredittye of the
acceleration of any payment with respect to sudbt Dpon any event of default thereunder), in eas®©n or prior to
the Stated Maturity of the Notes, and (2) doespeoinit redemption or other retirement (includingguant to an offer to
purchase made by Parent but excluding through eeioreinto capital stock of Parent, other than Dalijied Stock,
without any payment by Parent or
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(v)
(i)

(vii)

(viii)

its Restricted Subsidiaries to the holders therebfuch Debt at the option of the holder thereoboprior to the Stated
Maturity of the Notes;

Debt outstanding on the Measurement Date;

Debt owed by Parent to any Restricted Subsidiayeit owed by a Restricted Subsidiary to Pareiat Restricted
Subsidiaryprovided, however, that (A) any Person that Incurs Debt owed to Ravea Sister Restricted Subsidiary
pursuant to this clause (vi) is a Guarantor an@#ering Proceeds Note Guarantor, (B) (x) upontthasfer, conveyanc
or other disposition by such Restricted Subsida@riParent of any Debt so permitted to a Persorr ¢tiae Parent or
another Restricted Subsidiary of Parent or (ypifdny reason such Restricted Subsidiary ceadas acRestricted
Subsidiary, the provisions of this clause (vi) §hallonger be applicable to such Debt and such Bledll be deemed to
have been Incurred by the issuer thereof at the tifisuch transfer, conveyance or other disposdionhen such
Restricted Subsidiary ceases to be a Restrictedidaly and (C) the payment obligation of such D@htlause (A)
above applies) is expressly subordinated in anyrogatcy, liquidation or winding up proceeding ogtbbligor to the
prior payment in full in cash of all obligationsttvirespect to the Offering Proceeds Note Guarasfteach Offering
Proceeds Note Guarantor; gobvided further, however, that a Foreign Restricted Subsidiary need nobimeca
Guarantor or an Offering Proceeds Note Guarantsyaunt to clause (A) above until such time and solyong as such
Foreign Restricted Subsidiary Guarantees any @bbét of Parent or any Domestic Restricted Subsjdiar

Debt Incurred by a Person prior to the time (A)lsBerson became a Restricted Subsidiary, (B) secdoR merges into
or consolidates with a Restricted Subsidiary org@jther Restricted Subsidiary merges into or datetes with such
Person (in a transaction in which such Person besarRestricted Subsidiary), which Debt was natriree! in
anticipation of such transaction and was outstapgiior to such transaction;

Debt Incurred to renew, extend, refinance, defeagmy, prepay, repurchase, redeem, retire, exehangfund (each, a
“refinancing") Debt Incurred pursuant to paragréghabove or clause (i), (ii), (iii), (v), (vii) dxii) of this paragraph (b)
or this clause (viii), in an aggregate principaloamt (or if issued at a discount, the th¥seereted Value) not to exceed
aggregate principal amount (or if issued at a distahe then-Accreted Value) of and accrued isteve the Debt so
refinanced (which shall include Debt that is or haen refinanced within 45 days before or aftehdncurrence as part
of a financing strategy approved by the board mfadors of Parent) plus the amount of any premiequired to be paid
in connection with such refinancing pursuant totthrens of the Debt so refinanced or the amounngflaemium
reasonably determined by the board of directo®asént as necessary to accomplish such refinabgimgeans of a
tender offer or privately negotiated repurchases phe expenses of Parent Incurred in connectitmsuich refinancing;
provided, however, that (A) if the Person that originally IncurrdeetDebt to be refinanced became, or would have bee
required to become if not already, a GuarantomaD#ering Proceeds Note Guarantor as a resuliefricurrence of the
Debt being refinanced in accordance with this camén(1) the Person that Incurs the refinancingtPebsuant to this
clause (viii) shall be a Guarantor and an Offengceeds Note Guarantor and (2) if the Debt teefipanced is
subordinated to the Offering Proceeds Note Guagamitsuch Offering Proceeds Note Guarantor, thear€ing Debt
shall be subordinated to the same extent to theri@ff Proceeds Note Guarantee of the Offering Rids&lote
Guarantor Incurring such refinancing Debt, (B) tenancing Debt shall not be senior in right ofpeent to the Debt
that is being refinanced and
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(C) in the case of any refinancing of Debt Incurpedisuant to paragraph (a) above or clause (i) (i) or (xii)or, if
such Debt previously refinanced Debt Incurred pamstio any such clause, this clause (viii), theneafcing Debt by its
terms, or by the terms of any agreement or instnirpersuant to which such Debt is issued, (x) daggprovide for
payments of principal of such Debt at stated mstuni by way of a sinking fund applicable theretdg way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by Parent or any Restricted Subgiincluding an
redemption, retirement or repurchase which is ogetit upon events or circumstances, but excludiggetirement
required by virtue of the acceleration of any paghweith respect to such Debt upon any event ofulethereunder), in
each case prior to the time the same are requyréldebterms of the Debt being refinanced and (¥sdwoot permit
redemption or other retirement (including pursuaran offer to purchase made by Parent or any RestrSubsidiary) ¢
such Debt at the option of the holder thereof piacthe time the same are required by the terntiseobDebt being
refinanced, other than, in the case of clausernXy)p any such payment, redemption or other ratést (including
pursuant to an offer to purchase made by Parerithwib conditioned upon a change of control purst@provisions
substantially similar to those described under "-as@tfe of Control Triggering Event" or upon an asség pursuant to
provisions substantially similar to those describeder "—Limitation on Asset Dispositions;"

(ix)  Debt (A) in respect of performance, surety or appeads, Guarantees, letters of credit or reimbes# obligations
Incurred or provided in the ordinary course of hess securing the performance of contractual, frigaclease, self-
insurance or license obligations and not in coriaeatith the Incurrence of Debt or (B) in respettostomary
agreements providing for indemnification, adjustingfpurchase price after closing, or similar oatigns, or from
Guarantees or letters of credit, surety bonds dopaance bonds securing any such obligations ofita@r any of its
Restricted Subsidiaries pursuant to such agreemeotsred in connection with the disposition ofydusiness, assets or
Restricted Subsidiary of Parent (other than Guagmnbf Indebtedness Incurred by any Person acgutiror any portio
of such business, assets or Restricted Subsididgrent for the purpose of financing such acdoisjtand in an
aggregate principal amount not to exceed the gmsseeds actually received by Parent or any RéstriSubsidiary in
connection with such disposition;

(x) Debt consisting of Permitted Interest Rat€arrency Protection Agreements;
(xiy  Debt not otherwise permitted to be Incurreslquant to clauses (i) through (x) above or clguggbelow, which,
together with any other outstanding Debt Incurradspant to this clause (xi), has an aggregate ipahamount not in

excess of $50 million at any time outstanding; and

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

Notwithstanding any other provision of thisLimitation on Consolidated Debt" covenant, theximum amount of Debt that Parent or
any Restricted Subsidiary may Incur pursuant te 'thi-Limitation on Consolidated Debt" covenant simait be deemed to be exceeded due
solely to the result of fluctuations in the exchamgtes of currencies.
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For purposes of determining any partical@ount of Debt under this "Eimitation on Consolidated Debt" covenant, (1) Gardees, Lier
or obligations with respect to letters of credipgarting Debt otherwise included in the determimaidf such particular amount shall not be
included and (2) any Liens granted for the berwdfthe Notes pursuant to the provisions referreid the "—Limitation on Liens" covenant
described below shall not be treated as Debt. Bgrgses of determining compliance with this "—Liatibn on Consolidated Debt" covenant,
in the event that an item of Debt meets the cdtefimore than one of the types of Debt descrihdgteé above clauses, Parent, in its sole
discretion, shall classify such item of Debt andl/dre required to include the amount and type ehdbebt in one of such clauses.

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

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

0] Debt of the Issuer or any Issuer Restrictedsidiary under the Notes issued on the Issue Datkifling any New Notes
issued in exchange therefor), any Note Guaranteesipect of the Notes issued on the Issue Dateyo©#ering
Proceeds Note Guarantee in respect of the Offétingeeds Note;

(i) Debt of the Issuer or any Issuer Restricted Sudisidinder Credit Facilities in an aggregate priatgmount outstanding
or available (together with the sum of (A) the amtoof any outstanding Debt Incurred pursuant tosda(ii) of
paragraph (b) of the covenant described under "—thiion on Consolidated Debtplus(B) the amount of all
refinancing Debt outstanding or available pursuamause (viii) of paragraph (b) of the covenag¢atibed under "—
Limitation on Consolidated Debt" in respect of Dpb#viously Incurred pursuant to clause (ii) ofggaaph (b) of the
covenant described under "—Limitation on ConsobédaDebt, plus (C) the amount of all refinancing Debt outstanding
or available pursuant to clause (vi) below in resjpé Debt previously Incurred pursuant to thisusk (ii)) at any one
time not to exceed the greater of (x) $2.600 billémd (y) 2.00 times Pro Forma Consolidated Cagtv Rlvailable for
Fixed Charges of Parent and its Restricted Sulyggifor the four full fiscal quarters next preaeglthe Incurrence of
such Debt for which consolidated financial statete@me available, which amount shall be permaneatiyced by the
amount of Net Available Proceeds used to repay Debér the Credit Facilities (or any refinancingobm respect of th
Credit Facilities Incurred pursuant to clause Y\wofi paragraph (b) of the covenant described uhddrimitation on
Consolidated Debt" or clause (vi) below), and mitvested in Telecommunications/IS Assets or usguiichase Notes
or repay other Debt, pursuant to and as permityeitid covenant described under "—Limitation on Afispositions;"

(i)  Debt of the Issuer or any Issuer RestricBbsidiary outstanding on the Measurement Date;
(iv)  Debt owed by the Issuer to a Restricted Subsidept owed by an Issuer Restricted Subsidiary tefar a Restricte

Subsidiary (including Debt owed by an Issuer Retstd Subsidiary to another Issuer Restricted Sidrgid and Debt
with an
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v)

(i)

aggregate principal amount not in excess of $10anikt any time outstanding owed by the Issudpdoent or any Sister
Restricted Subsidiarygrovided, however, that (A) any Issuer Restricted Subsidiary thatihs Debt owed to Parent or a
Sister Restricted Subsidiary pursuant to this @gig is a Guarantor and an Offering Proceeds Katarantor, (B) (x)
upon the transfer, conveyance or other disposkiioauch Issuer Restricted Subsidiary or the Isstiany Debt so
permitted to a Person other than the Issuer ohandssuer Restricted Subsidiary or (y) if for aeagison such Issuer
Restricted Subsidiary ceases to be an Issuer Restisubsidiary, the provisions of this clause §ivall no longer be
applicable to such Debt and such Debt shall be dddmhave been Incurred by the issuer theredfestite of such
transfer, conveyance or other disposition or wharhdssuer Restricted Subsidiary ceases to besaprifestricted
Subsidiary and (C) the payment obligation of suebtfif clause (A) above applies) is expressly sdimated in any
bankruptcy, liquidation or winding up proceedingtloé obligor to the prior payment in full in cashadl obligations with
respect to the Notes or the Offering Proceeds Baoigrantee of such Offering Proceeds Note Guaramspgectively; an
provided further, however, that a Foreign Restricted Subsidiary need nobimeca Guarantor or an Offering Proceeds
Note Guarantor pursuant to clause (A) above uathgime and only so long as such Foreign ResttiStgbsidiary
Guarantees any other Debt of Parent or any DomRstitricted Subsidiary;

Debt Incurred by a Person (other than Parent oiSaster Restricted Subsidiary) prior to the timé §&ch Person becal
an Issuer Restricted Subsidiary, (B) such Persaig@sdnto or consolidates with an Issuer Restri€&ebisidiary or (C) a
Issuer Restricted Subsidiary merges into or codatdis with such Person (in a transaction in whiad $2erson becomes
an Issuer Restricted Subsidiary), which Debt wadmaurred in anticipation of such transaction arab outstanding
prior to such transactioprovided, however, that after giving effect to the Incurrence of dgbt pursuant to this

clause (v), (A) either (1) the Issuer could Inculeast $1.00 of additional Debt pursuant to paapyr(a) above computed
using "5.0 to 1.0" rather than "4.25 to 1.0" aagpears therein or (2) the ratio computed pursisaparagraph (a) above
would be no higher than before giving effect to ileurrence of such Debt and (B) such Person olsgger Restricted
Subsidiary into which such Person merges or cotatas is a Guarantor and an Offering Proceeds Goéeantor;

Debt of the Issuer or any Issuer Restricted Sudisidncurred to renew, extend, refinance, defeagmy, prepay,
repurchase, redeem, retire, exchange or refunth(edcefinancing”) Debt of the Issuer or any IssRestricted
Subsidiary Incurred pursuant to paragraph (a) abowtause (i), (i), (iii), (v), (x) or (xi) of tis paragraph (b) or this
clause (vi), in an aggregate principal amountf{tgsued at a discount, the then-Accreted Valu¢tmexceed the
aggregate principal amount (or if issued at a distahe then-Accreted Value) of and accrued istena the Debt so
refinanced plus the amount of any premium requiodok paid in connection with such refinancing pard to the terms
of the Debt so refinanced or the amount of any juenreasonably determined by the board of direatdéRarent as
necessary to accomplish such refinancing by mebasemder offer or privately negotiated repurchades the expenses
of the Issuer Incurred in connection with suchnaficing;provided, however, that (A) if the Person that originally
Incurred the Debt to be refinanced became, or wbald been required to become if not already, adbter or an
Offering Proceeds Note Guarantor as a result ofrtberrence of the Debt being refinanced in accacdawith this
covenant, (1) the Person that Incurs the refingnBiabt pursuant to this clause (vi) (if not theuks3 shall be a Guarant
and an Offering Proceeds Note Guarantor and @giDebt to be refinanced is subordinated to tHfer®f Proceeds
Note Guarantee of such Offering
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(vii)

(viii)

(ix)

)

Proceeds Note Guarantor, the refinancing Debt $ieadlubordinated to the same extent to the Offd?hogeeds Note
Guarantee of the Offering Proceeds Note Guarantauriing such refinancing Debt, (B) the refinancidgbt shall not be
senior in right of payment to the Debt that is lpeiefinanced and (C) in the case of any refinanoingebt Incurred
pursuant to paragraph (a) above or clause (i){(Xy)or (xi) or, if such Debt previously refinancBebt Incurred pursuant
to any such clause, this clause (vi), the refinrag&ebt by its terms, or by the terms of any ages@ror instrument
pursuant to which such Debt is issued, (x) doeprmtide for payments of principal of such Debstted maturity or b
way of a sinking fund applicable thereto or by vedyany mandatory redemption, defeasance, retireorer@purchase
thereof by the Issuer or any Issuer Restricted iliavg (including any redemption, retirement orueghase which is
contingent upon events or circumstances, but exgjuany retirement required by virtue of the acagien of any
payment with respect to such Debt upon any evedefsHult thereunder), in each case prior to the tine same are
required by the terms of the Debt being refinarexed (y) does not permit redemption or other ret@eti{including
pursuant to an offer to purchase made by the Issuan Issuer Restricted Subsidiary) of such Debieoption of the
holder thereof prior to the time the same are reguby the terms of the Debt being refinanced, raten, in the case of
clause (x) or (y), any such payment, redemptiootioer retirement (including pursuant to an offeptwchase made by
the Issuer) which is conditioned upon a changeoafrol pursuant to provisions substantially simt@those described
under "—Change of Control Triggering Event" or u@nasset sale pursuant to provisions substansiatljar to those
described under "—Limitation on Asset Dispositidns;

Debt of the Issuer or any Issuer Restricted Sudsidid) in respect of performance, surety or appealds, Guarantees,
letters of credit or reimbursement obligations imed or provided in the ordinary course of busirsessuring the
performance of contractual, franchise, lease, s&dfirance or license obligations and not in cotioeavith the
Incurrence of Debt or (B) in respect of customaggeaments providing for indemnification, adjustmehpurchase price
after closing, or similar obligations, or from Gaatees or letters of credit, surety bonds or parémrce bonds securing
any such obligations of the Issuer or any Issueti®ded Subsidiary pursuant to such agreementsytied in connection
with the disposition of any business, assets arelsRestricted Subsidiary (other than Guarantedésdabtedness
Incurred by any Person acquiring all or any portdsuch business, assets or Issuer Restricteddsatysfor the purpos
of financing such acquisition) and in an aggreguaiiecipal amount not to exceed the gross proceetlsmby received by
the Issuer or any Issuer Restricted Subsidiarpimmection with such disposition;

Debt of the Issuer or any Issuer Restricted Suaisidionsisting of Permitted Interest Rate or CuryeProtection
Agreements;

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

Issue Date Purchase Money Debt initially IncurrgdHhe Issuer or any Issuer Restricted Subsidiagnother Person th
became an Issuer Restricted Subsidiary on or bétferessue Date; and
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(xi)  Debt under the 2015 Floating Rate Notes, the 10Bto88lotes due 2018, the 9.375% Senior Notes di8,2be 8.125¢
Senior Notes due 2019 and the 8.625% Senior Nate@20 issued on or prior to the Issue Date.

Notwithstanding any other provision of thisLimitation on Debt of the Issuer and Issuer RewtdSubsidiaries" covenant, the maxinr
amount of Debt the Issuer or any Issuer RestriSidusidiary may Incur pursuant to this "—Limitation Debt of the Issuer and Issuer
Restricted Subsidiaries" covenant shall not be @ektm be exceeded due solely to the result ofdatains in the exchange rates of currencies

For purposes of determining any partical@mount of Debt under this "—Limitation on Debt bétlssuer and Issuer Restricted
Subsidiaries" covenant, (1) Guarantees (other @uarantees of Debt of Parent or any Sister RestriSubsidiary that are not Guarantees of
Debt Incurred by Parent or any Sister Restricteos®liary pursuant to clause (ii) of paragraph @the covenant described under "—
Limitation on Consolidated Debt"), Liens or obligats with respect to letters of credit supportingbbotherwise included in the determination
of such particular amount shall not be included @)dany Liens granted for the benefit of the Nqiassuant to the provisions referred to in the
"—Limitation on Liens" covenant described belowlshat be treated as Debt. For purposes of deténgicompliance with this "—Limitation
on Debt of the Issuer and Issuer Restricted Sulr#édi' covenant, (1) any Debt outstanding undegtkisting Credit Facility will be treated as
Incurred on the Issue Date pursuant to clausef(fparagraph (b) of this covenant and (2) in thengthat an item of Debt meets the criteria of
more than one of the types of Debt described irathmve clauses, the Issuer, in its sole discresioall classify such item of Debt and only be
required to include the amount and type of suchtrebne of such clauses.

Limitation on Restricted Payments(a) Parent (i) may not, and may not permit Regtricted Subsidiary to, directly or indirectlyalare
or pay any dividend, or make any distribution,a@spect of its Capital Stock or to the holders tberexcluding any dividends or distributions
which are made solely to Parent or a RestrictediBligdyy (and, if such Restricted Subsidiary is adholly Owned Subsidiary, to the other
stockholders of such Restricted Subsidiary on a@i@ basis or on a basis that results in the pebgiParent or a Restricted Subsidiary of
dividends or distributions of greater value thawdiuld receive on a pro rata basis) or any divideorddistributions payable solely in shares of
Capital Stock of Parent (other than Disqualifiedc®) or in options, warrants or other rights towdog Capital Stock of Parent (other than
Disqualified Stock); (i) may not, and may not péremy Restricted Subsidiary to, purchase, redegrotherwise retire or acquire for value
(x) any Capital Stock of Parent or any Restrictabdstdiary of Parent or (y) any options, warrantsigits to purchase or acquire shares of
Capital Stock of Parent or any Restricted Subsjdiarany securities convertible or exchangeable sfiares of Capital Stock of Parent or any
Restricted Subsidiary, except, in any such casesaoh purchase, redemption or retirement or aitguidor value (A) paid to Parent or a
Restricted Subsidiary (or, in the case of any quaichase, redemption or other retirement or adiprisior value with respect to a Restricted
Subsidiary that is not a Wholly Owned Subsidiagythte other stockholders of such Restricted Sudnsidin a pro rata basis or on a basis that
results in the receipt by Parent or a RestrictdasBliary of payments of greater value than it waelckive on a pro rata basis) or (B) paid
solely in shares of Capital Stock (other than Dadified Stock) of Parent; (iii) may not make, orpét any Restricted Subsidiary to make, any
Investment (other than an Investment in ParentRestricted Subsidiary or a Permitted Investmangriy Person, including the Designation o
any Restricted Subsidiary as an Unrestricted Sidygidor the Revocation of any such Designatioepading to the covenant described under
"—Limitation on Designations of Unrestricted Subaites;" (iv) may not, and may not permit any Rieséd Subsidiary to, redeem, defease,
repurchase, retire or otherwise acquire or retiresélue, prior to any scheduled maturity, repaynoersinking fund payment, Debt of Parent
which is subordinate in right of payment to thedPdiGuarantee or Debt of any Restricted Subsididuigh is subordinate in right of payment
to the Notes

78




Table of Contents

(in the case of the Issuer) or the Note Guarariteh¢ case of Restricted Subsidiaries other tharigsuer) of such Restricted Subsidiary (othe
than any redemption, defeasance, repurchase metiteor other acquisition or retirement for valuad® in anticipation of satisfying a
scheduled maturity, repayment or sinking fund ddiimn due within one year thereof); and (v) may, aod may not permit any Restricted
Subsidiary to, issue, transfer, convey, sell oeptlise dispose of Capital Stock of any Restrictedds&liary to a Person other than Parent or
another Restricted Subsidiary if the result theisdfiat such Restricted Subsidiary shall ceadeta Restricted Subsidiary, in which event the
amount of such "Restricted Payment" shall be theMarket Value of the remaining interest, if afty such former Restricted Subsidiary held
by Parent and the other Restricted Subsidiariesh(efclauses (i) through (v) being a "RestrictegiRent") if: (1) an Event of Default, or an
event that with the passing of time or the givifignatice, or both, would constitute an Event of &df, shall have occurred and be continuing,
or (2) upon giving effect to such Restricted PaythBarent could not Incur at least $1.00 of add#ldebt pursuant to the terms of the
Indenture described in paragraph (a) of "—Limitatan Consolidated Debt" above, or (3) upon giviffga to such Restricted Payment, the
aggregate of all Restricted Payments made on er thi¢ Measurement Date, including Restricted Paysmaade pursuant to clause (A) or

(B) of the proviso at the end of this sentence, Rednitted Investments made on or after the Measeme Date pursuant to clause (i) or (j) of
the definition thereof (the amount of any such Retetd Payment or Permitted Investment, if madeiothan in cash, to be based upon Fair
Market Value) exceeds the sum of: (a) 50% of cutiugdaConsolidated Net Income of Parent and its fReetl Subsidiaries (or, in the case thal
Consolidated Net Income of Parent and its Resttigbsidiaries shall be negative, 100% of suchthegamount) since the end of the last full
fiscal quarter prior to the Measurement Date thhothng last day of the last full fiscal quarter emgprior to the date of such Restricted Payr
for which consolidated financial statements aralakike and (b) plus, in the case of any Revocatiale after the Measurement Date, an
amount equal to the lesser of the portion (propodie to Parent's equity interest in the Subsid@myhich such Revocation relates) of the Fair
Market Value of the net assets of such Subsidiatiyeatime of Revocation and the amount of Investimereviously made (and treated as a
Restricted Payment) by Parent or any Restrictediflisy in such Subsidiargrovided, however, that Parent or a Restricted Subsidiary of
Parent may, without regard to the limitations iaude (3) but subject to clauses (1) and (2), mak&éstricted Payments in an aggregate
amount not to exceed the sum of $50 million andsihgregate net cash proceeds received after theuvtaaent Date (i) as capital
contributions to Parent, from the issuance (othento a Subsidiary or an employee stock ownenglaip or trust established by Parent or any
such Subsidiary for the benefit of their employessTapital Stock (other than Disqualified StockParent, and (ii) from the issuance or sale
of Debt of Parent or any Restricted Subsidiary€othan to a Subsidiary, Parent or an employedk stamership plan or trust established by
Parent or any such Subsidiary for the benefit efrtamployees) that after the Measurement Datébas converted into or exchanged for
Capital Stock (other than Disqualified Stock) ofdé?d and (B) Investments in Persons engaged ifielecommunications/IS Business in an
aggregate amount not to exceed the after-tax gath@sale, after the Measurement Date, of SpAsiséts to the extent sold for cash, Cash
Equivalents, Telecommunications/IS Assets or tiseiaption of Debt of Parent or any Restricted Suasidother than Debt that is
subordinated to the Notes, the Offering Proceeds Npbany applicable Note Guarantee or OfferingPeds Note Guarantee) and release of
Parent and all Restricted Subsidiaries from dllility on the Debt assumed. The aggregate net pasteeds referred to in the immediately
preceding clauses (A)(i) and (A)(ii) shall not kdized to make Restricted Payments pursuant th slauses to the extent such proceeds have
been utilized to make Permitted Investments unterse (i) of the definition of "Permitted Investneh

(b) Notwithstanding the foregoing limitation, (i) Patenay pay any dividend on Capital Stock of any £lasParent within 60 days
after the declaration thereof if, on the date wtendividend was declared, Parent could have paill dividend in accordance
with the foregoing
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(©)

provisions;provided, however, that at the time of such payment of such dividemdother Event of Default shall have occurred
and be continuing (or result therefrom); (ii) Pdneray repurchase any shares of its Common Stooptions to acquire its
Common Stock from Persons who were formerly dinsgtofficers or employees of Parent or any of ilb<idiaries or other
Affiliates in an amount not to exceed $3 millionany 12-month period; (iii) Parent and any RestdcBubsidiary may refinance
any Debt otherwise permitted by clause (viii) ofgggaph (b) under "—Limitation on Consolidated Dedliove or clause (vi) of
paragraph (b) under "—Limitation on Debt of theusisand Issuer Restricted Subsidiaries" aboveRargnt and any Restricted
Subsidiary may retire or repurchase any CapitatkStd Parent or of any Restricted Subsidiary or 8obordinated Debt of
Parent in exchange for, or out of the proceedh®bubstantially concurrent sale (other than tatesliary of Parent or an
employee stock ownership plan or trust establighyeBarent or any such Subsidiary for the benefihefr employees) of,
Capital Stock (other than Disqualified Stock) ofd?d; provided, however, that the proceeds from any such exchange owo$ale
Capital Stock shall be excluded from any calcutaparsuant to clause (A)(i) in the proviso at thd ef paragraph (a) above or
pursuant to clause (b) of the definition of "InveebCapital”; and (v) Parent may pay cash dividéndsy amount not in excess
of $50 million in any 12-month period in respectRyeferred Stock of Parent (other than Disqualiéack). The Restricted
Payments described in the foregoing clauses ijijartd (v) shall be included in the calculatiorR#stricted Payments; the
Restricted Payments described in clauses (iii)(@andhall be excluded in the calculation of Retd Payments.

The Issuer may not, and may not permit any IssestriRted Subsidiary to, pay any dividend or make distribution in respect
of shares of its Capital Stock held by Parent Sister Restricted Subsidiary (whether in cash, iiesior other Property) or al
payment (whether in cash, securities or other Rtgpen account of the purchase, redemption, netingt, acquisition,
cancellation or termination of any such sharesagfital Stock (all such dividends, distributions grayments being referred to
herein as "Parent Transfers"), other than (i) RaFesmnsfers at such times and in such amountsalkt®hnecessary to permit
Parent to pay administrative expenses attributibiee operations of its Restricted SubsidiarigsP@arent Transfers at such
times and in such amounts as are sufficient foeftap make the timely payment of interest, prem(ifrany) and principal
(whether at stated maturity, by way of a sinkingdwapplicable thereto, by way of any mandatory mgatéon, defeasance,
retirement or repurchase thereof, including up@ndtcurrence of designated events or circumstaordeg virtue of acceleratic
upon an event of default, or by way of redemptioretirement at the option of the holder of the DafParent, including
pursuant to offers to purchase) according to thegef any Debt of Parent, (iii) Parent Transfeésto permit Parent to satisfy
its obligations in respect of stock option plan®tirer benefit plans for management or employe€&oént and its Subsidiaries,
(B) to permit Parent to pay dividends on Prefe@éack of Parent in an amount not to exceed theeggde net cash proceeds
received by Parent (1) after September 30, 1988 the issuance of Capital Stock, and (2) fromigkaance or sale of Debt of
Parent or any Restricted Subsidiary that after&eper 30, 1999, has been converted into or exclafiog€apital Stock of
Parent, (C) in an annual amount not to exceed 50Pa@nt's Consolidated Net Income for the priscdl year and (D) Parent
Transfers in amounts not to exceed the amountmedbly Parent to pay accrued and unpaid intereanhgrDebt of Parent due
upon the conversion, exchange or purchase of sebh ibto, for or with Capital Stock of Parent ang édditional Parent
Transfers after October 1, 2003 in a principal amiawt to exceed $50 million in the aggregate.

Limitation on Dividend and Other Paymenstetions Affecting Restricted Subsidiaries(a) Parent may not, and may not permit any
Restricted Subsidiary to, directly or indirectlyeate or otherwise
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cause or suffer to exist or become effective amseasual encumbrance or restriction (other thasuaunt to law or regulation) on the ability of
any Restricted Subsidiary (i) to pay dividendsg@sh or otherwise) or make any other distributiomespect of its Capital Stock owned by
Parent or any other Restricted Subsidiary or pgylaebt or other obligation owed to Parent or arheoRestricted Subsidiary, (ii) to make
loans or advances to Parent or any other Restr&ubdidiary or (i) to transfer any of its Propetd Parent or any other Restricted Subsidiary

(b)

Notwithstanding the foregoing limitation, Parenay, and may permit any Restricted Subsidiargreate or otherwise cause or
suffer to exist (i) any encumbrance or restricfpomsuant to any agreement in effect on the Issue, Decluding, without
limitation, the Existing Credit Facility and the igting Notes, (ii) any customary (as conclusivedyetmined in good faith by tt
Chief Financial Officer of Parent) encumbranceestriction applicable to a Restricted Subsidiagt th contained in an
agreement or instrument governing or relating tbtl@zentained in any Qualified Credit Facility orrPluiase Money Debt;
provided, however, that such encumbrances and restrictions permidigtribution of funds to the Issuer in an amaufficient
for the Issuer to make the timely payment of iderpremium (if any) and principal (whether at sttaturity, by way of a
sinking fund applicable thereto, by way of any me&tody redemption, defeasance, retirement or re@gecthereof, including
upon the occurrence of designated events or cir@moss or by virtue of acceleration upon an evédetault, or by way of
redemption or retirement at the option of the hotafehe Debt, including pursuant to offers to gwase) according to the terms
of the Indenture and the Notes and other Debtishsdlely an obligation of the Issuer, fpubvided further, however, that such
agreement may nevertheless contain customary (dsteomined) net worth, leverage, invested capitdl other financial
covenants, customary (as so determined) covenagdsding the merger of or sale of all or any sutigthpart of the assets of
Parent or any Restricted Subsidiary, customargdatetermined) restrictions on transactions wittiakes and customary (as so
determined) subordination provisions governing Dmféd to Parent or any Restricted Subsidiary, &iify encumbrance or
restriction pursuant to an agreement relating toAaquired Debt, which encumbrance or restrictondt applicable to any
Person, or the properties or assets of any Peoslogr, than the Person so acquired, (iv) any encanaer or restriction pursuant
to an agreement relating to any Debt of an Iss@striRted Subsidiary that is a Foreign Restricteds&liary Incurred pursuant
to clause (ix) of paragraph (b) of the covenantdbsed under "—Limitation on Debt of the Issuer dssuer Restricted
Subsidiaries" that is applicable only to such Is$testricted Subsidiary that is a Foreign Restli@absidiary and its
Subsidiaries, (v) any encumbrance or restrictiorsyant to an agreement effecting a refinancingettDbncurred pursuant to an
agreement referred to in clause (i), (ii) or (@)this paragraph (bprovided, however, that the provisions contained in such
agreement relating to such encumbrance or restnietie no more restrictive (as so determined) ynnaaterial respect than the
provisions contained in the agreement the subljerebdf, (vi) in the case of clause (iii) of paragrda) above, any encumbrance
or restriction contained in any security agreenferiuding a Capital Lease Obligation) securing DafParent or a Restricted
Subsidiary otherwise permitted under the Indentoué only to the extent such restrictions restfiet transfer of the Property
subject to such security agreement, (vii) in theeoaf clause (iii) of paragraph (a) above, custgrpaovisions (A) that restrict
the subletting, assignment or transfer of any Rtgpbat is a lease, license, conveyance or sirdatract, (B) contained in as
sale or other asset disposition agreements limthiegransfer of the Property being sold or dispadepending the closing of
such sale or disposition or (C) arising or agreeih the ordinary course of business, not relatingny Debt, and that do not,
individually or in the aggregate, detract from ttadue of Property of Parent or any Restricted Slibgy in any manner material
to Parent or any Restricted Subsidiary, (viii) @mgumbrance or restriction with respect to a
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Restricted Subsidiary imposed pursuant to an agegaemhich has been entered into for the sale qodition of all or
substantially all of the Capital Stock or Proparfysuch Restricted Subsidianyrovided, however, that the consummation of
such transaction would not result in a DefaultroEaent of Default, that such restriction termirsafesuch transaction is
abandoned and that the consummation or abandorohsuth transaction occurs within one year of thie duch agreement w
entered into, and (ix) any encumbrance or restrictiursuant to the Indenture and the Notes.

Limitation on Liens. Parent may not, and may not permit any Restti@ubsidiary to, directly or indirectly, Incur suffer to exist any
Lien on or with respect to any Property now ownedanuired after the Issue Date to secure any ®ihbut making, or causing such
Restricted Subsidiary to make, effective providimnsecuring the Notes (x) equally and ratably veitith Debt as to such Property for so long
as such Debt will be so secured or (y) in the esanh Debt is Debt of the Issuer, Parent or a Réstr Subsidiary that is a Guarantor and suclt
Debt is subordinate in right of payment to the Nptee Parent Guarantee or the applicable NoteaBtes, prior to such Debt as to such
Property for so long as such Debt will be so satufée holders of such other secured Debt may sixely control the disposition of the
property subject to the Lien.

The foregoing restrictions shall not apjaly(i) Liens existing on the Issue Date and sexuBebt outstanding on the Issue Date or Liens
Incurred on or after the Issue Date pursuant toGreylit Facility to secure Debt permitted to beuimed pursuant to clause (ii) of paragraph (b
under "—Limitation on Consolidated Debt" or claysgof paragraph (b) under "—Limitation on Debttbie Issuer and Issuer Restricted
Subsidiaries"; (ii) Liens Incurred on or after teasurement Date securing Debt of Parent or antritesl Subsidiary (other than the Issue
any Issuer Restricted Subsidiary) in an amount timgether with the aggregate amount of Debt theastanding or available under all Credit
Facilities (together with all refinancing Debt themtstanding or available pursuant to clause (@fiparagraph (b) of "—Limitation on
Consolidated Debt" or clause (vi) of paragraphaofid)—Limitation on Debt of the Issuer and IssuesRieted Subsidiaries" in respect of Debt
previously Incurred under Credit Facilities), does exceed 2.0 times Pro Forma Consolidated Cash Rlailable for Fixed Charges of
Parent and its Restricted Subsidiaries for the follifiscal quarters preceding the IncurrencewtsLien for which Parent's consolidated
financial statements are available, determined prodorma basis as if such Debt had been Incuarebthe proceeds thereof had been appliec
at the beginning of such four fiscal quarters) (iiens in favor of Parent or any Restricted Suiasid provided, however, that any subsequent
issue or transfer of Capital Stock or other evikat tesults in any such Restricted Subsidiary ogatsi be a Restricted Subsidiary or any
subsequent transfer of the Debt secured by anylseoh(except to Parent or a Restricted Subsidiging)l be deemed, in each case, to
constitute the Incurrence of such Lien by the Issinereof; (iv) Liens outstanding on the Issue Bagteuring Purchase Money Debt and Lier
secure Purchase Money Debt Incurred after the Bsiie pursuant to clause (iii) of paragraph (b)areé—Limitation on Consolidated Debt,"
providedthat any such Lien may not extend to any Propettgrathan the Telecommunications/IS Assets instatenstructed, acquired,
leased, developed or improved with the proceedsicifi Purchase Money Debt and any improvementscessaions thereto (it being underst
that all Debt to any single lender or group of tetelenders or outstanding under any single cfedility, and in any case relating to the same
group or collection of Telecommunications/IS Asdetanced thereby, shall be considered a singlelfise Money Debt, whether drawn at
time or from time to time); (v) Liens to secure Aigd Debtprovidedthat (a) such Lien attaches to the acquired Prpeitr to the time of
the acquisition of such Property and (b) such ldeas not extend to or cover any other Property;L{eins to secure Debt Incurred to refina
in whole or in part, Debt secured by any Lien nefdrto in the foregoing clauses (i), (iv) and (v}his clause (vi) so long as such Lien does nc
extend to any other Property (other than improvemand accessions to the original Property) angtimeipal amount of Debt so secured is
not increased except as otherwise permitted urdese (viii) of paragraph (b) of "—Limitation on
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Consolidated Debt" or clause (vi) of paragraphaofid)—Limitation on Debt of the Issuer and IssuesRieted Subsidiaries" above; (vii) Liens
Incurred on or after the Measurement Date not atiserpermitted by the foregoing clauses (i) throggh(but including in the computations
of Liens permitted under this clause (vii) Liensséirg on the Issue Date which remain existindhatttme of computation which are otherwise
permitted under clause (i)) securing Debt of Pagersiny Restricted Subsidiary (other than the Issu@ny Issuer Restricted Subsidiary) in an
aggregate amount not to exceed 5% of Parent's Gaaitsal Tangible Assets; (viii) Liens on Properfyaoy Non-Telecommunications
Subsidiaryprovided, however, that the Incurrence of such Lien does not recthieePerson Incurring such Lien to secure any Debhy
Person other than a Non-Telecommunications Subgjdia) Liens granted after the Issue Date to set¢he Notes, the 2015 Floating Rate
Notes, the 10% Senior Notes due 2018, the 9.375%oSEotes due 2019, the 8.125% Senior Notes di8,20e 8.625% Senior Notes ¢
2020 or any additional notes issued by the Issnarafter the Issue Date permitted to be incupgduant to the terms of the Indenture;
provided, however, that no Lien may be granted to secure the 204&tiFlg Rate Notes, the 10% Senior Notes due 20&8.875% Senior
Notes due 2019, the 8.125% Senior Notes due 2B&%8.625% Senior Notes due 2020 or such additiootals unless pari passu_ien on the
Property subject to such Lien is concurrently gedrib secure the Notes and remains in effect féorsp as such Lien securing the 2015
Floating Rate Notes, the 10% Senior Notes due 20&89.375% Senior Notes due 2019, the 8.125% Ebluites due 2019, the 8.625% Setl
Notes due 2020 or such additional notes; (x) Liersecure Debt incurred pursuant to clause (viiparagraph (b) of—Limitation on Debt of
the Issuer and Issuer Restricted Subsidiaries"el@) Liens to secure amounts deposited intoszmasv account for the benefit of the holders
of the 2015 Floating Rate Notes, the 10% Senioebldue 2018, the 9.375% Senior Notes due 2018,126% Senior Notes due 2019, the
8.625% Senior Notes due 2020 or any additionalsistied by the Issuer on or after the Issue Dertaitied to be incurred pursuant to the
terms of the Indenture, in connection with the psgpent of the 2015 Floating Rate Proceeds Notel@k& Proceeds Note, the 9.375%
Proceeds Note, the 8.125% Proceeds Note or th&%.62Zoceeds Note by Level 3 LLC, or the prepayrbgritevel 3 LLC of any additional
proceeds note issued in connection with the issuahadditional notes issued by the Issuer onter #ffie Issue Date; (xii) Liens to secure
amounts deposited into an escrow account for thefiief the holders of the Notes in connectiontvitie prepayment of the Offering Proce
Note by Level 3 LLC; (xiii) Liens on the Property @ Foreign Restricted Subsidiary and its Subsigiaincurred on or after the Issue D
securing Debt of such Foreign Restricted Subsidiacyrred pursuant to clause (ix) of paragraphoftihe covenant described under "—
Limitation on Debt of the Issuer and Issuer RettdcSubsidiaries"”; and (xiv) Permitted Liens.

Limitation on Sale and Leaseback Transastio Parent may not, and may not permit any Restti&ubsidiary to, directly or indirectly,
enter into, assume, Guarantee or otherwise bedatvie With respect to any Sale and Leaseback Tcéinsaunless (i) Parent or such
Restricted Subsidiary would be entitled to Incyr@abt in an amount equal to the Attributable Vabfighe Sale and Leaseback Transaction
pursuant to the covenants described under "—Limitatn Consolidated Debt" above or "—Limitation Dabt of the Issuer and Issuer
Restricted Subsidiaries" above and (b) a Lien pansto the covenant described under "—LimitatiorL@ns" above, equal in amount to the
Attributable Value of the Sale and Leaseback Tretisa, without also securing the Notes, and (i@ 8ale and Leaseback Transaction is tre
as an Asset Disposition and all of the conditiofithe Indenture described under "—Limitation on étsBispositions" below (including the
provisions concerning the application of Net AvaitaProceeds) are satisfied with respect to sutth&al Leaseback Transaction, treating all
of the consideration received in such Sale andelgssk Transaction as Net Available Proceeds fqugaes of such covenant.

Limitation on Asset Dispositions.Parent may not, and may not permit any Restti§ubsidiary to, make any Asset Disposition unless
(i) Parent or the Restricted Subsidiary, as the caay be, receives consideration for such disposit least equal to the Fair Market Value for
the Property sold
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or disposed of as determined by the board of dirsaif Parent in good faith and evidenced by alutisn of the board of directors of Parent
filed with the Trustee; and (ii) at least 75% of ttonsideration for such disposition consists shaar Cash Equivalents or the assumption of
Debt of the Issuer or any Issuer Restricted Subsidiother than Debt of the Issuer that is subarigid to the Notes or Debt of any Issuer
Restricted Subsidiary that is subordinated to tbeeNsuarantee or Offering Proceeds Note Guararitegch Issuer Restricted Subsidiary) and
release of the Issuer and all Issuer Restrictedi8iaties from all liability on the Debt assumed ifdess than 75%, the remainder of such
consideration consists of Telecommunications/ISefgsprovided, however, that, to the extent such disposition involvescideAssets, all or
any portion of the consideration may, at Paremd'stion, consist of Property other than cash, Gghivalents, the assumption of Debt or
Telecommunications/IS Assets.

The Net Available Proceeds (or any portimereof) from Asset Dispositions may be appliedPlayent or a Restricted Subsidiary, to the
extent Parent or such Restricted Subsidiary e(ectis required by the terms of any Debt): (1)lte permanent repayment or reduction of Deb
then outstanding under any Qualified Credit Fagcilib the extent such Qualified Credit Facility iadbvequire such application or prohibit
payments pursuant to the Offer to Purchase destiibne following paragraph (other than Debt ow@®arent or any Affiliate of Parent); or
(2) to reinvest in Telecommunications/IS Assetsl(iding by means of an Investment in TelecommuiuoatlS Assets by a Restricted
Subsidiary with Net Available Proceeds receivedPhayent or another Restricted Subsidiary).

Any Net Available Proceeds from an Assetfdosition not applied in accordance with the praamggaragraph within 360 days (or, in the
case of a disposition of Special Assets identifiedause (a) of the definition thereof in whicketNet Available Proceeds exceed $500 million
540 days) from the date of the receipt of suchMetilable Proceeds shall constitute "Excess Prazé&tlhen the aggregate amount of Exces:
Proceeds exceeds $10 million, the Issuer (or,erctse of Debt of Parent required or permittecetoelpurchased by Parent, Parent) will be
required to make an Offer to Purchase with sucleEx®roceeds on a pro rata basis according tdgairmmount (or, in the case of Debt
issued at a discount, the then-Accreted ValuejXpoutstanding Notes at a price in cash equabD@A of the principal amount of the Notes on
the purchase date plus accrued and unpaid ini{@rasty) thereon (subject to the right of holdefsaxord on the relevant record date to receiv
interest due on the relevant interest payment cate)y) any other Debt of the Issuer thatasi passuwith the Notes, any Debt of a Guarantor
that ispari passuwith such Guarantor's Note Guarantee or any DehtRéstricted Subsidiary that is a subsidiary eflfsuer but not a
Guarantor, at a price no greater than 100% of timeipal amount thereof plus accrued and unpaieré@dt (if any) to the purchase date (or
100% of the therkccreted Value plus accrued and unpaid interesin§f) to the purchase date in the case of origisake discount Debt), to t
extent, in the case of this clause (y), requiredienithe terms thereof (other than Debt owed torRameany Affiliate of Parent). To the extent
there are any remaining Excess Proceeds followiagompletion of the Offer to Purchase, the Isshatl apply such Excess Proceeds to the
repayment of other Debt of the Issuer or any Retstili Subsidiary that is a subsidiary of the Issigethe extent permitted or required under the
terms thereof. Any other remaining Excess Procewdsbe applied to any use as determined by Patginhvis not otherwise prohibited by the
Indenture, and the amount of Excess Proceedslshadiset to zero.

The Issuer may not, and may not permitlaayer Restricted Subsidiary to, sell, transfexséeor otherwise dispose of any Property to
Parent or any Sister Restricted Subsidiary uni@sise Issuer or such Issuer Restricted Subsidiacgives consideration for such sale, transfer
lease or other disposition at least equal to theNFarket Value of such Property (which, in the eas the Offering Proceeds Note or any other
intercompany Debt, is the principal amount of tHéefing Proceeds Note or such other Debt and aoyuad and unpaid interest thereon) and
(ii) the consideration consists of
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either (A) 100% in cash or Cash Equivalents or@Bpt of Parent or the Restricted Subsidiary to Wiie Property was transferred that is
secured by a Lien on such transferred ProperterRar the Restricted Subsidiary to which Propesg transferred for consideration
consisting of Debt that is secured by a Lien orhdRioperty in accordance with clause (ii)(B) of gnr sentence may substitute the Lien on
such Property with a Lien on other Property (inghgdany Property owned by the Issuer or an Iss@striRted Subsidiary) that, as determined
by the board of directors of Parent in good faitd avidenced by a resolution of the board of dinecof Parent filed with the Trustee upon
request of the Trustee, has a Fair Market Valusodéss than the Fair Market Value of the Propgmtywhich the substitution is made at the
time of the substitution. Any such Lien may be st priority to any Lien on such Property in fawd the lenders under a Qualified Credit
Facility. The provisions of this paragraph do noplst to (a) dividends and distributions (other tleany dividend or distribution of the Offering
Proceeds Note or any other intercompany Debt)odi)s or advances and (c) purchases of servicgsauls.

Limitation on Issuance and Sales of Cafiimick of Restricted Subsidiaries.Parent shall at all times own all the issued amtstanding
Capital Stock of the Issuer. The Issuer shalllatrabs own all the issued and outstanding Cafiitatk of Level 3 LLC. Parent may not, and
may not permit any Restricted Subsidiary to, istassfer, convey, sell or otherwise dispose of sirgres of Capital Stock of a Restricted
Subsidiary or securities convertible or exchangeatib, or options, warrants, rights or any otmeeriest with respect to, Capital Stock of a
Restricted Subsidiary to any Person other thanrParea Restricted Subsidiary except (i) a salallodf the Capital Stock of such Restricted
Subsidiary owned by Parent and any Restricted 8igvgithat complies with the provisions describeder "—Limitation on Asset
Dispositions" above to the extent such provisiqu@yg (ii) in a transaction that results in suctsiieted Subsidiary becoming a Joint Venture,
provided(x) such transaction complies with the provisioasatibed under "—Limitation on Asset Dispositioabbve to the extent such
provisions apply and (y) the remaining interesPafent or any other Restricted Subsidiary in soaht ¥enture would have been permitted as
a new Restricted Payment or Permitted Investmedéiutihe provisions of "—Limitation on RestrictedyReents" above, (iii) the issuance,
transfer, conveyance, sale or other dispositioshafes of such Restricted Subsidiary so long as gifting effect to such transaction such
Restricted Subsidiary remains a Restricted Subyidiad such transaction complies with the provisidascribed under "—Limitation on Asset
Dispositions" to the extent such provisions apfily), the transfer, conveyance, sale or other digioosof shares required by applicable law or
regulation, (v) if required, the issuance, transtenveyance, sale or other disposition of diretgualifying shares, (vi) Disqualified Stock
issued in exchange for, or upon conversion ofhemroceeds of the issuance of which are usedit@nee, shares of Disqualified Stock of
such Restricted Subsidiagyrovidedthat the amounts of the redemption obligationsushsDisqualified Stock shall not exceed the amoahts
the redemption obligations of, and such Disqualifstock shall have redemption obligations no eatfian those required by, the Disqualified
Stock being exchanged, converted or refinance,ifva transaction where Parent or a RestrictdosBliary acquires at the same time not less
than its Proportionate Interest in such issuand@agital Stock, (viii) Capital Stock issued andstahding on the Measurement Date,

(ix) Capital Stock of a Restricted Subsidiary isbaed outstanding prior to the time that such Reb@romes a Restricted Subsidiary so lor
such Capital Stock was not issued in contemplaif@uch Person's becoming a Restricted Subsidianyherwise being acquired by Parent
(x) an issuance of Preferred Stock of a RestriSi¢okidiary (other than Preferred Stock convertilblexchangeable into Common Stock of any
Restricted Subsidiary) otherwise permitted by tidehture.

Transactions with Affiliates. Parent will not, and will not permit any of Restricted Subsidiaries to, directly or indirecgll, lease,
transfer, or otherwise dispose of any of its Priyptr, or purchase any Property from, or enter amg contract, agreement, understanding,
advance, Guarantee or transaction (including thde®ng of services) with or for the benefit ofyakffiliate (each of the foregoing, an
"Affiliate Transaction"), unless (a) such Affilialeransaction or series of Affiliate
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Transactions is on terms that are no less favotalfkarent or such Restricted Subsidiary than ttieeewould have been obtained in a
comparable arm's-length transaction by Parentar Restricted Subsidiary with a Person that isamoAffiliate (or, in the event that there are
no comparable transactions involving Persons whamat Affiliates of Parent or the relevant Res&itBubsidiary to apply for comparative
purposes, is otherwise on terms that, taken asodewRarent has determined to be fair to Paretiteorelevant Restricted Subsidiary) and

(b) Parent obtains (i) with respect to any Affidafransaction or series of Affiliate Transactiomgolving aggregate payments in excess of
$10 million but less than $15 million, a certifieaif the chief executive, operating or financidiagr of Parent evidencing such officer's
determination that such Affiliate Transaction orie® of Affiliate Transactions complies with clausg above and (ii) with respect to any
Affiliate Transaction or series of Affiliate Trareons involving aggregate payments equal to @xicess of $15 million, a board resolution of
Parent certifying that such Affiliate Transactianseries of Affiliate Transactions complies witlause (a) above and that such Affiliate
Transaction or series of Affiliate Transactions hasn approved by the board of directors of Paneciyding a majority of the disinterested
members of the board of directopspvided, however, that, in the event that there shall not be attleao disinterested members of the board
of directors of Parent with respect to the Affiéiaransaction, Parent shall, in addition to sudrdb@esolution, obtain a written opinion from
investment banking firm of national standing in theited States which, in the good faith judgmenthef board of directors of Parent, is
independent with respect to Parent and its Afiaand qualified to perform such task, which opirgball be to the effect that the considere
to be paid or received in connection with such lisffe Transaction is fair, from a financial poiritiew, to Parent or such Restricted
Subsidiary.

Notwithstanding the foregoing, the followighall not be deemed Affiliate Transactions: iy @mployment agreement entered into by
Parent or any of its Restricted Subsidiaries indttinary course of business and consistent wihsiry practice; (ii) any agreement or
arrangement with respect to the compensation afeatdr or officer of Parent or any Restricted Sdiasy approved by a majority of the
disinterested members of the board of directoBasEnt and consistent with industry practice; {ighsactions between or among Parent at
Restricted Subsidiarieprovided, however, that no more than 5% of the Voting Stock (onliy/fdiluted basis) of any such Restricted
Subsidiary is owned by an Affiliate of Parent (aottiean a Restricted Subsidiary); (iv) RestrictegirRants and Permitted Investments permi
by the covenant described under "—Limitation ontReted Payments" (other than Investments in Adfdis that are not Parent or Restricted
Subsidiaries); (v) transactions pursuant to thesenf any agreement or arrangement as in effeti@iMeasurement Date; and (vi) transact
with respect to wireline or wireless transmissiapacity, the lease or sharing or other use of aabier optic lines, equipment, rights-of-way
or other access rights, between Parent (or anyiBtest Subsidiary) and any other Perspravided, however, that in the case of this
clause (vi), such transaction complies with cla@en the immediately preceding paragraph.

Change of Control Triggering Event.Within 30 days of the occurrence of both a Ggaof Control and a Rating Decline with respect tc
the Notes (a "Change of Control Triggering Everitfy Issuer will be required to make an Offer tocRase all outstanding Notes at a price in
cash equal to 101% of the principal amount of tlo#eN on the purchase date plus any accrued anddunpeest (if any) to such purchase date
(subject to the right of holders of record on takevant record date to receive interest due ometfeant interest payment date).

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

(A) if any "person” or "group” (as such terms are useslections 13(d) and 14(d) of the Exchange Actryr successor provisions
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgieother than any one or more of the Permittettieis, becomes the
"beneficial owner" (as defined in Rule 13d-3 untter
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Exchange Act, except that a person will be deemdthve "beneficial ownership” of all shares that sunch person has the right
to acquire, whether such right is exercisable imatety or only after the passage of time), directlyindirectly, of 35% or more
of the total voting power of the Voting Stock ofrBat; provided, however, that the Permitted Holders are the "beneficial
owners" (as defined in Rule 13dunder the Exchange Act, except that a persorbeitleemed to have "beneficial ownershif
all shares that any such person has the rightqoie; whether such right is exercisable immedyabelonly after the passage of
time), directly or indirectly, in the aggregateaofesser percentage of the total voting power @f\tating Stock of Parent than
such other person or group (for purposes of tlaasg (A), such person or group shall be deemednefizially own any Voting
Stock of a corporation (the "specified corporatjdméld by any other corporation (the "parent coation™) so long as such
person or group beneficially owns, directly or irdily, in the aggregate a majority of the totaing power of the Voting Stock
of such parent corporation); or

(B) the sale, transfer, assignment, lease, conveyarmher disposition, directly or indirectly, of @l substantially all the assets of
(i) Parent and the Restricted Subsidiaries, ott{@)Issuer and the Issuer Restricted Subsididnesch case considered as a
whole (other than a disposition of such assetsi@ntrety or virtually as an entirety to a Whaollyvned Restricted Subsidiary
Parent or the Issuer, respectively, or one or rRarenitted Holders) shall have occurred; or

(C)  during any period of two consecutive years, indiéild who at the beginning of such period constittite board of directors of
Parent (together with any new directors whose iglear appointment by such board or whose nomindtio election by the
shareholders of Parent was approved by a votarijarity of the directors then still in office whweere either directors at the
beginning of such period or whose election or natiém for election was previously so approved) edas any reason to
constitute a majority of the board of directord@irent then in office; or

(D) the shareholders of Parent or the Issuer shall appeoved any plan of liquidation or dissolutiorRarent or the Issuer,
respectively.

In the event that Holders of not less tB@% of the principal amount of the Notes accepD#er to Purchase the Notes and the Issuer
purchases all of the Notes held by such Holdees|gbuer will have the right, on not less than 80more than 60 days' prior notice, given not
more than 30 days following the purchase pursuatite Offer to Purchase, to redeem all of the Ntitasremain outstanding following such
purchase at a price in cash equal to 101% of tineipal amount of the Notes on the redemption gais any accrued and unpaid interest (if
any) to (but not including) such redemption dateébjsct to the right of holders of record on thevaint record date to receive interest due on
the relevant interest payment date).

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

The existence of the holders' right to regjsubject to certain conditions, the Issuerfaurchase Notes upon a Change of Control
Triggering Event may deter a third party from acingj Parent or the Issuer in a transaction thastitutes a Change of Control. If an Offer to
Purchase is made, there can be no assuranceehastler will have sufficient funds to pay the Piaige Price for all Notes tendered by holder:
seeking to accept the Offer to Purchase. In addititstruments governing other Debt of Parent eriisuer may prohibit the Issuer from
purchasing any Notes prior to their Stated Matuiitgluding pursuant to an Offer to Purchase, quiee that such Debt be repurchased upon
Change of Control. Subject to certain exceptidms,BExisting Credit Facility
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requires the Issuer to prepay loans under theikgi§tredit Facility within 60 days after the ocamce of a change of control triggering event
(as defined in the Existing Credit Facility). Iretevent that an Offer to Purchase occurs at avilen the Issuer does not have sufficient
available funds to pay the Purchase Price for atelltendered pursuant to such Offer to Purchaadiore when the Issuer is prohibited from
purchasing the Notes (and the Issuer is unablereithobtain the consent of the holders of thevezie Debt or to repay such Debt), an Event o
Default would occur under the Indenture. In additione of the events that constitutes a Changeofr@l under the Indenture is a sale,
transfer, assignment, lease, conveyance or othposition of all or substantially all of the assaft®arent or the Issuer. The Indenture is
governed by New York law, and there is no estabtistiefinition under New York law of "substantiadlif* of the assets of a corporation.
Accordingly, if Parent or the Issuer were to engige transaction in which it disposed of less thlof its assets, a question of interpretation
could arise as to whether such disposition wasabstantially all" of its assets and whether tiseiés was required to make an Offer to
Purchase.

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

Reports. Whether or not Parent is subject to Sectiom)L8( 15(d) of the Exchange Act, or any succesemrigion thereto, Parent shall
file with the Commission the annual reports, guéyrteeports and other documents which Parent wbalee been required to file with the
Commission pursuant to such Section 13(a) or 1&(@ny successor provision thereto if Parent webgest thereto, such documents to be 1
with the Commission on or prior to the respectiaged (the "Required Filing Dates") by which Pareould have been required to file them.
Parent or the Issuer shall also in any event (&)imviL5 days of each Required Filing Date (i) traitdy mail to all holders, as their names and
addresses appear in the Security Register, wittmsitto such holders, and (ii) file with the Trestmpies of the annual reports, quarterly
reports and other documents (without exhibits) Whtarent would have been required to file with@menmission pursuant to Section 13(a) or
15(d) of the Exchange Act or any successor pronsstbereto if Parent were subject thereto andf fijnig such documents by Parent with the
Commission is not permitted under the Exchange graimptly upon written request, supply copies aftsdocuments (without exhibits) to a
prospective holder. Notwithstanding the foregoiRgrent and the Issuer will be deemed to have foedisuch reports referred to above to the
Trustee and the holders if Parent has filed supbrte with the Commission via the EDGAR filing s1st (or any successor thereto) and such
reports are publicly available.

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

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

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

(c) Parent would not be prohibited under the Indenfrom making an Investment at the time of Deatgn (assuming the

effectiveness of such Designation) in an amour (Besignation Amount") equal to the portion (prdfmmate to Parent's equ
interest in such Restricted Subsidiary) of the Market Value of the net assets of such RestriSidokidiary on such date.
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In the event of any such Designation, Pashall be deemed to have made an Investment aatitali a Restricted Payment pursuant to the
covenant "—Limitation on Restricted Payments" fibparposes of the Indenture in the Designation Amtoprovided, however, that, upon a
Revocation of any such Designation of a Subsidigayent shall be deemed to continue to have a pemhdlinvestment" in an Unrestricted
Subsidiary of an amount (if positive) equal toRgrent's "Investment” in such Subsidiary at the todhsuch Revocation less (ii) the portion
(proportionate to Parent's equity interest in sBabsidiary) of the Fair Market Value of the neteais®f such Subsidiary at the time of such
Revocation. At the time of any Designation of ampSdiary as an Unrestricted Subsidiary, such Sligrsi shall not own any Capital Stock of
Parent or any Restricted Subsidiary. The Inderftutber provides that neither Parent nor any Retsiti Subsidiary shall at any time
(x) provide credit support for, or a Guaranteeapfy Debt of any Unrestricted Subsidiary (includary undertaking, agreement or instrument
evidencing such Debtjrovided, however, that Parent or a Restricted Subsidiary may plétigtal Stock or Debt of any Unrestricted
Subsidiary on a nonrecourse basis such that tlidg@éehas no claim whatsoever against Parent dtaertd obtain such pledged Capital Stock
or Debt, (y) be directly or indirectly liable fong Debt of any Unrestricted Subsidiary or (z) bedily or indirectly liable for any Debt which
provides that the holder thereof may (upon notagse of time or both) declare a default thereocanise the payment thereof to be accelerate
or payable prior to its final scheduled maturitypoghe occurrence of a default with respect tolelt, Lien or other obligation of any
Unrestricted Subsidiary (including any right toeadnforcement action against such Unrestrictedi&ialog), except in the case of clause (x) or
(y) to the extent permitted under "—Limitation ord®icted Payments" and "—Transactions with Affda"

Unless Designated as an Unrestricted Siggjchny Person that becomes a Subsidiary of Paiiéirbe classified as a Restricted
Subsidiaryprovided, however, that such Subsidiary shall not be designatedReséricted Subsidiary and shall be automaticdligsified as
an Unrestricted Subsidiary if either of the reqoiests set forth in clauses (a) and (b) of the iniately following paragraph will not be
satisfied immediately following such classificatidxcept as provided in the first sentence of thid.imitation on Designations of
Unrestricted Subsidiaries," no Restricted Subsydiaay be redesignated as an Unrestricted Subsidiary

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

€) no Default or Event of Default shall have ated and be continuing at the time of and afteingj\effect to such Revocation;
and

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

All Designations and Revocations must bidenced by resolutions of the board of directorBaifent (i) certifying compliance with the
foregoing provisions and (i) giving the effectigate of such Designation or Revocation.

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

(a) the Issuer may not forgive or waive or faibtdforce any of its rights under the Offering PexteNote, any Offering Proceeds
Note Guarantee, the Subordination Agreement o#imgr agreement with Parent or any Restricted 8igrgito subordinate a
payment obligation on any Debt to the prior paymertll in cash of all obligations with respectttee Offering Proceeds Note
or an Offering Proceeds Note Guarantee, and thedssd Level 3 LLC may
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(b)

(©)

(d)

(e)

not amend the Offering Proceeds Note in a mannerad to the holders of the Notesovided, however, that nothing in this
covenant shall compel the Issuer to demand payuoretdr the Offering Proceeds Note or any OfferingcBeds Note Guarantee
except during a bankruptcy, insolvency or similexgeeding;

in the event Level 3 LLC (or any successoigislunder the Offering Proceeds Note) repaysradl portion of the Offering
Proceeds Note, the Issuer must (i) deposit an abafwrash equal to the principal amount of the €xfilg Proceeds Note then
repaid in an escrow account with an unaffiliatedhficial institution for the benefit of the holdefghe Notes, and as security
the prompt and complete payment and performanca whe of the Issuer's obligations in respect ofNb&es, until such time
the Notes are no longer outstanding or such casbéeid pursuant to clause (ii) or (iii) of this pgaph, (ii) redeem Notes having
a principal amount equal to the principal amounthef Offering Proceeds Note then repaid in accareavith, and if at such tin
permitted by, the first paragraph of the sectiotitled "—Optional Redemption,” or (iii) purchase fée in the open market
having a principal amount equal to the principabant of the Offering Proceeds Note then reppidyided, however, that if at
any time the principal amount of the Offering P Note is greater than the principal amount déslthat remain
outstanding, Level 3 LLC (or any successor obligatder the Offering Proceeds Note) may repay ofdbger may forgive or
waive an amount of the Offering Proceeds Note etpuslich excess without complying with clause({i),or (iii) above;

Parent may not, and may not permit any Restrictdasi@iary to, provide any Lien on its Property floe benefit of, or any
Guarantee (other than a similarly subordinated éntae) or other form of credit enhancement in retspi (i) the Parent
Intercompany Note or (ii) any other intercompanyenequired by clause (vi) of paragraph (b) of¢beenant described under
"—Limitation on Consolidated Debt" or clause (i)paragraph (b) of the covenant described under itritation on Debt of
the Issuer and Issuer Restricted Subsidiariesétsutbordinated to the prior payment in full in ca$hll obligations with respect
to the Offering Proceeds Note or an Offering Prdsagote Guarantee, or take any other action witptirpose or effect of
making the Parent Intercompany Note senior to aakin right of payment with the Offering Proceédiste;

Parent and Level 3 LLC may not amend the teshike Parent Intercompany Note in a manner advershe holders of the
Notes, the determination of which shall be mad¢hieyboard of directors of Parent acting in goothfand shall be evidenced
a resolution of the board of directors of Parertegk to permit subordination of Level 3 LLC's obligns under the Parent
Intercompany Note to its obligations under a QiedifCredit Facility as described, and to the exsettorth, under "—
Subordination of Existing Intercompany Obligations"

Parent, the Issuer and Level 3 LLC may notrairtbe Subordination Agreement in a manner aduertiee holders of the Notes
and Parent or any Restricted Subsidiary and theetssay not amend any other agreement betweentRarany Restricted
Subsidiary and the Issuer to subordinate a payotdigation on any Debt of Parent or any RestriGetisidiary to the prior
payment in full in cash of all obligations with pest to the Offering Proceeds Note or any Offe®ngceeds Note Guarantee, in
each case, the determination of which shall be rbgdbe board of directors of Parent acting in gtaith and shall be
evidenced by a resolution of the board of directdBarent except to permit subordination of thegpective obligations under
the Offering Proceeds Note or any Offering Procé¢ol® Guarantee to their respective obligationseuadQualified Credit
Facility as described, and to the extent set fantldler "—Subordination of Existing Intercompany i@ations"; and
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® Parent may not permit any Restricted Subsidia@uarantee the 2015 Floating Rate Notes, the 20d&iRY Rate Proceeds
Note, the 10% Senior Notes due 2018, the 10% Pdsdsete, the 9.375% Senior Notes due 2019, thés%3roceeds Note,
the 8.125% Senior Notes due 2019, the 8.125% Pdsddete, the 8.625% Senior Notes due 2020 or B2586 Proceeds Note
unless such Restricted Subsidiary concurrently &uees the Notes and such Guarantee of the Natesngin effect for so
long as the Guarantee of the 2015 Floating Rates\dhhe 2015 Floating Rate Proceeds Note, the I¥oiSNotes due 2018,
the 10% Proceeds Note, the 9.375% Senior Note2@iL@, the 9.375% Proceeds Note, the 8.125% Semitashiue 2019, the
8.125% Proceeds Note, the 8.625% Senior Notes @2@ @& the 8.625% Proceeds Note remains in effeotjided, however,
that this provision shall not be deemed to be taldy the Guarantee of the 2015 Floating Rate $\l¢tie 10% Senior Notes
due 2018, the 9.375% Senior Notes due 2019, tt#581Senior Notes due 2019 or the 8.625% Seniord\thie 2020 of
Level 3 LLC outstanding on the Issue Date.

Mergers, Consolidations and Certain Sales of Assets

Parent may not, in a single transactioa series of related transactions, (i) consolidate @r merge into any other Person or Persons or
permit any other Person to consolidate with or raéngp Parent or (ii) directly or indirectly, trefes, sell, lease, convey or otherwise dispose ¢
all or substantially all its assets to any othenrsBe or Persons unless: (a) in a transaction iclwBRarent is not the surviving Person or in whicl
Parent transfers, sells, leases, conveys or otsemlisposes of all or substantially all of its é&s$e any other Person, the successor entity is
organized under the laws of the United States oéAra or any State thereof or the District of Cabianand shall expressly assume, by a
supplemental indenture executed and deliveredetd thstee in form satisfactory to the TrusteepfifParent's obligations under the Indenture
and the Parent Guarantee; (b) immediately befodeafter giving effect to such transaction and trepany Debt which becomes an obligation
of Parent (or the successor entity) or a Restriigiosidiary as a result of such transaction asigayeen Incurred by Parent or such Restrictec
Subsidiary at the time of the transaction, no DitfauEvent of Default shall have occurred and betinuing under the Indenture;

(c) immediately after giving effect to such trarts@t and treating any Debt which becomes an ohtigatf Parent (or the successor entity) or
Restricted Subsidiary as a result of such transaets having been Incurred by Parent or such RestrBubsidiary at the time of the
transaction, Parent (or the successor entity) cimddr at least $1.00 of additional Debt pursuarthe provisions of the Indenture described in
paragraph (a) under "—Certain Covenants—LimitatiarConsolidated Debt" above; (d) if, as a resuliof such transaction, Property of
Parent (or the successor entity) or any Restritdusidiary would become subject to a Lien prohiblig the provisions of the Indenture
described under "—Certain Covenants—Limitation ge@nk" above, Parent or the successor entity tonPahall have secured the Notes as
required by said covenant; (e) in the case ofrasfe, sale, lease, conveyance or other disposifiatl or substantially all of the assets of
Parent, such assets shall have been transferaadeagtirety or virtually as an entirety to one Barand such Person shall have complied with
all the provisions of this paragraph; and (f) certher conditions are met. The successor erttig§l succeed to, and be substituted for, and
may exercise every right and power of Parent utigeindenture and the Parent Guarantee, and thegessor "Parent," except in the case
lease, shall be released from all its obligatiomden the Indenture and the Parent Guarantee.

The Issuer may not, in a single transaabioa series of related transactions, (i) constdida merge into Parent or permit Parent to
consolidate with or merge into the Issuer or (x¢ept to the extent permitted under "—Certain Caves—Limitation on Restricted
Payments," directly or indirectly, transfer, sedhase, convey or otherwise dispose of all or sulbisity all its assets to Parent. Additionally, the
Issuer may not, in a single transaction or a s@fieslated transactions, (i) consolidate with @rge into any other Person or Persons or perm
any other Person to consolidate with or mergetiiolssuer or (ii) (other than, to the extent pé&ediunder "—Certain
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Covenants—Limitation on Restricted Payments," Reatricted Subsidiary that is or becomes a Guarami an Offering Proceeds Note
Guarantor or to Parent so long as Parent is a Gtaajalirectly or indirectly, transfer, sell, leas®nvey or otherwise dispose of all or
substantially all its assets to any other PersdPepsons unless: (a) in a transaction in whichdseer is not the surviving Person or in which
the Issuer transfers, sells, leases, conveys erwtbe disposes of all or substantially all ofdssets to any other Person, the successor entity
organized under the laws of the United States oéAca or any State thereof or the District of Cdbianand shall expressly assume, by a
supplemental indenture executed and deliveredetd thstee in form satisfactory to the Trusteepfthe Issuer's obligations under the
Indenture; (b) immediately before and after givaifgct to such transaction and treating any Debtwhecomes an obligation of the Issuer (ol
the successor entity) or an Issuer Restricted Siavgias a result of such transaction as having hemurred by the Issuer or such Issuer
Restricted Subsidiary at the time of the transactim Default or Event of Default shall have ocedrand be continuing under the Indenture;
(c) immediately after giving effect to such trars@t and treating any Debt which becomes an obtigatf the Issuer (or the successor entity)
or an Issuer Restricted Subsidiary as a resulidf sransaction as having been Incurred by theetssusuch Issuer Restricted Subsidiary at th
time of the transaction, the Issuer (or the suaresstity) could Incur at least $1.00 of additiobebt pursuant to the provisions of the
Indenture described in paragraph (a) under "—QeQavenants—Limitation on Debt of the Issuer arstiés Restricted Subsidiaries" above;
(d) if, as a result of any such transaction, Priypefrthe Issuer (or the successor entity) or asyér Restricted Subsidiary would become
subject to a Lien prohibited by the provisionstod tndenture described under "—Certain Covenantsnithtion on Liens" above, the Issuer or
the successor entity to the Issuer shall have sddhe Notes as required by said covenant; (d)ercase of a transfer, sale, lease, conveyanc
or other disposition of all or substantially alltbk assets of the Issuer, such assets shall leavettansferred as an entirety or virtually as an
entirety to one Person and such Person shall hmweled with all the provisions of this paragraphd (f) certain other conditions are met.
successor entity shall succeed to, and be sulestifat, and may exercise every right and powehefissuer under the Indenture, and the
predecessor "Issuer," except in the case of a,lsha# be released from all its obligations uritierindenture.

A Guarantor (other than Parent) may no§ gingle transaction or a series of related ti@isss, (i) consolidate with or merge into any
other Person or Persons (other than, with respexfGuarantor that is an Issuer Restricted Subgidize Issuer or another Guarantor that is ar
Issuer Restricted Subsidiary, and with respect@uarantor that is a Sister Restricted Subsidemgther Guarantor that is a Sister Restricted
Subsidiary or Parent) or permit any other Perstimegathan, with respect to a Guarantor that issandr Restricted Subsidiary, another
Guarantor that is an Issuer Restricted Subsidéarg,with respect to a Guarantor that is a SistetriRéed Subsidiary, Parent or another
Guarantor that is a Sister Restricted Subsidiargponsolidate with or merge into such Guarantdjipexcept to another Guarantor to the ex
permitted under "—Certain Covenants—Limitation agsRicted Payments," directly or indirectly, traarsisell, lease, convey or otherwise
dispose of all or substantially all its assetsrtg ather Person or Persons (other than, with rédpecGuarantor that is an Issuer Restricted
Subsidiary, the Issuer or another Guarantor tham issuer Restricted Subsidiary, and with resfweatGuarantor that is a Sister Restricted
Subsidiary, another Guarantor that is a SisterriRési Subsidiary or Parent) unless (1) immediabeifore and after giving effect to such
transaction and treating any Debt which becomesbiigation of such Guarantor as a result of sughdaction as having been Incurred by suc
Guarantor at the time of the transaction, no DeéfauEvent of Default shall have occurred and baticoing under the Indenture and (2) either
(a) in a transaction in which such Guarantor isthetsurviving Person or in which such Guarantangfers, sells, leases, conveys or otherwist
disposes of all or substantially all of its assetany other Person, the resulting surviving ondfaree Person is organized under the laws of tt
United States of America or any State thereof erIstrict of Columbia and shall expressly assunyea supplemental indenture executed anc
delivered to the Trustee in form satisfactory te Thustee, all of
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such Guarantor's obligations under the IndentudeitarNote Guarantee; or (b) such transaction camsplith the covenant described under "—
Certain Covenants—Limitation on Asset Dispositiof@"Parent certifies in an Officers' Certificatethhe Trustee that it will comply with the
requirements of such covenant relating to appbeatif the proceeds of such transaction).

An Offering Proceeds Note Guarantor may imoa single transaction or a series of relatadgactions, (i) consolidate with or merge into
any other Person or Persons (other than, with ct$pen Offering Proceeds Note Guarantor thatiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restrigtbsidiary or Parent) or permit any other
Person (other than, with respect to an Offering@eds Note Guarantor that is an Issuer Restriatbdidiary, another Offering Proceeds Note
Guarantor that is an Issuer Restricted Subsidérg,with respect to an Offering Proceeds Note Guardhat is a Sister Restricted Subsidiary,
Parent or another Offering Proceeds Note Guardhn#biis a Sister Restricted Subsidiary) to constéidvith or merge into such Offering
Proceeds Note Guarantor or (ii) except to anothéeridg Proceeds Note Guarantors to the extent jminunder "—Certain Covenants—
Limitation on Restricted Payments," directly orinedtly, transfer, sell, lease, convey or othervdspose of all or substantially all its assets to
any other Person or Persons (other than, with ct$pen Offering Proceeds Note Guarantor thahiksauer Restricted Subsidiary, the Issu
another Offering Proceeds Note Guarantor that issurer Restricted Subsidiary, and with respeent®ffering Proceeds Note Guarantor that
is a Sister Restricted Subsidiary, another OffeRngceeds Note Guarantor that is a Sister Restrigtbsidiary or Parent) unless
(1) immediately before and after giving effect twls transaction and treating any Debt which becamesbligation of such Offering Proceeds
Note Guarantor as a result of such transactiorasist) been Incurred by such Offering Proceeds Iatarantor at the time of the transacti
no Default or Event of Default shall have occuraed be continuing under the Indenture and (2) e{ein a transaction in which such
Offering Proceeds Note Guarantor is not the sungi\Rerson or in which such Offering Proceeds Natar@ntor transfers, sells, leases,
conveys or otherwise disposes of all or substdyptil of its assets to any other Person, the tegukurviving or transferee Person is organize
under the laws of the United States of Americarmyr State thereof or the District of Columbia andlkbxpressly assume all of such Offering
Proceeds Note Guarantor's obligations under ther@ff Proceeds Note Guarantee and any subordiragi@ements between the Issuer and
such Offering Proceeds Note Guarantor relatingp¢oQffering Proceeds Note; or (b) such transaat@nplies with the covenant described
under "—Certain Covenants—Limitation on Asset D&fpons" (or Parent certifies in an Officers' Clctite to the Trustee that it will comply
with the requirements of such covenant relatinggplication of the proceeds of such transaction).

Certain Definitions

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

"Accreted Value" of any Debt issued at iagtess than the principal amount at stated ntgfurieans, as of any date of determination, ar
amount equal to the sum of (a) the issue priceich ebt as determined in accordance with Sectat3 bf the Code or any successor
provisions plus (b) the aggregate of the portidnhe original issue discount (the excess of thewmts considered as part of the "stated
redemption price at maturity” of such Debt withiire tmeaning of Section 1273(a)(2) of the Code orsarrgessor provisions, whether
denominated as principal or interest, over theeigsice of such Debt) that shall theretofore haserwsed pursuant to Section 1272 of the Code
(without regard to Section 1272(a)(7) of the Cduen the date of issue of such Debt to the datetérmination, minus all amounts
theretofore paid in respect of such Debt, which am®
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are considered as part of the "stated redemptice pt maturity” of such Debt within the meaningSafction 1273(a)(2) of the Code or any
successor provisions (whether such amounts paid demominated principal or interest).

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

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

"Asset Disposition" means any transfer vey@ance, sale, lease, issuance or other dispo$ifidtarent or any Restricted Subsidiary in one
or more related transactions (including a constiidaor merger or other sale of any such Restri&esidiary with, into or to another Person
in a transaction in which such Restricted Subsydiaases to be a Restricted Subsidiary of ParahgxXeluding a disposition by a Restricted
Subsidiary to Parent or a Restricted SubsidiatyydParent to a Restricted Subsidiary) of (i) shafegSapital Stock or other ownership interest:
of a Restricted Subsidiary (other than as permittedlause (v), (vi), (vii) or (ix) of the covenadéscribed under "—Certain Covenants—
Limitation on Issuance and Sales of Capital StddRestricted Subsidiaries"), (ii) substantially allthe assets of Parent or any Restricted
Subsidiary representing a division or line of besimor (iii) other Property of Parent or any Regtd Subsidiary outside of the ordinary course
of business (excluding any transfer, conveyande, Emase or other disposition of equipment thatisolete or no longer used by or useful to
Parent)providedin each case that the aggregate consideratiomuédr tsansfer, conveyance, sale, lease or otheositipn is equal to
$5 million or more in any 12-month period. The doling shall not be Asset Dispositions: (i) Perndtieelecommunications Capital Asset
Dispositions that comply with clause (i) of thesfiparagraph under "—Certain Covenants—LimitatiorAsset Dispositions," (ii) when used
with respect to Parent, any Asset Disposition peetiipursuant to "—Mergers, Consolidations and @ei$ales of Assets" which constitutes a
disposition of all or substantially all of the assef Parent and the Restricted Subsidiaries takemwhole, (iii) Receivables sales constituting
Debt under Qualified Receivable Facilities perndtte be Incurred pursuant to "—Certain Covenantsmitation on Consolidated Debt" or
"—Certain Covenants—Limitation on Debt of the Issard Issuer Restricted Subsidiaries" and (iv) @iggosition that constitutes a Permitted
Investment or a Restricted Payment permitted bytvenant described under "—Certain Covenants—hiimoit on Restricted Payments."

"Attributable Value" means, as to any fautér lease under which any Person is at the fiaidel other than a Capital Lease Obligation,
and at any date as of which the amount thereaf ietdetermined, the total net amount of rent reguio be paid by such Person under such
lease during the remaining term thereof (including period for which such lease has been exterafedgtermined in accordance with
generally accepted accounting principles, discalifrtem the last date of such remaining term toda of determination at a rate per annum
equal to the discount rate
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which would be applicable to a Capital Lease Obiggawith like term in accordance with generallycapted accounting principles. The net
amount of rent required to be paid under any seahbd for any such period shall be the aggregatermnobrent payable by the lessee with
respect to such period after excluding amountsireduo be paid on account of insurance, taxegsassents, utility, operating and labor costs
and similar charges. In the case of any lease wkhitdrminable by the lessee upon the paymentmdilpe such net amount shall also include
the lesser of the amount of such penalty (in wisize no rent shall be considered as required paideunder such lease subsequent to the fir:
date upon which it may be so terminated) or théwdrich would otherwise be required to be paidiiffs lease is not so terminated.
"Attributable Value" means, as to a Capital Leadéigation, the principal amount thereof.

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

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

"Cash Equivalents" means (i) U.S. dollarfooeign currencies held from time to time in trelinary course of business; (ii) Government
Securities having maturities of not more than oaaryfrom the date of acquisition; (iii) marketabkneral obligations issued by any state of
United States of America or any political subdigisiof any such state or any public instrumentahigreof maturing within one year from the
date of acquisition and, at the time of acquisitizeving a long-term credit rating of "A" or betfesm S&P or "A2" or better from Moody's or
a short-term credit rating of "A-2" or better frd&P or "P-2" or better from Moody's; (iv) certifiiess of deposit, demand deposits, time
deposits, eurodollar time deposits, overnight badeosits or bankers' acceptances having matuoitiest more than one year from the date of
acquisition thereof issued by any commercial béweklong-term debt of which is rated at the timaaoduisition thereof at least "A" or the
equivalent thereof by S&P or "A2" or the equivalémgreof by Moody's or any commercial bank rankiripin the top ten of all commercial
banks in such bank's country of operation on theéshaf consolidated assets, and, in each casaydavnsolidated assets with value in excess
of $500 million; (v) repurchase obligations witlesim of not more than seven days for underlyingisges of the types described in
clauses (ii), (iii) and (iv) entered into with abgnk meeting the qualifications specified in cla(iggabove; (vi) commercial paper rated at the
time of acquisition thereof at least "A" (long-tgror "A-2" (short-term) or the respective equivdlérereof by S&P or "A2" (long-term) or "P-
2" (short-term) or the respective equivalent thebgoMoody's or, if both of the two hamed Ratingehgies cease publishing ratings of
investments, carrying an equivalent rating by éomatly recognized rating agency (other than Mosdyid S&P) that rates debt securities
having a maturity at original issuance of at least year and in any case maturing within one yiar the date of acquisition thereof; and
(vii) interests in any investment company or monm&rket fund which invests 95% or more of its asseisstruments of the type specified in
clauses (i) through (vi) above.
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"Change of Control" has the meaning sehfander "—Certain Covenants—Change of ControlJeiing Event" above.
"Change of Control Triggering Event" has theaning set forth under "—Certain Covenarn@ange of Control Triggering Event" aba
"Code" means the Internal Revenue Cod@86as amended.

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

"Common Stock" of any Person means CaBitatk of such Person that does not rank priom déise payment of dividends or as to the
distribution of assets upon any voluntary or invary liquidation, dissolution or winding up of $uBerson, to shares of Capital Stock of any
other class of such Person.

"Consolidated Capital Ratio" means as efdhte of determination the ratio of (i) the aggtegamount of Debt of Parent and its Restri
Subsidiaries on a consolidated basis as at theoflaietermination to (ii) the sum of (a) $2.024ibi, (b) the aggregate net proceeds to Paren
from the issuance or sale of any Capital StocK\oiag Preferred Stock) of Parent other than Disifjed Stock subsequent to the
Measurement Date, (c) the aggregate net proceedstfre issuance or sale of Debt of Parent or asgriRed Subsidiary subsequent to the
Measurement Date convertible or exchangeable iafutél Stock of Parent other than Disqualified 8tdc each case upon conversion or
exchange thereof into Capital Stock of Parent suyleset to the Measurement Date and (d) the aftegaéix on the sale, subsequent to the
Measurement Date, of Special Assets to the extetit Special Assets have been sold for cash, Casivdtgnts, Telecommunications/IS
Assets or the assumption of Debt of Parent or astriRted Subsidiary (other than Debt that is sdinated to the Notes or any applicable M
Guarantee or Offering Proceeds Note Guaranteejed@dse of Parent and all Restricted Subsidiargs &ll liability on the Debt assumed;
provided, however, that for purposes of calculation of the ConsdédaCapital Ratio, the net proceeds from the issei@n sale of Capital
Stock or Debt described in clause (b) or (c) alshadl not be included to the extent (x) such prdsdeave been utilized to make a Permitted
Investment under clause (i) of the definition tlérer a Restricted Payment or (y) such Capital BtowdDebt shall have been issued or sold to
Parent, a Subsidiary of Parent or an employee statiership plan or trust established by Parenhgrsach Subsidiary for the benefit of their
employees.

"Consolidated Cash Flow Available for Fixgtdarges" for Parent and its Restricted Subsidianidor the Issuer and the Issuer Restrictec
Subsidiaries for any period means the Consolidsietdncome of Parent and its Restricted Subsidiariethe Issuer and the Issuer Restricted
Subsidiaries, as applicable, for such period irsgday the sum of, to the extent reducing such @wlaed Net Income for such period (or,
with respect to clause (v) below, reduced by suchunt to the extent increasing such Consolidatedmd®me for such period),

(i) Consolidated Interest Expense of Parent anRétstricted Subsidiaries or the Issuer and theetdRestricted Subsidiaries, as applicable, for
such period, plus (ii) Consolidated Income Tax Ergeeof Parent and its Restricted Subsidiarieseotsdfuer and the Issuer Restricted
Subsidiaries, as applicable, for such period, filjsonsolidated depreciation and amortizatiopexse and any other non-cash items (other
than any such non-cash item to the extent thapitasents an accrual of or reserve for cash exjpeesliin any future period) for Parent and its
Restricted Subsidiaries or the Issuer and the tdRastricted Subsidiaries, as applicable, (iv) pti@-recurring or unusual losses or expenses
of Parent and its Restricted Subsidiaries or thedsand the Issuer Restricted Subsidiaries, dicable (as determined by Parent in good faith
and in accordance with Regulation G, promulgategymant to the Securities Act and the Exchange A¢tpon-recurring or unusual gains of
Parent and its Restricted Subsidiaries or the
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Issuer and the Issuer Restricted Subsidiariespplcable (as determined by Parent in good faitadoordance with Regulation G, promulgatec
pursuant to the Securities Act and Exchange Aei)) acquisition-related costs and restructuringeress incurred by Parent or any of its
Restricted Subsidiaries or the Issuer or any ofsheer Restricted Subsidiaries, as applicablepimection with the acquisition of, merger,
amalgamation or consolidation with, any Person agpd in computing such Consolidated Net Incoméaeaeiktent the same would have been
capitalized prior to the adoption of StatementiofaRcial Accounting Standards No. 141R, Businessil@oations, (vii) the amount of (a) any
restructuring charges or reserves of Parent ariRkiséricted Subsidiaries or the Issuer and thestsRestricted Subsidiaries, as applicable, and
(b) any impairment charge or asset write-off ot@sdown of Parent and its Restricted Subsidiandbe Issuer and the Issuer Restricted
Subsidiaries, as applicable, in each case, pursoa@nerally accepted accounting principles, arit) any non-recurring expenses or charges
(other than depreciation or amortization expenskated to any equity offering, Permitted Investmantjuisition, disposition, recapitalization
or the Incurrence of Debt permitted to be Incumader the Indenture (including a refinancing th&réwhether or not successful), including
(a) such fees, expenses or charges related tdféreng of the Notes (including breakages costsdannection with hedging obligations) and

(b) any amendment or other modification of the dp#nd, in each case, deducted (and not added inabinputing Consolidated Net Incon
provided, however, that there shall be excluded therefrom the Cauatad Cash Flow Available for Fixed Charges (i§itiwe) of any
Restricted Subsidiary or Issuer Restricted Subsidas applicable (calculated separately for suestifitted Subsidiary or Issuer Restricted
Subsidiary in the same manner as provided aboviedoent or the Issuer, as applicable) that is stibjea restriction which prevents the
payment of dividends or the making of distributisaParent or another Restricted Subsidiary oh¢ol$suer or another Issuer Restricted
Subsidiary, as applicable, to the extent of suskrimions.

"Consolidated Income Tax Expense" for Poa@d its Restricted Subsidiaries or the Issuerthadssuer Restricted Subsidiaries for any
period means the aggregate amounts of the progisarrincome taxes of Parent and its Restrictedsilidries or the Issuer and the Issuer
Restricted Subsidiaries, as applicable, for suctogealculated on a consolidated basis in accarelavith generally accepted accounting
principles.

"Consolidated Interest Expense" for Pasgmt its Restricted Subsidiaries or the Issuer hadssuer Restricted Subsidiaries for any perio
means the interest expense included in a consetidatome statement (excluding interest incomé)asent and its Restricted Subsidiaries or
the Issuer and the Issuer Restricted Subsidiagapplicable, for such period in accordance wathegally accepted accounting principles,
including without limitation or duplication (or, tive extent not so included, with the addition ¢J)the amortization of Debt discounts and
issuance costs, including commitment fees; (ii) payments or fees with respect to letters of crédibkers' acceptances or similar facilities;
(iii) net costs with respect to interest rate swagimilar agreements or foreign currency hedgeharge or similar agreements (including fe
(iv) Preferred Stock Dividends (other than dividemaid in shares of Preferred Stock that is notjsified Stock) declared and paid or
payable; (v) accrued Disqualified Stock Dividengtbgther or not declared or paid; (vi) interest @bbDguaranteed by Parent and its Restricte
Subsidiaries or the Issuer and the Issuer Restri8tisidiaries, as applicable; (vii) the portioranf Capital Lease Obligation or Sale and
Leaseback Transaction paid during such periodisteltocable to interest expense; (viii) interesturred in connection with investments in
discontinued operations; and (ix) the cash contigiog to any employee stock ownership plan or sintiust to the extent such contributions
are used by such plan or trust to pay interest@s fo any Person (other than Parent or a Resti$eibsidiary or the Issuer or an Issuer
Restricted Subsidiary, as applicable) in conneatidh Debt Incurred by such plan or trust.

97




Table of Contents

"Consolidated Net Income" for Parent asdiestricted Subsidiaries or the Issuer and thetdRestricted Subsidiaries for any period
means the net income (or loss) of Parent and is¢riReed Subsidiaries or the Issuer and the IsReastricted Subsidiaries, as applicable, for
such period determined on a consolidated basisdardance with generally accepted accounting piesjprovided, however, that there she
be excluded therefrom (a) for purposes of the cantdescribed under "—Certain Covenants—LimitatarRestricted Payments” only, the
net income (or loss) of any Person acquired byrRamea Restricted Subsidiary or the Issuer orsanér Restricted Subsidiary, as applicabl
a pooling-of-interests transaction for any perioidmpto the date of such transaction, (b) the nebime (or loss) of any Person that is not a
Restricted Subsidiary or an Issuer Restricted Slidri, as applicable, except to the extent of theunt of dividends or other distributions
actually paid to Parent or a Restricted Subsidiarty the Issuer or an Issuer Restricted Subsidasyapplicable, by such Person during such
period (except, for purposes of the covenant desdrunder "—Certain Covenants—Limitation on ResddPayments" only, to the extent
such dividends or distributions have been subtdaittam the calculation of the amount of Investmeéatsupport the actual making of
Investments), (c) gains or losses realized upomsdheor other disposition of any Property of Pacgrits Restricted Subsidiaries or the Issuer
or the Issuer Restricted Subsidiaries, as appkcabét is not sold or disposed of in the ordirayrse of business (it being understood that
Permitted Telecommunications Capital Asset Dispmsstshall be considered to be in the ordinary ®wf business), (d) gains or losses
realized upon the sale or other disposition of &pgcial Assets, (e) all extraordinary gains andaextinary losses, determined in accordance
with generally accepted accounting principlesti® cumulative effect of changes in accountinggipies, (g) non-cash gains or losses
resulting from fluctuations in currency exchangesa(h) any non-cash expense related to the iseitaremployees or directors of Parent or
any Restricted Subsidiary or the Issuer or anyeisRestricted Subsidiary, as applicable, of (1)ooto purchase Capital Stock of Parent or
such Restricted Subsidiary or the Issuer or suslelsRestricted Subsidiary, as applicable, or {2¢rocompensatory rightprovided, in either
case, that such options or rights, by their terarslze redeemed at the option of the holder of sptibn or right only for Capital Stock, (i) wi
respect to a Restricted Subsidiary or an IssuetriBeesl Subsidiary, as applicable, that is not aolhOwned Subsidiary any aggregate net
income (or loss) in excess of Parent's or any Réstir Subsidiary's or the Issuer's or any IssustriRéed Subsidiary's, as applicable, pro rata
share of the net income (or loss) of such ResttiSigbsidiary or Issuer Restricted Subsidiary, gdiegble, that is not a Wholly Owned
Subsidiary; (j) if the period is the second, thordfourth fiscal quarter of 2003 or the first fisgamarter of 2004, an aggregate of $293,686,650
for all such quarters; and (k) for purposes of wlalting Pro Forma Consolidated Cash Flow AvaildbteFixed Charges in paragraph (a) and
(b) of the covenant described under "—Limitation@mmsolidated Debt" and paragraph (a) and (b) @tthvenant described under "—
Limitation on Debt of the Issuer and Issuer RestdSubsidiaries" only, ordinary losses or gainsl(iding related fees and expenses) on earl
extinguishment of Debprovided furthethat there shall further be excluded therefromniieincome (but not net loss) of any Restricted
Subsidiary or any Issuer Restricted Subsidiargpdicable, that is subject to a restriction whichvents the payment of dividends or the
making of distributions to Parent or another Rettd Subsidiary or to the Issuer or another IsR@stricted Subsidiary, as applicable, to the
extent of such restriction.

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

"Credit Facilities" means one or more cradireements, including the Existing Credit Fagiliban agreements or similar facilities,
secured or unsecured, providing for revolving drkmins, term
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loans and/or letters of credit, including any Qiiedi Receivable Facility, entered into from timetitoe by Parent and its Restricted
Subsidiaries, or Purchase Money Debt, or Debt hecupursuant to Capital Lease Obligations, Salelaadeback Transactions, or senior
secured note issuances, and including any relatexs nGuarantees, collateral documents, instrunagmtgigreements executed in connection
therewith, as the same may be amended, supplemembeiified, restated or replaced from time to time.

"Debt" means (without duplication), wittspect to any Person, whether recourse is to alpmrtion of the assets of such Person and
whether or not contingent, (i) every obligationsoth Person for money borrowed, (ii) every obligaif such Person evidenced by bonds,
debentures, notes or other similar instrumentsudieg obligations incurred in connection with thequisition of Property, (iii) every
reimbursement obligation of such Person with resmeletters of credit, bankers' acceptances oilairfacilities issued for the account of such
Person, (iv) every obligation of such Person issueassumed as the deferred purchase price of Byageservices (including securities
repurchase agreements but excluding trade accpap#ble or accrued liabilities arising in the oedincourse of business), (v) every Capital
Lease Obligation of such Person and all Attribigalélue in respect of Sale and Leaseback Transeogintered into by such Person, (vi) all
obligations to redeem or repurchase Disqualifiextistssued by such Person, (vii) the liquidatioeference of any Preferred Stock (other thar
Disqualified Stock, which is covered by the preogdilause (vi)) issued by any Restricted Subsididusuch Person, (viii) every obligation
under Interest Rate or Currency Protection Agreasnehsuch Person and (ix) every obligation oftihee referred to in clauses (i) through
(viii) of another Person and all dividends of aratRerson the payment of which, in either casd) B@rson has Guaranteed. The "amount” or
"principal amount" of Debt at any time of deterntioa as used herein represented by (a) any Delrtdsat a price that is less than the princ
amount at maturity thereof, shall be, except asmilse set forth herein, the Accreted Value of sDebt at such time or (b) in the case of any
Receivables sale constituting Debt, the amourti@iinrecovered purchase price (that is, the anpmaidtfor Receivables that has not been
actually recovered from the collection of such Reaiales) paid by the purchaser (other than PaneatWholly Owned Restricted Subsidiary
Parent) thereof. The amount of Debt representeshtgbligation under an Interest Rate or Currenoyetion Agreement shall be equal to
(x) zero if such obligation has been Incurred pansuo clause (x) of paragraph (b) of the covedastribed under "—Certain Covenants—
Limitation on Consolidated Debt" or clause (viifjpmaragraph (b) of the covenant described under &rtaih Covenants—Limitation on Debt
of the Issuer and Issuer Restricted Subsidiarie$y)ahe notional amount of such obligation if moturred pursuant to such clause.

"Default" means any event, act or conditioa occurrence of which is, or after notice orghssage of time or both would be, an Event o
Default.

"Disqualified Stock" of any Person meang @apital Stock of such Person which, by its teforsby the terms of any security into which
it is convertible or for which it is exchangeable),upon the happening of any event, matures wraisdatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or is rede®iaaat the option of the holder thereof, in whotéropart, on or prior to the final Stated
Maturity of the Notesprovided, however, that any Preferred Stock which would not constifdisqualified Stock but for provisions thereof
giving holders thereof the right to require Pam@nthe Issuer, respectively, to repurchase or madaech Preferred Stock upon the occurrent
(i) a change of control occurring prior to the figdated Maturity of the Notes shall not constitDisqualified Stock if the change of control
provisions applicable to such Preferred Stock arenore favorable to the holders of such Prefertedi&han the provisions applicable to the
Notes contained in the covenant described ur—Certain Covenants—Change of Control TriggeringriEVer (ii) an asset sale occurring
prior to the final Stated Maturity of the Notes kimat constitute Disqualified Stock if the assetesprovisions applicable to such Preferred
Stock are no more favorable to the
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holders of such Preferred Stock than the provisapmicable to the Notes contained in the covedastribed under "—Limitation on Asset
Dispositions" and, in each case such Preferreck$fpecifically provides that Parent or the Issuespectively, will not repurchase or redeem
any such stock pursuant to such provisions pridhédssuer's repurchase of such Notes as areeedoibe repurchased pursuant to the
covenant described under "—Certain Covenants—Chah@entrol Triggering Event" or "—Limitation on Ast Dispositions."

"Disqualified Stock Dividends" means aNidiends with respect to Disqualified Stock of Patesld by Persons other than a Wholly
Owned Restricted Subsidiary. The amount of any slimbdend shall be equal to the quotient of suchddind divided by the difference
between one and the maximum statutory federal ict@x rate (expressed as a decimal number betwaed Q) applicable to Parent for the
period during which such dividends were paid.

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

"8.125% Proceeds Note" has the meaninfpaitunder "—Subordination of Existing Intercompadbligations" above.

"8.125% Senior Notes due 2019" means thgelss 8.125% Senior Notes due 2019 issued pursu#mt Indenture dated as of June 9,
2011 between Level 3 Escrow, Inc. and The Banke# N ork Mellon Trust Company, N.A., as supplemerigdhe First Supplemental
Indenture dated October 4, 2011, among Level 3d#gdnc., the Issuer, Parent and The Bank of Newk¥ellon Trust Company, N.A., as
trustee, under which the Issuer assumed all oldigebf Level 3 Escrow, Inc. under the indenturd securities issued thereunder and Parent
guaranteed the Issuer's obligations under sucmindeand securities.

"8.625% Proceeds Note" has the meaninfpabtunder "—Subordination of Existing Intercompadbligations" above.

"8.625% Senior Notes due 2020" means thaelss 8.625% Senior Notes due 2020 issued pursutirg Indenture dated as of January
2012, among the Issuer, Parent and The Bank of W Trust Company, N.A., as trustee.

"8.875% Senior Notes due 2019" means Par@1@75% Senior Notes due 2020 issued pursudhétmdenture dated as of August 1,
2012, between Parent and The Bank of New York Nellmust Company, N.A., as trustee.

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

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

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

"Existing Credit Facility" means the Credljreement dated as of March 13, 2007, among thests Parent, the lenders party thereto anc
Merrill Lynch Capital Corporation, as Administragivigent, as amended and restated as of Novemb2010, as amended on August 6, 2012
and as amended on October 4, 2012.

"Existing Notes" means Parent's 7% Conblertsenior Notes due 2015 in an aggregate prinaipaiunt not to exceed $475 million
(includes Series B), Parent's 6.5% Convertible @edotes due 2016 in an aggregate principal amoointo exceed $201.25 million, Parent's
11.875% Senior Notes due 2019 in an aggregateipalh@amount not to exceed $605.217 million, Pase®i875% Senior Notes due 2019 in an
aggregate principal amount not to exceed $300anillihe Issuer's 2015 Floating
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Rate Notes in an aggregate principal amount nexéeed $300 million, the Issuer's 10% Senior Ndtes2018 in an aggregate principal
amount not to exceed $640 million, the Issuer'3®/8 Senior Notes due 2019 in an aggregate prinaipaiunt not to exceed $500 million, the
Issuer's 8.125% Senior Notes due 2019 in an aggregacipal amount not to exceed $1,200 milliod &me Issuer's 8.625% Senior Notes due
2020 in an aggregate principal amount not to ex&3&d million.

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

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

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

"Government Securities" means direct olidges of, or obligations fully and unconditionatiyparanteed or insured by, the United Stati
America or any agency or instrumentality thereofalibare not callable or redeemable at the issoptien (unless, for purposes of the
definition of "Cash Equivalents" only, the obligats are redeemable or callable at a price nothassthe purchase price paid by Parent or the
applicable Restricted Subsidiary, together withaattrued and unpaid interest (if any) on such Guwent Securities).

"Guarantee" by any Person means any oldigiadirect or indirect, contingent or otherwisésach Person guaranteeing, or having the
economic effect of guaranteeing, any Debt of aimgoPerson (the "primary obligor") in any mannehngther directly or indirectly, and any
obligation, direct or indirect, contingent or otiwge, of such Person (i) to purchase or pay (oaadg or supply funds for the purchase or
payment of) such Debt or to purchase (or to advanseipply funds for the purchase of) any secdatythe payment of such Debt, including
any such obligations arising by virtue of partngsrrangements or by agreements to keep-welkq(ijurchase Property or services or to take
or-pay for the purpose of assuring the holder chdbebt of the payment of such Debt, (iii) to maintworking capital, equity capital or other
financial statement condition or liquidity of thempary obligor so as to enable the primary obligopay such Debt or (iv) entered into for the
purpose of assuring in any other manner the obkggénst loss in respect thereof, in whole or irt fend "Guaranteed," "Guaranteeing" and
"Guarantor" shall have meanings correlative toftliegoing);provided, however, that the Guarantee by any Person shall not ieclud
endorsements by such Person for collection or degpogither case, in the ordinary course of basm

"Guarantor" means (1) Parent and (2) ahgroPerson that becomes a Guarantor pursuant totemants described under "—Certain
Covenants—Limitation on Consolidated Debt," "—Cirt@ovenants—Limitation on Debt of the Issuer asslier Restricted Subsidiaries,
Certain Covenants—Limitation on Actions with RedpecExisting Intercompany Obligations," "—Merge@ynsolidations and Certain Sales
of Assets" or any other provision of the Indenture.

"Incur" means, with respect to any Debbtirer obligation of any Person, to create, issuyri (by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable recesf such Debt or other obligation including teeording, as required pursuant to
generally accepted accounting principles or otheswof any such Debt or other obligation on thamhed sheet of such Person (and
“Incurrence," "Incurred" and "Incurring” shall hareanings correlative to the
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foregoing);provided, however, that a change in generally accepted accountiimgiptes that results in an obligation of such Barfhat exists
at such time becoming Debt shall not be deemed@mience of such Debt and that neither the acofuaterest nor the accretion of original
issue discount shall be deemed an Incurrence of Dt otherwise incurred by a Person before éobees a Subsidiary of Parent shall be
deemed to have been Incurred at the time at whizhcomes a Subsidiary.

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

"Invested Capital" means the sum of (a)d&lion, (b) the aggregate net proceeds recebyeBarent from the issuance or sale of any
Capital Stock, including Preferred Stock, of Patauttexcluding Disqualified Stock, subsequent ®Measurement Date, and (c) the aggre
net proceeds from the issuance or sale of Debamdr® or any Restricted Subsidiary subsequenetdibasurement Date convertible or
exchangeable into Capital Stock of Parent other (iaqualified Stock, in each case upon conversioexchange thereof into Capital Stock of
Parent subsequent to the Measurement Patejded, however, that the net proceeds from the issuance or $@lapital Stock or Debt
described in clause (b) or (c) shall be excludethfany computation of Invested Capital to the ex{@nutilized to make a Restricted Payment
or (ii) such Capital Stock or Debt shall have bisned or sold to Parent, a Subsidiary of Pareah@mployee stock ownership plan or trust
established by Parent or any such Subsidiary sb#nefit of their employees.

"Investment" by any Person means any doeatdirect loan, advance or other extension eflitror capital contribution (by means of
transfers of cash or other Property to others gmuaants for Property or services for the accountsar of others, or otherwise) to, purchase,
redemption, retirement or acquisition of Capitalc®; bonds, notes, debentures or other securitiegidence of Debt issued by, or Incurrence
of, or payment on, a Guarantee of any obligatigran§ other Persomprovided, however, that Investments shall exclude commercially
reasonable extensions of trade credit. The amasrdf any date of determination, of any Investnséatl be the original cost of such
Investment, plus the cost of all additions, asuahsdate, thereto and minus the amount, as of gaieh of any portion of such Investment
repaid to such Person in cash as a repaymentrafipai or a return of capital, as the case mayekedpt to the extent such repaid amount has
been included in Consolidated Net Income of Pamedtits Restricted Subsidiaries to support theahehaking of Restricted Payments), but
without any other adjustments for increases orafeses in value, or write-ups, write-downs or woitfs- with respect to such Investment. In
determining the amount of any Investment involvangansfer of any Property other than cash, suche?ty shall be valued at its Fair Market
Value at the time of such transfer.

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

"Issue Date" means August 6, 2012.

"Issue Date Purchase Money Debt" meanshi@sscMoney Debt outstanding on the Issue Quatejided, however, that the amount of
such Purchase Money Debt when Incurred did notezk@©0% of the cost of the construction, installaticquisition, lease, development or
improvement of the applicable Telecommunicationg$Sets.

"Issue Date Rating" means the respectitregsassigned to the Notes issued in the iniffarmg by the Rating Agencies on the Issue
Date.

"Issuer Debt Ratio" means the ratio oftf&) aggregate consolidated principal amount (athéncase of Debt issued at a discount, the the
Accreted Value) of Debt of the Issuer and the IsRestricted Subsidiaries (other than Debt owedaient or a Sister Restricted Subsidiary
that is
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subordinated to the Offering Proceeds Note (if L&vieLC is the obligor on such Debt) or to an Ofifgr Proceeds Note Guarantee of the
obligor on such Debt), on a consolidated basistantling as of the most recent available quartargnnual balance sheet, after giving pro
forma effect to the proposed Incurrence of Debingjvise to such calculation and any other Debtitred or repaid since such balance sheet
date and the receipt and application of the netgeds thereof, to (b) the sum of, without duplmati(x) Consolidated Cash Flow Available for
Fixed Charges of the Issuer and the Issuer Rexdrisubsidiaries for the four full fiscal quarteexnpreceding such proposed Incurrence of
Debt for which consolidated financial statementsarailable and (y) Consolidated Cash Flow Avaddbl Fixed Charges of Parent and the
Sister Restricted Subsidiaries to the extent aitaible to Sister Restricted Subsidiaries that arar@ntors for such four full fiscal quarters;
provided, however, that if (A) since the beginning of such four ffiical quarter period the Issuer, any Issuer Restt Subsidiary, Parent or
any Sister Restricted Subsidiary shall have ma@eoormore Asset Dispositions or an Investment (lkyger or otherwise) in any Issuer
Restricted Subsidiary or Sister Restricted Subsidiar any Person which becomes an Issuer Restrigtbsidiary or a Sister Restricted
Subsidiary) or an acquisition, merger or consoiatabf Property, or (B) since the beginning of spefiod any Person (that subsequently
became an Issuer Restricted Subsidiary or a Jiststricted Subsidiary or was merged with or inIdsuer, any Issuer Restricted Subsidiary
or any Sister Restricted Subsidiary since the beginof such period) shall have made such an A3sgiosition, Investment, acquisition,
merger or consolidation, then Consolidated CastvAwailable for Fixed Charges for such four fudal quarter period shall be calculated
after giving pro forma effect to such Asset Dispiosis, Investments, acquisitions, mergers or cadatibns as if such Asset Dispositions,
Investments, acquisitions, mergers or consolidatmsturred on the first day of such period. Foppses of this definition, whenever "pro
forma" effect is to be given to any Asset Dispasitilnvestment, acquisition, merger or consolidgtibe calculations shall be performed in
accordance with Article 11 of Regulation S-X progated under the Securities Act, as interpretesdoddaith by the chief financial officer of
Parent, except that any such pro forma calculatiag include operating expense reductions for secto@ attributable to the transaction to
which pro forma effect is being given (includingthout limitation, operating expense reductionsilatitable to execution or termination of &
contract, reduction of costs related to administeatunctions, the termination of any employeesherclosing (or the approval by the board of
directors of Parent of the closing) of any facjlithat have been realized or for which all stepsessary for the realization of which have been
taken or are reasonably expected to be taken witletve months following such transactigmovided, that such adjustments are set forth i
Officers' Certificate which states (i) the amouhsiech adjustment or adjustments and (ii) that djhstment or adjustments are based on the
reasonable good faith beliefs of the Officers exiegusuch Officers' Certificate.

"Issuer Restricted Subsidiaries" meansSiiesidiaries of the Issuer that are Restricted i8isves.
"Joint Venture" means a Person in whicteRaor a Restricted Subsidiary holds not more 8G#b of the shares of Voting Stock.

"Lien" means, with respect to any Propeatyy mortgage or deed of trust, pledge, hypothecatissignment, deposit arrangement, sec
interest, lien, charge, easement (other than asgmeant not materially impairing usefulness), enaamde, preference, priority or other sect
agreement or preferential arrangement of any kinthture whatsoever on or with respect to suchéttggincluding any Capital Lease
Obligation, conditional sale or other title retemtiagreement having substantially the same econeffect as any of the foregoing and any ¢
and Leaseback Transaction). For purposes of thiisitiien the sale, lease, conveyance or other feartsy Parent or any of its Subsidiaries of,
including the grant of indefeasible rights of usequivalent arrangements with respect to, datk communications fiber capacity or
communications conduit shall not constitute a Lieor. the sake of clarity, subordination and setigftfits do not constitute Liens.
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"Measurement Date" means April 28, 1998.

"Moody's" means Moody's Investors Servine, or, if Moody's Investors Service, Inc. shabse rating debt securities having a maturity
at original issuance of at least one year and satifigs business shall have been transferred tc@essor Person, such successor Person;
provided, however, that if Moody's Investors Service, Inc. ceas¢imgadebt securities having a maturity at origiisauance of at least one y
and its ratings business with respect thereto sloalhave been transferred to any successor Pahgam,;Moody's" shall mean any other
national recognized rating agency (other than SR rates debt securities having a maturity aioal issuance of at least one year and that
shall have been designated by the Trustee by sewriiotice given to the Issuer.

"Net Available Proceeds" from any Assetgdoisition by any Person means cash or cash equisakeeived (including amounts received
by way of sale or discounting of any note, instalhtfireceivable or other receivable, but excludimg ather consideration received in the form
of assumption by the acquirer of Debt or othergations relating to such Property) therefrom byhsBerson, net of (i) all legal, title and
recording taxes, expenses and commissions andfetteand expenses (including appraisals, brokemagenissions and investment banking
fees) Incurred and all federal, state, provind@eign and local taxes required to be accruedlebiity as a consequence of such Asset
Disposition, (ii) all payments made by such Pergpits Subsidiaries on any Debt which is securedumh Property in accordance with the
terms of any Lien upon or with respect to such Briypor which must by the terms of such Lien, ooider to obtain a necessary consent to
such Asset Disposition or by applicable law, bearéut of the proceeds from such Asset Dispositfitip all distributions and other payments
required to be made to minority interest holderSubsidiaries or Joint Ventures of such Personrasudt of such Asset Disposition and
(iv) appropriate amounts to be provided by sucls®eor any Subsidiary thereof, as the case magda reserve in accordance with generally
accepted accounting principles against any ligdiassociated with such Property and retainedibly Berson or any Subsidiary thereof, as th
case may be, after such Asset Disposition, inclydabilities under any indemnification obligatioand severance and other employee
termination costs associated with such Asset Diposin each case as determined by the boardreftbrs of such Person, in its reasonable
good faith judgment evidenced by a resolution eflibard of directors filed with the Trust@eopvided, however, that any reduction in such
reserve within twelve months following the consunioraof such Asset Disposition will be, for all pases of the Indenture and the Notes,
treated as a new Asset Disposition at the timeiofi seduction with Net Available Proceeds equah®mamount of such reductioprovided
further, however, that, in the event that any consideration faaagaction (which would otherwise constitute Neti#able Proceeds) is
required to be held in escrow pending determinatiowhether a purchase price adjustment will beenadt such time as such portion of the
consideration is released to such Person or itgiBesl Subsidiary from escrow, such portion shalltreated for all purposes of the Indenture
and the Notes as a new Asset Disposition at the ¢ifsuch release from escrow with Net Availabledeeds equal to the amount of such
portion of consideration released from escrow.

"9.375% Proceeds Note" has the meaninfpaitunder "—Subordination of Existing Intercompadbligations" above.

"9.375% Senior Notes due 2019" means thaelss 9.375% Senior Notes due 2019 issued pursudrg Indenture dated as of March 4,
2011, among the Issuer, Parent and The Bank of YW Mellon Trust Company, N.A., as trustee.

"Non-Telecommunications Subsidiary" meamg lasuer Restricted Subsidiary not engaged innaaterial respect in the
Telecommunications/IS Business.

"Note Guarantee" means an unconditionalréhtae of the due and punctual payment of the jpahof and premium, if any, and interest
on the Notes, when and as due, whether at matbyitgcceleration, upon one or more dates set &gpgyment or otherwise, and all other
monetary
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obligations of the Issuer under the Indenture &ed\otes, and the due and punctual performanck ad\eenants, agreements, obligations and
liabilities of the Issuer under or pursuant to lthgenture and the Notes, including the Parent Guiaea

"Offer to Purchase" means a written offae("Offer") sent by the Issuer by first-class mpdstage prepaid, to each holder of Notes at its
address appearing in the Note Register on theodde Offer offering to purchase up to the priratipmount of Notes specified in such Offer
at the purchase price specified in such Offer @erdhined pursuant to the Indenture). Unless otiservequired by applicable law, the Offer
shall specify an expiration date (the "Expiratioat®') of the Offer to Purchase which shall be, satifo any contrary requirements of
applicable law, not less than 30 days or more @tadays after the date of such Offer and a settienete (the "Purchase Date") for purchase
of Notes within five business days after the ExjioraDate. The Issuer shall notify the Trusteesast 15 business days (or such shorter perio
as is acceptable to the Trustee) prior to the nmaiif the Offer of the obligation to make an Otie@Purchase, and the Offer shall be mailed by
the Issuer or, at the Issuer's request, by thetdeus the name and at the expense of the IssherOffer shall contain information concerning
the business of Parent and its Subsidiaries whiehgsuer in good faith believes will enable suclilérs to make an informed decision with
respect to the Offer to Purchase. The Offer stwadtain all instructions and materials necessasnible such holders to tender Notes pursuar
to the Offer to Purchase. The Offer shall alscestat

a. the Section of the Indenture pursuant to whiehOffer to Purchase is being made;
b. the Expiration Date and the Purchase Date;
C. the aggregate principal amount of the outstanliotes offered to be purchased by the Issueupntgo the Offer to Purchase

(including, if less than 100%, the manner by wtsalh has been determined pursuant to the sectithve dfidenture requiring
the Offer to Purchase) (the "Purchase Amount");

d. the purchase price to be paid by the Issuer fd¥(Rllaggregate principal amount of Notes accepteddgment (as specified
pursuant to the Indenture) (the "Purchase Price");

e. that the holder may tender all or any portibthe Notes registered in the name of such holddrthat any portion of a Note
tendered must be tendered in an integral multip&L¢)00 principal amount;

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

to the Offer to Purchase and that interest theréamy, shall cease to accrue on and after thelzse Date;

i. that each holder electing to tender a Noteymmsto the Offer to Purchase will be requiredugender such Note at the place or
places specified in the Offer prior to the closdos$iness on the Expiration Date (such Note beirlje Issuer or the Trustee so
requires, duly endorsed by, or accompanied by @iemrinstrument of transfer in form satisfactorythie Issuer and the Trustee
duly executed by, the holder thereof or his attprhaly authorized in writing);

J- that holders will be entitled to withdraw all oryaportion of Notes tendered if the Issuer (or thgiRg Agent) receives, not later

than the close of business on the Expiration Catelegram, telex, facsimile transmission or ledegting forth the name of the
holder, the
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principal amount of the Note the holder tenderbd,dertificate number of the Note the holder teedemd a statement that such
holder is withdrawing all or a portion of his temde

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

that in the case of any holder whose Note is pw@th@nly in part, the Issuer shall execute, andthstee shall authenticate ¢
deliver to the holder of such Note without sendébarge, a new Note or Notes, of any authorized mhémetion as requested by
such holder, in an aggregate principal amount efguaihd in exchange for the unpurchased portiche@fNote so tendered.

Any Offer to Purchase shall be governed by andcedtein accordance with the Offer for such OffePtachase.
"Offering Proceeds Note" has the meanindasth under "—Subordination of Existing Intercoamy Obligations" above.

"Offering Proceeds Note Guarantee" meansnaonditional Guarantee of the due and punctuagheat of the principal of and premium,
if any, and interest on the Offering Proceeds Nateen and as due, whether on demand, at matuyitgcteleration, upon one or more date
for prepayment or otherwise, and all other monetédtigations of Level 3 LLC under the Offering Peecls Note.

"Offering Proceeds Note Guarantor" mearnsRstricted Subsidiary that provides an Offeringcdeeds Note Guarantee pursuant to the
covenant described under "—Certain Covenants—Ltiniteon Consolidated Debt" and "—Certain Covenaritgnitation on Debt of the
Issuer and Issuer Restricted Subsidiaries" or émgrgrovision of the Indenture.

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

"Opinion of Counsel" means an opinion aficsel of Parent or the Issuer, including an emm@ayfeParent or the Issuer.
"Parent Guarantee" means the Note Guaraftearent.

"Permitted Holders" means the members odits board of directors on the Measurement Dadettseir respective estates, spouses,
ancestors, and lineal descendants, the legal mpegves of any of the foregoing and the trustéesy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orRemgon of which the foregoing "beneficially owna$ @efined in Rule 138-under the Exchan
Act) at least 66/ 3% of the total voting power of the Voting Stocksafch Person.

"Permitted Interest Rate or Currency Prid@cAgreement” of any Person means any Interet BaCurrency Protection Agreement
entered into with one or more financial institudn the ordinary course of business that is desida protect such Person against fluctuation:
in interest rates or currency exchange rates epect to Debt Incurred and not for purposes afidpgon and
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which, in the case of an interest rate agreemabat| Bave a notional amount no greater than thecfpal amount at maturity due with respec
the Debt being hedged thereby.

"Permitted Investments" means (a) Cash\Edgmts; (b) investments in prepaid expenses;dgptiable instruments held for collection
and lease, utility and workers' compensation, parémce and other similar deposits; (d) loans, acksier extensions of credit to employees
and directors made in the ordinary course of bussimed consistent with past practice; (e) obligationder Permitted Interest Rate or Curre
Protection Agreements; (f) bonds, notes, debenamdsther securities received as a result of A3sgtositions pursuant to and in compliance
with "—Certain Covenants—Limitation on Asset Dispiasis"; (g) Investments in any Person as a resulthich such Person becomes a
Restricted Subsidiary; (h) Investments made padhé Measurement Date; (i) Investments made tifteMeasurement Date in Persons
engaged in the Telecommunications/IS Business eggnegate amount not to exceed Invested Capitdl(jpadditional Investments in an
aggregate amount not to exceed $200 million.

"Permitted Liens" means (a) Liens for tax@sessments, governmental charges, levies arlahich are not yet delinquent or which are
being contested in good faith by appropriate prdcess, if a reserve or other appropriate provisibany, as shall be required in conformity
with generally accepted accounting principles shalle been made therefor; (b) other Liens incidéathe conduct of Parent's and its
Restricted Subsidiaries' businesses or the owneddliis Property not securing any Debt, and widomot in the aggregate materially detract
from the value of Parent's and its Restricted Slidses’ Property when taken as a whole, or matgimapair the use thereof in the operatior
its business; (c) Liens, pledges and deposits nmatte ordinary course of business in connectiah wiorkers' compensation, unemployment
insurance and other types of statutory obligati¢dsliens, pledges or deposits made to securpaifermance of tenders, bids, leases, public
or statutory obligations, sureties, stays, app@adiemnities, performance or other similar bonds atiher obligations of like nature incurred in
the ordinary course of business (exclusive of @lians for the payment of borrowed money, the olgi of advances or credit or the paymen
of the deferred purchase price of Property and i not in the aggregate materially impair the afseroperty in the operation of the
business of Parent and the Restricted Subsidiw@kes as a whole); (e) zoning restrictions, sedés) easements, rightswhy, restrictions ar
other similar charges or encumbrances incurrebddrotdinary course of business which, in the aggeeglo not materially detract from the
value of the Property subject thereto or materiaitgrfere with the ordinary conduct of the busmesParent or its Restricted Subsidiaries; an
(f) any interest or title of a lessor in the Prapesubject to any lease other than a Capital Lease.

"Permitted Telecommunications Capital Ad3isposition” means the transfer, conveyance, $edse or other disposition of optical fiber
and/or conduit and any related equipment usedSagment (as defined) of Parent's communicationsanktthat (i) constitute capital assets in
accordance with generally accepted accounting iptee and (ii) after giving effect to such dispasit would result in Parent retaining at least
either (A) 24 optical fibers per route mile on si®tgment as deployed at the time of such dispasitidB) 12 optical fibers and one empty
conduit per route mile on such Segment as deplayedch time "Segment" means (x) with respect tes intercity network, the through-
portion of such network between two local netwdjiks, Omaha to Denver) and (y) with respect tocal network of Parent (i.e., Dallas), the
entire through-portion of such network, excludihg spurs which branch off the through-portion.

"Person" means any individual, corporatimmpany, partnership, joint venture, limited llapicompany, association, joint stock
company, trust, unincorporated organization, gowemt or agency or political subdivision thereofay other entity.

"Preferred Stock" of any Person means @hgiock of such Person of any class or classesgber designated) that ranks prior, as to the
payment of dividends or as to the distribution sdets
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upon any voluntary or involuntary liquidation, diigtion or winding-up of such Person, to share€aypital Stock of any other class of such
Person.

"Preferred Stock Dividends" means all darids with respect to Preferred Stock of Restri€tglisidiaries held by Persons other than
Parent or the Issuer or a Wholly Owned Restrictelas&liary of Parent or the Issuer, respectivelye @amount of any such dividend shall be
equal to the quotient of such dividend divided ly tlifference between one and the maximum statféolgral income rate (expressed as a
decimal number between 1 and 0) applicable tosaeir of such Preferred Stock for the period dunihigh such dividends were paid.

"Pro Forma Consolidated Cash Flow AvaildbleFixed Charges" for Parent and its Restrictels&liaries for any period means
Consolidated Cash Flow Available for Fixed ChargeBarent and its Restricted Subsidiaries for saeniod, calculated in accordance with the
definition thereofprovided, however, that if (A) since the beginning of the applicapkriod Parent or one of its Restricted Subsidsasteall
have made one or more Asset Dispositions or arstment (by merger or otherwise) in any Restrictelds®liary (or any Person which
becomes a Restricted Subsidiary) or an acquisitr@rger or consolidation of Property which consgisuall or substantially all of an operating
unit of a business or a line of business, or (Bysithe beginning of such period any Person (tiaexjuently became a Restricted Subsidiary
or was merged with or into Parent or any Restri§eltsidiary since the beginning of such period)l $teve made such an Asset Disposition,
Investment, acquisition, merger or consolidatibient Consolidated Cash Flow Available for Fixed @earfor such four full fiscal quarter
period shall be calculated after giving pro fornfi@@ to such Asset Dispositions, Investments, &gtons, mergers or consolidations as if <
Asset Dispositions, Investments, acquisitions, mey@r consolidations occurred on the first daguath period. For purposes of this definition,
whenever "pro forma" effect is to be given to argsét Disposition, Investment, acquisition, mergezramsolidation, the calculations shall be
performed in accordance with Article 11 of Reguat5-X promulgated under the Securities Act, aarpreted in good faith by the chief
financial officer of Parent, except that any suoh forma calculation may include operating expeamskictions for such period attributable to
the transaction to which pro forma effect is begngen (including, without limitation, operating expse reductions attributable to execution or
termination of any contract, reduction of costaiedl to administrative functions, the terminatiéaiwy employees or the closing (or the
approval by the board of directors of Parent ofdlesing) of any facility) that have been realizedor which all steps necessary for the
realization of which have been taken or are reasgrexpected to be taken within twelve months fellog such transactioprovidedthat such
adjustments are set forth in an Officers' CerttBoahich states (i) the amount of such adjustmeatijustments and (ii) that such adjustment c
adjustments are based on the reasonable good#ittis of the Officers executing such Officersti@ieate.

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

"Proportionate Interest" in any issuanc€apital Stock of a Restricted Subsidiary mearstia (i) the numerator of which is the aggres
amount of all Capital Stock of such Restricted $libsy beneficially owned by Parent and the RetdcSubsidiaries and (ii) the denominator
of which is the aggregate amount of Capital Stdckuch Restricted Subsidiary beneficially ownedabyPersons (excluding, in the case of this
clause (ii), any Investment made in connection witbh issuance).

"Purchase Money Debt" means Debt (includieguired Debt and Capital Lease Obligations, nmagggfinancings and purchase money
obligations) incurred for the purpose of financalbor any part of the cost of construction, inlgti@&n, acquisition, lease, development or
improvement by Parent or any Restricted Subsidiigny Telecommunications/IS Assets of Parent grRestricted
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Subsidiary and including any related notes, Guaestcollateral documents, instruments and agresragacuted in connection therewith, as
the same may be amended, supplemented, modifitdied or replaced from time to time.

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

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

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

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

"Rating Decline" shall be deemed to haveuo®d if, no later than 90 days after the Ratirgelwhich period shall be extended so lon
the rating of the Notes is under publicly announcewdsideration for possible downgrade by any ofRaéng Agencies), either of the Rating
Agencies assigns or reaffirms a rating to the Ndtasis lower than the applicable Issue Date Rafim the equivalent thereof). If, prior to the
Rating Date, either of the ratings assigned td\tbes by the Rating Agencies is lower than theiapple Issue Date Rating, then a Rating
Decline will be deemed to have occurred if suchnggis not changed by the 90th day following théifRpDate. A downgrade within rating
categories, as well as between rating categoridishevconsidered a Rating Decline. A "Rating Deeli also shall be deemed to have occurrec
if a Rating Decline (as defined in any indentureayaing any of the Existing Notes) shall have ooediin respect of any of the Existing Notes

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

"Restricted Subsidiary” means (a) a Subsjddof Parent or of a Restricted Subsidiary, inzlgdhe Issuer, that has not been designated ¢
classified as an Unrestricted Subsidiary pursumant in compliance with "—Certain Covenants—Liniita on Designations of Unrestricted
Subsidiaries" and (b) an Unrestricted Subsidiagy ihredesignated as a Restricted Subsidiary potd¢a such covenant.

"S&P" means Standard & Poor's Ratings $erwr, if Standard & Poor's Ratings Service shedise rating debt securities having a
maturity at original issuance of at least one yaat such ratings business shall have been traedftrra successor Person, such successor
Personprovided, however, that if Standard & Poor's Ratings Service cesatirsg debt securities having a maturity at orijisauance of at
least one year and its ratings business with ré$pereto shall not have been transferred to angessor Person, then "S&P" shall mean any
other nationally recognized rating agency (othantMoody's) that rates debt securities having aintgaiat original issuance of at least one
year and that shall have been designated by treteleripy a written notice given to the Issi
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"Sale and Leaseback Transaction" of angd®emeans any direct or indirect arrangement patgoavhich any Property is sold or
transferred by such Person or a Restricted Sulbgidfasuch person and is thereafter leased back the purchaser or transferee thereof by
such Person or one of its Restricted Subsidiafies.stated maturity of such arrangement shall beltie of the last payment of rent or any
other amount due under such arrangement priormetirgt date on which such arrangement may be texted by the lessee without payment of
a penalty.

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

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

"Special Assets" means (a) the Capital IStwmassets of RCN Corporation and Commonwealtiedrene Enterprises, Inc. (and any
intermediate holding companies or other entitiemfed solely for the purpose of owning such Caj8takk or assets) owned, directly or
indirectly, by Parent or any Restricted Subsidiamthe Measurement Date, and (b) any Propertyr ¢la@ cash, Cash Equivalents and
Telecommunications/IS Assets, received as condidartor the disposition after the Measurement Dt8pecial Assets (as contemplated by
the first proviso under "—Certain Covenants—Limgaton Asset Dispositions").

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

"Subordinated Debt" means Debt of Parenth@@t is not secured by any Lien on or with respeany Property now owned or acquired
after the Measurement Date and (b) as to whiclpdélyenent of principal of (and premium, if any) anterest and other payment obligations in
respect of such Debt shall be subordinate to tlee payment in full in cash of the Parent Guaranteat least the following extent: (i) no
payments of principal of (or premium, if any) otarest on or otherwise due (including by acceleratir for additional amounts) in respect of,
or repurchases, redemptions or other retirementuch Debt (collectively, "payments of such Debtgy be permitted for so long as any
default (after giving effect to any applicable grgeeriods) in the payment of principal (or premiufh@ny) or interest on the Notes exists,
including as a result of acceleration; (ii) in #neent that any other Default exists with respe¢h&Notes, upon notice by holders of 25% or
more in aggregate principal amount of the Notahé¢oTrustee, the Trustee shall have the rightve gbtice to Parent and the holders of such
Debt (or trustees or agents therefor) of a paymlatkage, and thereafter no payments of such Dalgtbe made for a period of 179 days ft
the date of such noticprovided, however, that not more than one such payment blockageeatay be given in any consecutive 360-day
period, irrespective of the number of defaults wéhkpect to the Notes during such period; (iipalyment of such Debt is accelerated when an
Notes are outstanding, no payments of such Debtlmagade until three business days after the Teusteeives notice of such accelera
and, thereafter, such payments may only be matleetextent the terms of such Debt permit paymetitattime; and (iv) such Debt may not
(x) provide for payments of principal of such Debthe stated maturity thereof or by way of a sigikiund applicable thereto or by way of any
mandatory redemption, defeasance, retirement arrcbpse thereof by Parent (including any redemptitivement or repurchase which is
contingent upon events or circumstances but exatudny retirement required by virtue of accelerattb such Debt upon an event of default
thereunder), in each case prior to the final Stdatlrity of the Notes or (y) permit redemptionather retirement (including pursuant to an
offer to purchase made by Parent) of such othet Biettne option of the
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holder thereof prior to the final Stated Maturiiytioe Notes, other than, in the case of clausei(Xy), any such payment, redemption or other
retirement (including pursuant to an offer to pasf made by Parent) which is conditioned upon (&)amnge of control of Parent pursuant to
provisions substantially similar to those describeder "—Certain Covenants—Change of Control TrigngeEvent" (and which shall provide
that such Debt will not be repurchased pursuasttd provisions prior to the Issuer's repurchasbefNotes required to be repurchased by th
Issuer pursuant to the provisions described undetZértain Covenants-Shange of Control Triggering Event”) or (B) a satether dispositio
of assets pursuant to provisions substantiallylaimid those described under "—Certain Covenantswitation on Asset Dispositions” (and
which shall provide that such Debt will not be reghased pursuant to such provisions prior to thedss repurchase of the Notes required
repurchased by the Issuer pursuant to the provigseribed under "—Certain Covenants—LimitationA@set Dispositions").

"Subsidiary" of any Person means (i) a ocaion more than 50% of the combined voting powafghe outstanding Voting Stock of which
is owned, directly or indirectly, by such Persorbgrone or more other Subsidiaries of such Perstny such Person and one or more
Subsidiaries thereof or (ii) any other Person (othan a corporation) in which such Person, or@nmmore other Subsidiaries of such Person c
such Person and one or more other Subsidiariesdheadirectly or indirectly, has at least a majpotvnership and power to direct the policies,
management and affairs thereof.

"Telecommunications/IS Assets" means (g)Rmoperty (other than cash, cash equivalents angrisies) to be owned by Parent or any
Restricted Subsidiary and used in the TelecommtinitsllS Business; (b) for purposes of the covemdascribed under "—Certain
Covenants—Limitation on Consolidated Debt," "—Cirt@ovenants—Limitation on Debt of the Issuer asglier Restricted Subsidiaries" anc
"—Certain Covenants—Limitation on Liens" only, CabiStock of any Person; or (c) for all other pueg® of the Indenture, Capital Stock of a
Person that becomes a Restricted Subsidiary asiti of the acquisition of such Capital Stock byePa or another Restricted Subsidiary from
any Person other than an Affiliate of Pargmgvided, however, that, in the case of clause (b) or (c), suchd®eis primarily engaged in the
Telecommunications/IS Business.

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

"10% Proceeds Note" has the meaning st torder "—Subordination of Existing Intercompanili@ations" above.

"10% Senior Notes due 2018" means the t'ssl8% Senior Notes due 2018 issued pursuanetmttenture dated as of January 20, 2
among the Issuer, Parent and The Bank of New Yagkadyl, as trustee.

"2015 Floating Rate Notes" means the Isslidoating Rate Senior Notes due 2015 issued patga the Indenture dated as of
February 14, 2007, among the Issuer, Parent and&hk of New York, as trustee.
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"2015 Floating Rate Proceeds Note" hastbaning set forth under "—Subordination of Existintgrcompany Obligations" above.

"Unrestricted Subsidiary" means (a) 91 HadCorp. (the subsidiary that holds indirectly €tdls interests in the SR91 tollroad), SR 91
Holding LLC, SR91 Corp, SR LP, Express Lanes, I@aljfornia Private Transportation Company LP, CRIC and 85 Tenth Avenue LLC;
(b) any Subsidiary of an Unrestricted Subsidiand &) any Subsidiary of Parent designated as pucduant to and in compliance with "—
Certain Covenants—Limitation on Designations of éstricted Subsidiaries" and not thereafter redeseghas a Restricted Subsidiary as
permitted pursuant thereto. For the sake of claaityions taken by an Unrestricted Subsidiary mol be deemed to have been taken, direct
indirectly, by Parent or any Restricted Subsidiary.

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

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

Events of Default

The following are Events of Default undee indenture: (a) failure to pay principal of (semium, if any, on) any Note when due;
(b) failure to pay any interest on any Note whea,diontinued for 30 days; (c) default in the payhwémprincipal and interest on Notes requ
to be purchased pursuant to an Offer to Purchadesasibed under "—Certain Covenanhange of Control Triggering Event" when due
payable; (d) failure to perform or comply with thivisions described under "—Mergers, Consolidatiand Certain Sales of Assets" or "—
Certain Covenants—Limitation on Asset Dispositidrie) failure to perform any other covenant or agnent of Parent, the Issuer or any
Restricted Subsidiary in the Notes or in the Indemtontinued for 60 days after written noticehte Issuer by the Trustee or holders of at leas
25% in aggregate principal amount of the outstagdliotes; (f) default under the terms of any insteatrevidencing or securing Debt of Paren
or any Restricted Subsidiary having an outstangiimgcipal amount of not less than $25 million arfibreign currency equivalent at the time
individually or in the aggregate which default iésin the acceleration of the payment of such lotéléness or constitutes the failure to pay
such indebtedness when due (after expiration ofaqmjicable grace period); (g) the rendering afdgment or judgments against Parent or
Restricted Subsidiary in an aggregate amount ieexof $25 million or its foreign currency equivdlat the time and shall not be waived,
satisfied or discharged for any period of 45 consee days during which a stay of enforcement shailbe in effect; (h) any Note Guarantee
ceases to be in full force and effect (other thmaadcordance with the terms of such Note Guarantea)y Guarantor denies or disaffirms its
obligations under its Note Guarantee; and (i) éeraents of bankruptcy, insolvency or reorganaatffecting Parent, the Issuer or any
Significant Subsidiary. Subject to the provisiofishe Indenture relating to the duties of the Teesin case an Event of Default shall occur anc
be continuing, the Trustee will not be under anljgaltion to exercise any of its rights or powerslenthe Indenture at the request or direction
of any of the holders of the Notes, unless sucHdrsIshall have offered to the Trustee indemniygoeably satisfactory to it. Subject to such
provisions for the indemnification of the Trustd® holders of a majority in aggregate principabant of the outstanding Notes will have the
right to direct the time, method and place of canithg any proceeding for any remedy available &0 Thustee or exercising any trust or power
conferred on the Trustee.
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If any Event of Default (other than an EvehDefault described in clause (i) above withpexst to Parent or the Issuer) shall occur and b
continuing, either the Trustee or the holders déast 25% in aggregate principal amount of thetantling Notes may accelerate the maturity
of all Notes;provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the holdeasydjority in
aggregate principal amount of the outstanding Nitag, under certain circumstances, rescind andl@uch acceleration if all Events of
Default, other than the non-payment of accelerptattipal, have been cured or waived as providatiénindenture. If an Event of Default
specified in clause (i) above occurs with respe®adrent or the Issuer, all the outstanding Notiésipgo factobecome immediately due and
payable without any declaration or other act onpiduet of the Trustee or any holder. For informatierto waiver of defaults, see "—
Amendment, Supplement and Waiver."

No holder of any Note will have any rigbtibstitute any proceeding with respect to the hides or for any remedy thereunder, unless
such holder shall have previously given to the Tasvritten notice of a continuing Event of Defaatd unless also the holders of at least 25¢
in aggregate principal amount of the outstandingellshall have made written request and offeregnmmity reasonably satisfactory to the
Trustee to institute such proceeding as trustesttta Trustee shall not have received from thedrsldf a majority in aggregate principal
amount of the outstanding Notes a direction incgtesi with such request and shall have faileddttirte such proceeding within 60 days.
However, such limitations do not apply to a sustituted by a holder of a Note for enforcementafment of the principal of and premium, if
any, or interest on such Note on or after the retspedue dates expressed in such Note.

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

Amendment, Supplement and Waiver

The Issuer, the Guarantors and the Truatgg at any time and from time to time, withouticetto or consent of any holders of Notes,
enter into one or more indentures supplementddgdridenture (1) to evidence the succession ohan®erson to the Issuer, Parent or any
other Guarantor and the assumption by such suacet#ee covenants of the Issuer, Parent or susbrguarantor, respectively, in the
Indenture, the Notes and the applicable Note Gueeaii?) to add to the covenants of Parent, theetssr any of their respective Subsidiaries,
for the benefit of the holders, or to surrender aglt or power conferred upon Parent, the Issuany other Guarantor by the Indenture; (3) tc
add any additional Events of Default; (4) to pr@vfdr uncertificated Notes in addition to or ing®eof certificated Notes; (5) to evidence and
provide for the acceptance of appointment undefrttienture of a successor Trustee; (6) to secerdlties; (7) to comply with the Trust
Indenture Act or the Securities Act (including Region S promulgated thereunder); (8) to add addél Note Guarantees or to release any
Guarantors from Note Guarantees as provided btetines of the Indenture; or (9) to cure any ambigintthe Indenture, to correct or
supplement any provision in the Indenture which f@ynconsistent with any other provision theraitocoadd any other provision with respect
to matters or questions arising under the Indeppravidedsuch actions shall not adversely affect the intsresthe holders in any material
respect. The Issuer, a Guarantor and the Trustgeahany time and from time to time, without netto or consent of any holders of Notes,
enter into one or more indentures supplementdlddridenture, or amend one or more indentures sapsital to the Indenture, in each case a
set forth in the fifth paragraph under the headirgNote Guarantees."
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With the consent of the holders of not libss a majority in principal amount of the outslisng Notes, the Issuer, the Guarantors and the
Trustee may enter into one or more indentures sapghtal to the Indenture for the purpose of addimgprovisions to or changing in any
manner or eliminating any of the provisions of théenture or modifying in any manner the rightshef holdersprovided, however, that no
such supplemental indenture shall, without the enhef the holder of each outstanding Note (1) geahe Stated Maturity of the principal of,
or any installment of interest on, any Note, omueslthe principal amount thereof or the interestabn that would be due and payable upon tf
Stated Maturity thereof, or change the place ohpayt where, or the coin or currency in which, amteNor any premium or interest thereon is
payable, or impair the right to institute suit ftbe enforcement of any such payment on or aftesthged Maturity thereof; (2) reduce the
percentage in principal amount of the outstandingell, the consent of whose holders is necessaanfosuch supplemental Indenture or
required for any waiver of compliance with certpiovisions of the Indenture or certain Defaults¢ader; (3) subordinate in right of
payment, or otherwise subordinate, the Notes oiNwtg Guarantee to any other Debt (other thanta®rtk in the fifth paragraph under the
heading "—Note Guarantees"); (4) except as othervdgquired by the Indenture, release any secuntigrest that may have been granted in
favor of the holders of the Notes; (5) reduce tresrpum payable upon the redemption of any Notechange the time at which any Note may
be redeemed, as described under "—Optional Redenip({t) reduce the premium payable upon a Chah@»notrol Triggering Event or, at
any time after a Change of Control Triggering Evead occurred, change the time at which the Odféturchase relating thereto must be mad
or at which the Notes must be repurchased purgaanich Offer to Purchase; (7) at any time afterlfisuer is obligated to make an Offer to
Purchase with the Net Available Proceeds from ABsghositions, change the time at which such QfidPurchase must be made or at which
the Notes must be repurchased pursuant theretmdBg any change in any Note Guarantee that walvdraely affect the holders of the Nc
(other than as set forth in the fifth paragrapharrttie heading "—Note Guarantees"); or (9) modify provision of this paragraph (except to
increase any percentage set forth herein);pradided further, however, that without the consent of at least two-thimdgiincipal amount of
the outstanding Notes, no such supplemental indestiall amend the covenant described under "—@dbiavenants—Limitation on Actions
with respect to Existing Intercompany Obligations."

The holders of not less than a majoritpiimcipal amount of the outstanding Notes may, ehatf of the holders of all the Notes, waive
any past Default under the Indenture and its caressces, except Default (1) in the payment of tliecjpal of (or premium, if any) or interest
on any Note, (2) in respect of a covenant or proxisiereof which under the first proviso to theopparagraph cannot be modified or amende
without the consent of the holder of each outstagdiote affected, or (3) in respect of the covemdrith under the second proviso to the priol
paragraph cannot be modified or amended withoutdisent of at least two-thirds in principal amoointhe outstanding Notes.

Satisfaction and Discharge of the Indenture; Defeasice

The Issuer and the Guarantors may termihaie obligations under the Indenture when (iheit(A) all outstanding Notes have been
delivered to the Trustee for cancellation or (B)sakh Notes not theretofore delivered to the Bedor cancellation have become due and
payable, will become due and payable within one peare to be called for redemption within onerygzder irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name anldeagxpense of the Issuer, and the Issuer has
irrevocably deposited or caused to deposited vaighTrustee funds in an amount sufficient to paydedharge the entire indebtedness on the
Notes not theretofore delivered to the Trusteecéorcellation, for principal of (or premium, if amyn), and interest on, the Notes; (ii) the Iss
has paid or caused to be paid all other sums paysbthe Issuer under the Indenture; and (iii)liseier has delivered an Officers'
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Certificate and an Opinion of Counsel relating donpliance with the conditions set forth in the Intige.

The Issuer, at its election, shall (a)he tase of legal defeasance, be deemed to havanmhidischarged its debt on the Notes and the
Indenture shall cease to be of further effect aaltoutstanding Notes (except as to (i) rightsegfistration of transfer, substitution and
exchange of the Notes and the Issuer's right abogkredemption, (i) rights of holders to recepayment of principal of, premium, if any, ¢
interest on such Notes (but not the Purchase Refeered to under "—Certain Covenants—Change oft@bmriggering Event" or under "—
Certain Covenants-timitation on Asset Dispositions") and any righfstee holders with respect to such amount, (ii§ tlghts, obligations ar
immunities of the Trustee under the Indenture andcértain other specified provisions in the Intlee), or (b)in the case of covenant
defeasance, cease to be under any obligation tplgomith certain restrictive covenants, includimgs$e described under "—Certain
Covenants," and terminate the operation of ceEarnts of Default, after the irrevocable deposithmy Issuer with the Trustee, in trust for the
benefit of the holders of Notes, at any time ptiothe maturity of the Notes, of (A) money in ancamt, (B) Government Securities which
through the payment of interest and principal pitbvide, not later than one day before the due ofapayment in respect of the Notes, money
in an amount, or (C) a combination thereof, suéfitito pay and discharge the principal of (premiifirmny, on), and interest on, the Notes ther
outstanding on the dates on which any such paynaeatdue in accordance with the terms of the Inderand of the Notes. Such legal
defeasance or covenant defeasance shall be deernecutr only if certain conditions are satisfiat;luding among other things, delivery by
the Issuer to the Trustee of an Opinion of Couaseéptable to the Trustee to the effect that hsleposit, defeasance and discharge will nof
be deemed, or result in, a taxable event for le@erfal income tax purposes with respect to theenslthnd, in the case of legal defeasance
only, such Opinion of Counsel must state that saér has received from, or there has been publlishehe U.S. Internal Revenue Service
(the "IRS") a ruling or there has been a chandglerapplicable U.S. federal income tax law to seftéct); and (i) the Issuer's deposit will not
result in the trust relating thereto or the Trugiemg subject to regulation under the Investmanh@any Act of 1940.

Governing Law

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

The Trustee

The Bank of New York Mellon Trust CompahyA. is the Trustee under the Indenture and has bBppointed by the Issuer as Paying
Agent with regard to the Notes. The Trustee maytmexthe owner or pledgee of Notes and, subjecettichs 310(b) and 311 of the Trust
Indenture Act of 1939, may otherwise deal with Rao the Issuer with the same rights it would hidviewere not Trustee or Paying Agent;
however, if it acquires any conflicting interess @efined in Section 310(b) of the Trust Indentiice of 1939), after written request by the
Issuer or by any Holder who has been a bona fiddéd@f a Note for at least six months, then (€ thsuer, by a board resolution, may remov:
the Trustee or (ii) subject to Section 3.15(e)haf Trust Indenture Act of 1939, any Holder who besn a bona fide Holder of a Security for at
least six months may, on behalf of himself andtikers similarly situated, petition any court ofqmetent jurisdiction for the removal of the
Trustee and the appointment of a successor Trustee.

The Holders of a majority in aggregate gipal amount of the then outstanding Notes willdhéwe right to direct the time, method and
place of conducting any proceeding for any remeaylable to the Trustee or exercising any trugpawer conferred on the Trustee, subject tc
certain exceptions. The Indenture provides thatase an Event of Default has occurred and is wointy, the Trustee
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will exercise its rights and powers under the Irtdes and use the same degree of care and sKilkinexercise, as a prudent person would
exercise or use under the circumstances in theumbrod such person's own affairs. The Trusteelgllinder no obligation to exercise any o
rights or powers under the Indenture at the requfeshy of the Holders pursuant to the Indenturdess such Holders shall have offered to the
Trustee security or indemnity reasonably satisfgdio the Trustee against the costs, expensedaitities which might be incurred by the
Trustee in compliance with such request or directio

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporabo stockholder of the Issuer or the Guarantssueh, shall have any liability for any
obligations of the Issuer or the Guarantors, rethgelg, under the Notes or the Indenture or for atlaim based on, in respect of, or by reason
of, such obligations or their creation, solely bpson of its status as director, officer, emplojreerporator or stockholder of such Person. By
accepting a Note each holder waives and releakssdd liability (but only such liability). The wagr and release are part of the consideration
for issuance of the Notes. Nevertheless, such wamay not be effective to waive liabilities undeetfederal securities laws and it has been th
view of the Commission that such a waiver is aggimslic policy.

Transfer and Exchange

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

Book-Entry, Delivery and Form

The New Notes will initially be issued imetform of one or more global securities registéneitie name of The Depository Trust
Company or its nominee.

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

Except as set forth below, the Global Notey be transferred, in whole and not in part, dalgnother nominee of DTC or to a successo
of DTC or its nominee. Beneficial interests in Blwbal Notes may not be exchanged for Notes infimatied form except in the limited
circumstances described below. See "—ExchangeaiiabNotes for Certificated Notes." Except in timited circumstances described below,
owners of beneficial interests in the Global Natésnot be entitled to receive physical deliverydotes in certificated form.

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

DTC has advised the Issuer that DTC isnitdid-purpose trust company organized under the Hwthe State of New York, a member of
the Federal Reserve System, a "banking organiZatighin the meaning of the New York Banking Law,cearing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered under the Exchawae
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DTC was created to hold the securities of its pguditing organizations ("participants") and to fitaie the clearance and settlement of
securities transactions among its participantsighsecurities through electronic book-entry charigeaccounts of the participants, thereby
eliminating the need for physical movement of sei@sr certificates. DTC's participants include s&as brokers and dealers (which may
include the initial purchasers of the original r®)tdanks, trust companies, clearing corporatiomscartain other organizations, some of whon
(or their representatives) have ownership interiesBTC. Access to DTC's book-entry system is aigailable to others, such as banks,
brokers, dealers and trust companies ("indiredigipants"), that clear through or maintain a cdgbrelationship with a participant, either
directly or indirectly. Persons who are not papiaits may beneficially own Notes held by or on ifedfaDTC only through the participants or
the indirect participants. The ownership inter@staind transfers of ownership interests in, eaoteNield by or on behalf of DTC are recorded
on the records of the participants and indirectigipants.

Upon the issuance of a Global Note, DT@nominee will credit the accounts of particiganith the respective principal amounts of
Notes represented by such Global Note purchasadiddy participants in the exchange offer. Such ausoshall be designated by the ini
purchasers. Investors in the Rule 144A Global Netles are participants in DTC's system may holdrtimérests therein directly through
DTC. Investors in the Rule 144A Global Notes whe aot participants may hold their interests thenaitirectly through the organizations
(including Euroclear and Clearstream) which ardigipants in such system. Euroclear and Clearstrwdhniold interests in the Regulation S
Global Notes on behalf of their participants thrlowgistomers' securities accounts in their respectames on the books of their respective
depositories, which are Euroclear Bank S.A./N.¢.pperator of Euroclear, and Citibank, N.A., asrafme of Clearstream. All interests in a
Global Note, including those held through EurocleaClearstream, may be subject to the procedur@sexjuirements of DTC. Those interests
held through Euroclear or Clearstream also mayubgest to the procedures and requirements of systerms. Ownership of beneficial intere
in a Global Note will be shown on, and the transfiethat ownership interest will be effected ortyaugh, records maintained by DTC (with
respect to participants' interests) or by the pidints and the indirect participants (with respedhe owners of beneficial interests in such
Global Note other than participants).

The laws of some jurisdictions require tbettain purchasers of securities take physicavelgl of such securities in definitive form. Such
limits and such laws may impair the ability to s&er beneficial interests in a Global Note. Becdd3$€, Euroclear and Clearstream can act
only on behalf of their respective participantsjahhin turn act on behalf of indirect participaatsd certain banks, the ability of a person ha
beneficial interests in a Global Note to pledgehsinterests to persons or entities that do noigipate in the DTC, Euroclear or Clearstream
system, as applicable, or otherwise take actiomespect of such interests, may be affected byattleof a physical certificate evidencing such
interests.

Payment of principal of and interest onég¢otepresented by a Global Note will be made inedtiately available funds to DTC or its
nominee, as the case may be, as the sole registerezt and the sole holder of the Notes represahtzdby for all purposes under the
Indenture. Under the terms of the Indenture, teedsand the Trustee will treat the Persons in wimasnes the Notes, including the Global
Notes, are registered as the owners of the Notabdgpurpose of receiving payments and for alépfiurposes. Consequently, neither
Issuer, the Trustee nor any agent of the Issutiteof rustee has or will have any responsibilityiaility for:

(1) any aspect of DTC's records or any particigaottindirect participant's records relating tgppayments made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising or reviewing anyl@fC's records or any
participant's or indirect participant's recordstielg to the beneficial ownership interests in@lebal Notes; or
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(2) any other matter relating to the actions and prastof DTC or any of its participants or indireattfcipants.

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

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

Transfers between participants in DTC wéleffected in accordance with DTC's procedured vah be settled in same-day funds, and
transfers between participants in Euroclear andrSteeam will be effected in accordance with thespective rules and operating procedures.

Subject to compliance with the transfetrieions applicable to the Notes described hemiossmarket transfers between the particip:
in DTC, on the one hand, and Euroclear or Cleasirparticipants, on the other hand, will be effécteough DTC in accordance with DTC's
rules on behalf of Euroclear or Clearstream, as#ise may be, by its respective depositary; howswueh cross-market transactions will
require delivery of instructions to Euroclear oe&istream, as the case may be, by the counteipatizh system in accordance with the rules
and procedures and within the established dead|Bressels time) of such system. Euroclear or Gleaam, as the case may be, will, if the
transaction meets its settlement requirementsyetainstructions to its respective depositary teetaction to effect final settlement on its bel
of delivering or receiving interests in the relev@&tobal Note in DTC, and making or receiving paymi@ accordance with normal procedures
for sameday funds settlement applicable to DTC. Eurocleatigipants and Clearstream participants may nidteteinstructions directly to th
depositories for Euroclear or Clearstream.

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

So long as DTC or any successor depoditarg Global Note, or any nominee, is the registerener of such Global Note, DTC or such
successor depositary or nominee, as the case maylblee considered the sole owner or holder &f Hotes represented by such Global Note
for all purposes under the Indenture and the N@&®sept as set forth above, owners of beneficigrésts in a Global Note will not be entitled
to have the Notes represented by such Global Ngiistered in their names, will not receive or btitled to receive physical delivery of
certificated Notes in definitive form and will nbé considered to be the owners or holders of artgdNander such Global Note. Accordingly,
each Person owning a beneficial interest in a GlNloée must rely on the procedures of DTC or amycegsor depositary, and, if such Persc
not a participant, on the procedures of the pguici through which such Person owns its interesxercise any rights of a holder under the
Indenture. The Issuer understands that under egisidustry practices, in the event that the Issequests any action of holders or that an
owner of a beneficial interest in a Global Noteidesto give or take any action which a holdemistked to give or take under the Indenture,
DTC or any successor
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depositary would authorize the participants holdimgrelevant beneficial interest to give or taliehsaction, and such participants would
authorize beneficial owners owning through suchigigants to give or take such action or would othise act upon the instructions of
beneficial owners owning through them.

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of inséseén Global Notes among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such procedwagde discontinued at any time. None
of the Issuer, the Trustee or the initial purchaséithe original notes will have any responsipifiir the performance by DTC or its participe
or indirect participants of their respective obtigas under the rules and procedures governing tiparations.

Exchange of Global Notes for Certificateoté®$. A Global Note is exchangeable for certificalates only if:

(@) DTC notifies the Issuer that it is unwilling or unl@ to continue as a depositary for such GlobakNwtif at any time DTC
ceases to be a clearing agency registered undé&xtienge Act and, in either case, the Issuer iaiéppoint a successor
depositary within 90 days after the date of sudiicep

(b) the Issuer in its discretion at any time deiees not to have all the Notes represented by &labal Note, or

(c) there shall have occurred and be continuibgfault or an Event of Default with respect to Mates represented by such Globa
Note.

Any Global Note that is exchangeable fatifieated Notes pursuant to the preceding sentailtde exchanged for certificated Notes in
authorized denominations and registered in suchesara DTC or any successor depositary holding Glmbal Note may direct. Subject to the
foregoing, a Global Note is not exchangeable, edxitea Global Note of like denomination to be stgred in the name of DTC or any
successor depositary or its nominee. In the evatta Global Note becomes exchangeable for cati#fit Notes:

(@) certificated Notes will be issued only in fully istgred form in denominations of $1,000 or integnaltiples thereof,

(b) payment of principal of, and premium, if any, anterest on, the certificated Notes will be payahblte] the transfer of the
certificated Notes will be registerable, at thaazffor agency of the Issuer maintained for suclpgses, and

(c) no service charge will be made for any registratibtransfer or exchange of the certificated No&dthough the Issuer may
require payment of a sum sufficient to cover ayaagovernmental charge imposed in connectioretliith.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

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

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

. certain financial institutions;

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currencies;

. persons holding notes as part of a hedge or athegriated transaction;

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

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

If a partnership holds notes, the tax tresatt of a partner will generally depend upon tlaust of the partner and the activities of the
partnership. If you are a partner of a partnersioiging notes, you should consult your tax advisor.

This summary is based on the Internal Regeébode of 1986, as amended, administrative prar@uants, judicial decisions and final,
temporary and proposed Treasury Regulations, alif #ee date hereof and changes to any of whickeyent to the date of this prospectus
may affect the tax consequences described hereidek$ of notes are urged to consult their tax sahgi with regard to the application of the
U.S. federal income tax laws to their particulamaiions as well as any tax consequences arisidgruhe laws of any state, local or foreign
taxing jurisdiction.

Neither the Issuer nor Parent has sougintyill either of them seek, any rulings from tmternal Revenue Service (the "IRS") with
respect to the matters discussed below. Thereeao lassurance that the IRS will not take a diffepmsition concerning the tax consequence
of the purchase, ownership or disposition of thiesor that any such position would not be susthine

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

Exchange Offer

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

. a holder of original notes should not recogri@eable gain or loss as a result of the exchangeigihal notes for new notes
pursuant to the exchange offer;

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

. a holder's adjusted tax basis in the new notesl@t@ithe same as such holder's adjusted tax ibais original notes
surrendered in exchange therefor.
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Tax Consequences of Holding New Notes: U.S. Holders
As used herein, "U.S. Holder" means a Lerabwner of a note who or that is for U.S. femldncome tax purposes:

. an individual that is a citizen or resident lo¢ tUnited States;

. a corporation or other entity taxable as a corpomatreated or organized in or under the laws efliinited States or a political
subdivision thereof;

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

. a trust, if a U.S. court can exercise primary suvig@n over the administration of the trust and onenore U.S. persons can
control all substantial trust decisions, or, if thest was in existence on August 20, 1996, anceleted to continue to be trea
as a U.S. person.

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

A U.S. Holder will be required to includeetstated interest payments on the notes in inégormecordance with the Holder's method of
accounting for U.S. federal income tax purposes.

Market Discoun

If a U.S. Holder purchases a new note (oclpased an original note which is exchanged fugva note) for an amount that is less than its
stated redemption price at maturity, the amounhbefdifference will be treated as market discoontf.S. federal income tax purposes, unless
this difference is less than a specifad@minimisamount.

A U.S. Holder will be required to treat gogyment other than stated interest on, or any gaithe sale, exchange, retirement or other
disposition of, a note as ordinary income to thieetxof the market discount accrued on the noteeatime of the payment or disposition unl
this market discount has been previously includeidéome by the U.S. Holder pursuant to an eledbpthe U.S. Holder to include market
discount in income as it accrues, or pursuantdorstant yield election by the U.S. Holder. If titge is disposed of in certain nontaxable
transactions, accrued market discount will be iditlie as ordinary income to the U.S. Holder asidtsholder had sold the note in a taxable
transaction at its then fair market value. In additthe holder may be required to defer, untiliegurity of the note or its earlier disposition
(including certain nontaxable transactions), théudéion of all or a portion of the interest expenseany indebtedness incurred or maintained
to purchase or carry such note, unless the U.Sididlas elected to include market discount ascitu@s or pursuant to a constant yield
election.

Amortizable Bond Premiu

If a U.S. Holder purchases a new note (mclpased an original note which is exchanged fugva note) for an amount that is greater than
the sum of all amounts payable on the note othaer #tated interest, such U.S. Holder will be caargid to have purchased the note with
amortizable bond premium. In general, amortizabledopremium with respect to any note will be edgnamount to the excess of the purchas
price over the sum of all amounts payable on the ather than stated interest and the holder nesst & amortize this premium, using a
constant yield method, over the remaining terrmhefriote. A U.S. Holder may generally use the amalote bond premium allocable to an
accrual period to offset stated interest requicele included in such holder's income with respthe note in that accrual period. A U.S.
Holder who elects to amortize bond premium musticechis tax basis in the note by the amount opteenium amortized in any year. An
election to
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amortize bond premium applies to all taxable ddftigations then owned and thereafter acquired byuts. Holder and may be revoked only
with the consent of the IRS.

Sale or Other Taxable Disposition of the Notes

A U.S. Holder will generally recognize gainloss on the sale, exchange, redemption, retintior other taxable disposition of a note
equal to the difference between the amount realigeuh the disposition and the U.S. Holder's adiud® basis in the note. A U.S. Holder's
adjusted tax basis in a note generally will belh®. Holder's cost therefor, increased by any ntatiseount previously included in income by
such holder and reduced (but not below zero) byaangrtized bond premium and payments, other tretedsinterest payments, received with
respect to the note. Such recognized gain or leserglly will be capital gain or loss, and if theSUHolder is an individual that has held the
note for more than one year, such capital gaingeiierally be subject to tax at long-term capitahgates. For these purposes, the amount
realized does not include any amount attributatkectrued interest or accrued market discount. Avtsoattributable to accrued interest or
accrued market discount are taxed as ordinary iecasrdescribed under "Interest”" and "Market Distoaimove. A U.S. Holder's ability to
deduct capital losses may be limited.

Contingent Payments

In certain circumstances, the Issuer maghidigated to pay you amounts in excess of thedtatterest and principal payable on the notes
The Issuer's obligation to make certain paymentsgpChange of Control Triggering Event or certatemptions, may implicate the
provisions of Treasury regulations relating to "thogent payment debt instruments.” The Issuer igen take the position that the notes sh
not be treated as contingent payment debt instrtarmtause of these payments. Assuming such postiespected, a U.S. Holder would be
required to include in income the amount of anyhgo@yments at the time such payments are receivadcoued in accordance with such U.S.
Holder's method of accounting for U.S. federal meatax purposes. If the IRS successfully challertgidposition, and the notes were treated
as contingent payment debt instruments becausgcbfgayments, U.S. Holders might, among other #)ibg required to accrue interest
income at higher rates than the stated interestorathe notes and to treat any gain recognizet@sale or other disposition of a note as
ordinary income rather than as capital gain. Tlgellations applicable to contingent payment delitimsents have not been the subject of
authoritative interpretation and therefore the gcofthe regulations is not certain. Purchasermotds are urged to consult their tax advisors
regarding the possible application of the contitgeryment debt instrument rules to the notes.

Medicare Contribution Ta

In addition to the tax consequences desdridbove, enacted legislation requires certain HdBlers that are individuals, estates or trusts
to pay up to an additional 3.8% tax on interest @aqital gains for taxable years beginning aftecédeber 31, 2012.

Information Reporting and Backup Withholdi

Information returns will be filed with tHRS in connection with payments on the notes aegtioceeds from a sale or other disposition ©
the notes. A U.S. Holder will be subject to backiithholding tax on these payments if the U.S. Holfdds to provide its taxpayer
identification number to the paying agent and cgmth certain certification procedures or othemvestablish an exemption from backup
withholding. The amount of any backup withholdimgrh a payment to a U.S. Holder will be allowed &sedit against the U.S. Holder's U.S.
federal income tax liability and may entitle theSUHolder to a refund, provided that the requirddrimation is furnished to the IRS.
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Tax Consequences of Holding New Notes: Non-U.S. Hdefs

The following discussion is limited to thleS. federal income tax consequences relevaniNwomaU.S. Holder. For these purposes, a "Nor
U.S. Holder" is a beneficial owner of a note tisafor U.S. federal income tax purposes:

. an individual who is classified as a nonresidentfcs. federal income tax purposes;
. a foreign corporation; or
. a foreign estate or trust.

"Non-U.S. Holder" does not include a Holddm is an individual present in the United Stdtesl83 days or more in the taxable year of
disposition and who is not otherwise a residenthefUnited States for U.S. federal income tax psegoSuch a Holder is urged to consult his
or her own tax advisor regarding the U.S. federebime tax consequences of the sale, exchangeardifiposition of a note.

Interest

Subject to the discussion of backup withivad below, interest paid to a Non-U.S. Holder witit be subject to U.S. federal income or
withholding tax, provided that:

. such holder does not own directly or indirectlytuadly or constructively, 10% or more of the totalmbined voting power of all
classes of the Issuer's stock entitled to vote;

. such holder is not a controlled foreign corpiarathat is related to the Issuer directly or camgively through stock ownership;

. such holder is not a bank receiving interesadoan entered into in the ordinary course ofréglé or business;

. sugh interest is not effectively connected wiith conduct by the Nob-S. Holder of a trade or business within the UhiBates
an

. the Issuer, or its paying agent, receives apprigpdacumentation (generally an IRS Form W-8BEN eBRCI) establishing th

the Non-U.S. Holder is not a U.S. person.

A Non-U.S. Holder that does not qualify éotremption from withholding under the precedingagaaph generally will be subject to
withholding of U.S. federal income tax at a 30%er@r lower applicable treaty rate) on paymentsiiest on the notes.

If interest on the notes is effectively nented with the conduct by a Non-U.S. Holder akaé or business within the United States, sucl
interest will be subject to U.S. federal income ¢&xa net income basis at the rate applicable $ pkrsons generally (and, with respect to
corporate holders, may also be subject to a 30%chrprofits tax). If interest is subject to U.Sdéeal income tax on a net income basis in
accordance with these rules, such payments wilbaatubject to U.S. withholding tax so long asNlo@-U.S. Holder provides the Issuer or its
paying agent with the appropriate documentationégaly an IRS Form W-8ECI).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion of backup witdivad below, any gain realized by a Non-U.S. Holdethe sale, exchange or redemption of a
note generally will not be subject to U.S. fedémabme tax, unless:

. such gain is effectively connected with the ageidy such Non-U.S. Holder of a trade or busineé#isin the United States; or
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. the Non-U.S. Holder is subject to tax pursuanh®grovisions of U.S. federal income tax law apgie to certain expatriates.
Information Reporting and Backup Withholdi

Information returns will be filed with tHRS in connection with payments on the notes. Unthe Non-U.S. Holder complies with
certification procedures to establish that it i$ @adJnited States person, information returns n&filed with the IRS in connection with the
proceeds from a sale or other disposition and the-N.S. Holder may be subject to backup withholdasgon payments on the notes or on the
proceeds from a sale or other disposition of thtesdrhe certification procedures required to cldimexemption from withholding tax on
interest described above will satisfy the certifica requirements necessary to avoid the backuphelting tax as well. The amount of any
backup withholding from a payment to a Non-U.S.d¢olwill be allowed as a credit against the Non-W8lder's U.S. federal income tax
liability and may entitle the Non-U.S. Holder toefund, provided that the required informationumished to the IRS.

Foreign Account Tax Compliance #

Pursuant to the Foreign Account Tax ConmgiéaAct, if there is a "material modification" ¢fet notes after December 31, 2013, we may
thereafter be required to withhold U.S. tax atrédite of 30% on payments of interest made afterdhtg, or on the gross proceeds from the sa
or other taxable disposition of the notes on agrafanuary 1, 2017, made to non-U.S. financiaitutgins and certain other non-U.S. non-
financial entities (including, in some instancebgene such an entity is acting as an intermedi&af) fail to comply with certain information
reporting obligations. Non-U.S. Holders should edntheir own tax advisors regarding this legisglatand whether it may be relevant to their
purchase, ownership and disposition of the notes.

PLAN OF DISTRIBUTION

Each broker-dealer that receives new rioteiss own account pursuant to the exchange oifest acknowledge that it will deliver a
prospectus in connection with any resale of suethmates. This prospectus, as it may be amendedpmpiemented from time to time, may be
used by a broker-dealer in connection with resalegew notes received in exchange for original setbere such original notes were acquirec
as a result of market-making activities or otheding activities. Each of the Issuer and Parentlgased that, starting on the expiration date
and ending on the close of business on the daysi#®0 days following the expiration date, it wilbke this prospectus, as amended or
supplemented, available to any broker-dealer feringonnection with any such resale. In additiortil , 2013 all dealers
effecting transactions in the new notes may beireduo deliver a prospectus.

Neither the Issuer nor Parent will receing proceeds from any sale of new notes by brokafeds. New notes received by broker-dealel
for their own account pursuant to the exchanger off@y be sold from time to time in one or more sa@gtions in the over-the-counter market,
in negotiated transactions, through the writingpfions on the new notes or a combination of suethods of resale, at market prices
prevailing at the time of resale, at prices relateguch prevailing market prices or negotiatedgsi Any such resale may be made directly to
purchasers or to or through brokers or dealers mwap receive compensation in the form of commissmmnsoncessions from any such broker-
dealer and/or the purchasers of any such new nitgsbroker-dealer that resells new notes that weceived by it for its own account
pursuant to the exchange offer and any broker aledé¢hat participates in a distribution of suckvmetes may be deemed to be an
"underwriter" within the meaning of the Securitiest and any profit of any such resale of new nated any commissions or concessions
received by any such persons may be deemed todsewriting compensation under the Securities Abe Tetter of transmittal states that by
acknowledging that it
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will deliver and by delivering a prospectus, a lmwekealer will not be deemed to admit that it is'@mderwriter" within the meaning of the
Securities Act.

For a period of 180 days after the expiratiate, the Issuer and Parent will promptly safdit®nal copies of this Prospectus and any
amendment or supplement to this Prospectus to mkebdealer that requests such documents in tter l&f transmittal. The Issuer and Paren
have agreed to pay all expenses incident to thieagge offer (other than the expenses of couns¢héholders of the original notes) other t
commissions or concessions of any brokers or dealed will indemnify the holders of the originaltes (including any broker-dealers) agains
certain liabilities, including liabilities underdtSecurities Act.

LEGAL MATTERS

Certain legal matters with respect to #gality of the new notes and related guaranteeseauffhereby will be passed upon for the Issuer
by Willkie Farr & Gallagher LLP, New York, New York

EXPERTS

The consolidated financial statements ofdl@ Communications, Inc. and subsidiaries aseddinber 31, 2012 and 2011, and for eac
the years in the three-year period ended Decentheét( 2, and management's assessment of the eéigesis of internal control over financial
reporting as of December 31, 2012 have been incarpd by reference herein and in the registratiatement in reliance upon the reports of
KPMG LLP, independent registered public accountinmg, incorporated by reference herein, and up@nahthority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Level 3 Communications, Inc., the Issupagent company, files annual, quarterly and cunreports, proxy statements and other
information with the SEC. The Issuer and Parenthaso filed a registration statement on Form 8+&gjister the new notes being offered in
this prospectus. This prospectus, which forms gfattie registration statement, does not containfathe information contained in the
registration statement. For further information athicevel 3 and the new notes offered in this progspe you should refer to the registration
statement and its exhibits. Parent's SEC filingsa#so available at the SEC's Internet Web sitétpt//www.sec.gov. You may also read and
copy any documents that Level 3 files with the SEE@he SEC's public reference room at 100 F Sthe€&t,, Washington, D.C. 20549. You can
request copies of these documents by writing t&S#8€ and paying a fee for the copying cost. Plealiéehe SEC at 1-800-SEC-0330 for more
information about the operation of the public refese rooms. Level 3's SEC filings can also be a#&ASDAQ Operations, 1735 K Street,
N.W. Washington, D.C. 2000

Information filed with the SEC by Parentiiscorporated by reference" in the prospectuss ihéans that important information can be
disclosed to you by referring you to those documenie information incorporated by reference isngportant part of this prospectus, and
information that Parent later files with the SEQlawutomatically update and supersede this infoionafThe documents listed below and any
future filings made with the SEC by Parent undestia 13(a), 13(c), 14 or 15(d) of the Securitiesttange Act of 1934, as amended (the
"Exchange Act"), prior to the termination of thischange offer are being incorporated herein byreefee:

. Annual Report on Form 10-K, for the fiscal year edddecember 31, 2012 filed on February 26, 2013;

. Current Reports on Form 8-K or Form 8-K/A (in aises other than information furnished rather tilad pursuant to any
Form 8-K), filed on February 28, 2013, February 283 and March 7, 2013; and
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. Definitive Proxy Statement for the 2012 Annual Megtfiled on April 5, 2012.
You may request a copy of these filinga@tost by writing or telephoning Parent at:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Telephone: (720) 888-1000

No separate financial statements of theelishave been included herein. It is not expedtatithe Issuer will file reports, proxy statements
or other information under the Exchange Act wite 8EC. You should rely only on the information immrated by reference or provided in
this prospectus. No one else has been authorizewtide you with different information. The Issugmot making an offer of these securities
in any state where the offer is not permitted. ¥bauld not assume that the information in this pectus is accurate as of any date other thar
the date on the front of those documents.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Offices.
Level 3 Financing, Inc.

Section 145 of the General Corporation lodthe State of Delaware (the "DGCL") empowers #aldare corporation to indemnify any
person who was or is a party or is threatened tméee a party to any threatened, pending or costbksdttion, suit or proceeding, whether
civil, criminal, administrative or investigativetfer than an action by or in the right of such cogtion) by reason of the fact that such pers
or was a director, officer, employee or agent @hscorporation, or is or was serving at the reqaéstich corporation as a director, officer,
employee or agent of another corporation or eniggpA corporation may, in advance of the final@atbf any civil, criminal, administrative
investigative action, suit or proceeding, pay tkpemses (including attorneys' fees) incurred bydfiger, director, employee or agent in
defending such action, provided that the directasféicer undertakes to repay such amount if itlshiimately be determined that he or she is
not entitled to be indemnified by the corporatiércorporation may indemnify such person againseesgs (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by such person imeotion with such action, suit
proceeding if he or she acted in good faith anal imanner he or she reasonably believed to benotaspposed to the best interests of the
corporation, and, with respect to any criminal@tibr proceeding, had no reasonable cause to bdlisvor her conduct was unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righttef corporation to procure a judgment in its
favor under the same conditions, except that nermdfication is permitted without judicial approvhthe officer or director is adjudged to be
liable to the corporation. Where an officer or dtor is successful on the merits or otherwise endbfense of any action referred to above, the
corporation must indemnify him or her against thpemses (including attorneys' fees) which he orestheally and reasonably incurred in
connection therewith. The indemnification providedot deemed to be exclusive of any other rightstich an officer or director may be
entitled under any corporation's by-law, agreemaste or otherwise.

In accordance with Section 145 of the DGEtticle Seventh of the Amended and Restated Geatd of Incorporation (the "Issuer
Certificate") of Level 3 Financing, Inc. (the "Isst) and the Issuer's By-Laws (the "Issuer By-Lgwsbvide that the Issuer shall indemnify
each person who is or was a director, officer oplegee of the Issuer (including the heirs, exeajtadministrators or estate of such person) t
the fullest extent permitted under subsections d%%b), and (c) of the DGCL or any successor &taflhe indemnification provided by the
Issuer Certificate shall not be deemed exclusivangfother rights to which any of those seekingmdification or advancement of expenses
may be entitled under any by-law, agreement, vbstazkholders or otherwise, as to action in hiser official capacity, and shall continue as
to a person who has ceased to be a director, pfiicemployee and shall inure to the benefit oftiers, executors and administrators of such
person. The Issuer Certificate further provides ¢hdirector of the Issuer shall not be persorialyle to the Issuer or its stockholders for
monetary damages for breach of fiduciary duty dsexctor, except for liability (i) for any breach the director's duty of loyalty to the Issuer or
its stockholders, (ii) for acts or omissions nogood faith or which involve intentional miscondweta knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transantfoom which the director derived an improper peadenefit. If the DGCL is amended to
authorize corporate action further eliminatingiorifing the personal liability of directors, themetliability of a director of the Issuer shall be
eliminated or limited to the fullest extent permdtby the DGCL as so amended.

Officers and directors of Level 3 Commutiimas, LLC are covered under the same liabilityunasce policies described under "—Level 3
Communications, Inc." below.
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Level 3 Communications, Inc

Section 145 of the DGCL empowers a Delavwearporation to indemnify any person who was @& [sarty or is threatened to be made a
party to any threatened, pending or completed acsioit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of such corporation) legson of the fact that such person is or was atdireofficer, employee or agent of such
corporation, or is or was serving at the requesiuch corporation as a director, officer, emplogeagent of another corporation or enterprise.
A corporation may, in advance of the final actidraoy civil, criminal, administrative or investiga action, suit or proceeding, pay the
expenses (including attorneys' fees) incurred lyyddficer, director, employee or agent in defendaugh action, provided that the director or
officer undertakes to repay such amount if it shiiately be determined that he or she is natledtto be indemnified by the corporation. A
corporation may indemnify such person against exgeffincluding attorneys' fees), judgments, fimesamounts paid in settlement actually
and reasonably incurred by such person in conneetith such action, suit or proceeding if he or ah&ed in good faith and in a manner he or
she reasonably believed to be in or not opposéuktbest interests of the corporation, and, widipeet to any criminal action or proceeding,
had no reasonable cause to believe his or her comgis unlawful.

A Delaware corporation may indemnify offis@nd directors in an action by or in the righttaf corporation to procure a judgment in its
favor under the same conditions, except that nerimdfication is permitted without judicial approvathe officer or director is adjudged to be
liable to the corporation. Where an officer or dice is successful on the merits or otherwise éndbfense of any action referred to above, the
corporation must indemnify him or her against thpenses (including attorneys' fees) which he orestheally and reasonably incurred in
connection therewith. The indemnification providethot deemed to be exclusive of any other rightshich an officer or director may be
entitled under any corporation's by-law, agreemeste or otherwise.

In accordance with Section 145 of the DGEitticle XI of the Restated Certificate of Incorption (the "Certificate") of Level 3
Communications, Inc. ("Parent") and Parent's By étlve "By-Laws") provide that Parent shall indefpiach person who is or was a
director, officer or employee of Parent (includihg heirs, executors, administrators or estateicti person) or is or was serving at the reques
of Parent as director, officer or employee of arottorporation, partnership, joint venture, trusbther enterprise, to the fullest extent
permitted under subsections 145(a), (b), and (the@DGCL or any successor statute. The indemificgrovided by the Certificate and the
By-Laws shall not be deemed exclusive of any otiggts to which any of those seeking indemnificator advancement of expenses may be
entitled under any by-law, agreement, vote of dtolders or disinterested directors or otherwiséh las to action in his or her official capacity
and as to action in another capacity while holdingh office, and shall continue as to a person kdsoceased to be a director, officer,
employee or agent and shall inure to the benetli@heirs, executors and administrators of sysbrson. Expenses (including attorneys' fees)
incurred in defending a civil, criminal, adminigdive or investigative action, suit or proceedingapeceipt of an undertaking by or on beha
the indemnified person to repay such amount iidlisultimately be determined that he or she isemitled to be indemnified by Parent. The
Certificate further provides that a director of &arshall not be personally liable to Parent ostitekholders for monetary damages for breach
of fiduciary duty as a director, except for liatyil{i) for any breach of the director's duty of &ty to Parent or its stockholders, (ii) for acts o
omissions not in good faith or which involve intental misconduct or a knowing violation of law,)Yiunder Section 174 of the DGCL, or
(iv) for any transaction from which the directoriged an improper personal benefit. If the DGClaisended to authorize corporate action
further eliminating or limiting the personal liaityl of directors, then the liability of a directof Parent shall be eliminated or limited to the
fullest extent permitted by the DGCL as so amended.

The By-Laws provide that Parent may purehasd maintain insurance on behalf of its directoificers, employees and agents against
any liabilities asserted against such personshgrisiit of such capacities.
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Item 21.

Exhibits and Financial Statement Schedes.

(a) Exhibits

Exhibit No.

Description

3.1

3.2

3.4

3.€

3.7

3.8

3.1C

3.11

3.12

Restated Certificate of Incorporation of Leval@mmunications, Inc., dated as of May 22, 2008dfiporated by reference to
Exhibit 3(i) of Level 3 Communications, Inc.'s Cemt Report on Form-K dated May 23, 2008

Certificate of Amendment of Restated Certificatérmorporation of Level 3 Communications, Inc. ¢ngorated by reference to
Exhibit 3.2 of Level 3 Communications, Inc.'s SHlé€ No. 333-16711M@2) filed with the Securities and Exchange Comnissin
May 26, 2010)

Certificate of Amendment of Restated Certificatérmiorporation of Level 3 Communications, Inc. @¢ngorated by reference to
Exhibit 3.2 of Level 3 Communications, Inc.'s Cunr&eport on Form-K dated October 6, 2011

Certificate of Amendment of the Amended and Redt@tertificate of Incorporation of Level 3 Commurtioas, Inc. (incorporate
by reference to Exhibit 3.1.2 to Level 3 Commurimag, Inc.'s Form-A filed on October 19, 2011

Certificate of Amendment of Restated Certificatérmforporation of Level 3 Communications, Inc. @¢ngorated by reference to
Exhibit 3.1.1 to Leve3 Communications, Inc.'s Quarterly Report on Fo@-Q for the three months ended June 30, 2C

Conformed copy of the Restated Certificate of Ipooation of Level 3 Communications, Inc., as amendi@corporated by
reference to Exhibit 3.1.2 to Level 3 Communicagioimc.'s Quarterly Report on Form 10-Q for the¢hmonths ended June 30,
2012).

Certificate of Designation of Series B Junior Raptting Preferred Stock of Level 3 Communicatidns, (incorporated by
reference to Exhibit 3.1 of Level 3 Communicatioms,.'s Form -A dated April 11, 2011)

Amended and Restated By-laws of Level 3 Commuroaatilnc. (incorporated by reference to Exhibit& Level 3
Communications, Inc.'s Current Report on For-K dated February 22, 201:

Amended and Restated Certificate of Incorporatiobewel 3 Financing, Inc., dated April 8, 1992 (@mporated by reference to
Exhibit 3.1.1 of Level 3 Financings, Inc's Fori-4/A, dated June 13, 200!

Certificate of Amendment of Restated Certificatérmforporation of Level 3 Financing, Inc., datedyM&, 2000 (incorporated by
reference to Exhibit 3.1.2 of Level 3 Financing;.ls Form -4/A, dated June 13, 200!

Certificate of Amendment of Restated Certificatérmforporation of Level 3 Financing, Inc., dategpenber 22, 2003
(incorporated by reference to Exhibit 3.1.3 of Ue¥&inancing, Inc.'s Form-4/A, dated June 13, 200"

Amended and Restated By-laws of Level 3 Finandimg}, dated November 17, 1998 (incorporated byresfee to Exhibit 3.2 of
Level 3 Financing, Inc.'s Formr-4/A, dated June 13, 200!
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Exhibit No.

Description

3.1z

3.14

3.1¢

3.1¢€

3.17

4.1

4.2

4.4

12

23.1

23.z

24

25

Certificate of Formation of Level 3 CommunicasohLC, dated November 26, 1997 (incorporated ligremce to Exhibit 3.5.1 of
Level 3 Financing, Inc.'s Formr-4/A, dated June 13, 200!

Certificate of Amendment to the Certificate of Fation of Level 3 Communications, LLC, dated Janu8y1998 (incorporated
by reference to Exhibit 3.5.2 of Level 3 Financihtg.'s Form -4/A, dated June 13, 200!

Certificate of Amendment to the Certificate of Fation of Level 3 Communications, LLC, dated Janul8y1998 (incorporated
by reference to Exhibit 3.5.3 of Level 3 Financihg;.'s Form -4/A, dated June 13, 200!

Operating Agreement of Level 3 Communications, Ld@ted December 2, 1997 (incorporated by referemé&shibit 3.6 of
Level 3 Financing, Inc.'s Formr-4/A, dated June 13, 200!

Amendment to the Operating Agreement of Level 3 @uomications, LLC, dated February 27, 1998 (incaapedt by reference to
Exhibit 3.7 of Level 3 Financing, Inc.'s Forr-4/A, dated June 13, 200!

Indenture, dated as of August 6, 2012, among L&@@bmmunications, Inc., as Guarantor, Level 3 Riran Inc., as Issuer, and
The Bank of New York Mellon Trust Company, N.A.tasstee (filed as Exhibit 4.1 to Level 3 Communigas, Inc.'s Current
Report on Form-K dated August 7, 2012

Supplemental Indenture, dated as of December &,20tong Level 3 Financing, Inc., Level 3 Commuti@ss, LLC, and The
Bank of New York Mellon Trust Company, N.A., asstee (filed as Exhibit 4.1 to Level 3 Communicasipimc.'s Current Report
on Form K dated December 6, 201:

Supplemental Indenture, dated as of December &,20fong Level 3 Communications, Inc., Level 3 Camiwations, LLC and
The Bank of New York Mellon Trust Company, N.A.,tasstee (filed as Exhibit 4.2 to Level 3 Commutimas, Inc.'s Current
Report on Form-K dated December 6, 201

Registration Agreement, dated as of August 6, 28frftyng Level 3 Communications, Inc., Level 3 Finagcinc. and Citigroup
Global Markets Inc., Merrill Lynch, Pierce, Fend&®Bmith Incorporated, Morgan Stanley & Co. LLC, @iteSuisse Securities
(USA) LLC, Deutsche Bank Securities Inc., and JBrgan Securities LLC, relating to Level 3 Finargiinc.'s 7% Senior Notes
due 2020 (filed as Exhibit 4.2 to Level 3 Commutimas, Inc.'s Current Report on Fori-K dated August 7, 2012

Opinion of Willkie Farr & Gallagher LLP.

Statement Regarding Computation of Ratio of Eamiog-ixed Charges (incorporated by reference totiix12 of Level 3
Communications, Inc.'s Annual Report on Forr-K dated February 26, 201

Consent of KPMG LLP.:
Consent of Willkie Farr & Gallagher LLP (includen their opinion filed as Exhibit 5).
Powers of Attorney (included on the signature pdgersto).

Form T-1 Statement of Eligibility of the Trusteetwrespect to the Indenture dated as of AugusD®62 2nd identified as
Exhibit 4.1.*
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Exhibit No. Description
99.1 Form of Letter of Transmittal.

99.2 Form of Letter to Clients.

99.2 Form of Letter to Nominees

* Filed herewith
(b) Financial Statement Schedules:

All schedules have been omitted becauseahenot applicable or not required or the reqlirdormation is included in the financial
statements or notes thereto, which are incorpotateein by reference.

Item 22. Undertakings.

Each of the undersigned registrants heuglolertakes that, for purposes of determining adyillty under the Securities Act, each filing of
such registrant's annual report pursuant to sedga) or section 15(d) of the Exchange Act (anderg applicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)l&f the Exchange Act) that is incorporated gmence in the registration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabiliti@esising under the Securities Act may be permitteditectors, officers and controlling persons of
registrants pursuant to the provisions describetbuttem 20 above, or otherwise, each registrasitlean advised that in the opinion of the
Securities and Exchange Commission, such indenatific is against public policy as expressed inSbeurities Act and is, therefore,
unenforceable. In the event that a claim for inddisation against such liabilities (other than theeyment by the registrant of expenses incu
or paid by a director, officer or controlling pensof the registrant in the successful defense pfeation, suit or proceeding) is asserted by suc
director, officer or controlling person in connectiwith the securities being registered, such tegis will, unless in the opinion of its counsel
the matter has been settled by controlling preagdebmit to court of appropriate jurisdiction tipgestion whether such indemnification by
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.

Each undersigned registrant hereby undestttiat:

(1) For purposes of determining any ligbunder the Securities Act of 1933, the inforinatomitted from the form of prospectus filed
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospefitad by such registrant pursuant to
Rule 424(b)(1) or 497(h) under the Securities Aetlisbe deemed to be part of this registratiorest&nt as of the time it was declared effec

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered ihewsnd the offering of such securities at that
time shall be deemed to be the initial bona fideririg thereof.

Each undersigned registrant hereby undesték respond to requests for information thatdsiiporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Fowithin one business day of receipt of such requast to send the incorporated documents b
first class mail
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or other equally prompt means. This includes infation contained in documents filed subsequenteceffective date of the registration
statement through the date of responding to theestq

Each undersigned registrant hereby undesték supply by means of a post-effective amendumdeirtformation concerning a transaction,
and the company being acquired involved thereat, Was not the subject of and included in this Regfion Statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Seesriict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtye of Broomfield, State of Colorado, on the 7dydf March, 2013.

LEVEL 3 FINANCING, INC.

By: /s/ JAMES Q. CROWE

Name James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eacfividual whose signature appears below consténttappoint John M. Ryan and
Neil J. Eckstein, as his true and lawful attorin-fact and agent for the undersigned, with fullzygr of substitution, for and in the name, place
and stead of the undersigned to sign and file thighSecurities and Exchange Commission under tberifies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmeémthis registration statement, (ii) any registnatstatement relating to this offering that is tc
be effective upon filing pursuant to Rule 462(bylenthe Securities Act of 1933, as amended, (iiy) @xhibits to any such registration
statement or pre-effective or post-effective amemaks) (iv) any and all applications and other doent® in connection with any such
registration statement or pre-effective or poseeti’e amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiratdrable Level 3 Financing, Inc. to comply with theypsions of the Securities Act of 1933, as
amended, and all requirements of the SecuritiesExatiange Commission.

Pursuant to the requirements of the Seearfict of 1933, this Registration Statement hanlsigned by the following persons in the
capacities and on the date indicated

Name Title Date

/sl JAMES Q. CROWE

Chief Executive Officer and Director March 7, 2013

James Q. Crow (Principal Executive Officer)

/s/ SUNIT S. PATEL Executive Vice President and Chief
Financial Officer (Principal Financial ~March 7, 2013
Sunit S. Pate Officer)

/s/ JEFF K. STOREY . . . i
President, Chief Operating Officer and March 7, 2013

Director

Jeff K. Storey

/s/ JOHN M. RYAN . ) . .
Executive Vice President, Chief Legal March 7, 2013

Officer, Secretary and Director

John M. Ryar

/sl ERIC J. MORTENSEN

Senior Vice President and Controller March 7, 2013

Eric J. Mortense! (Principal Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Seesriict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtye of Broomfield, State of Colorado, on the 7dydf March, 2013.

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eacfividual whose signature appears below consténttappoint John M. Ryan and
Neil J. Eckstein, as his true and lawful attorin-fact and agent for the undersigned, with fullzygr of substitution, for and in the name, place
and stead of the undersigned to sign and file thighSecurities and Exchange Commission under tberifies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmeémthis registration statement, (ii) any registnatstatement relating to this offering that is tc
be effective upon filing pursuant to Rule 462(bylenthe Securities Act of 1933, as amended, (iiy) @xhibits to any such registration
statement or pre-effective or post-effective amemaks) (iv) any and all applications and other doent® in connection with any such
registration statement or pre-effective or poseeti’e amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiratdrable Level 3 Communications, Inc. to comply wiite provisions of the Securities Act of
1933, as amended, and all requirements of the Beswuand Exchange Commission.

Pursuant to the requirements of the Seearfict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl WALTER SCOTT, JR.

Chairman of the Board March 7, 2013
Walter Scott, Jr

/s/ JAMES Q. CROWE Chief Executive Officer and Director

(Principal Executive Officer) March 7, 2013

James Q. Crow

/s SUNIT S. PATEL Executive Vice President and Chief
Financial Officer (Principal Financial March 7, 2013
Sunit S. Pate Officer)

/s/ ERIC J. MORTENSEN Senior Vice President and Controller

(Principal Accounting Officer)

March 7, 2013
Eric J. Mortense!

/s/ KEVIN P. CHILTON
Director March 7, 2013

Kevin P. Chilton
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Name

/sl ARCHIE R. CLEMINS

Archie R. Clemins

/sl STEPHEN T. CLONTZ

Stephen T. Clont

/s/ JAMES O. ELLIS, JR.

James O. Ellis, J

/s/ T. MICHAEL GLENN

T. Michael Glenr

/s RICHARD R. JAROS

Richard R. Jaro

/s MICHAEL J. MAHONEY

Michael J. Mahone

/s/ CHARLES C. MILLER Il

Charles C. Miller 11l

/s/ JOHN T. REED

John T. Reel

/s/ PETER SEAH LIM HUAT

Peter Seah Lim Hu:

/sl ALBERT C. YATES

Albert C. Yates

/sl PETER VAN OPPEN

Peter van Oppe

Title

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Date

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013
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SIGNATURES

Pursuant to the requirements of the Seesriict, the Registrant has duly caused this Regish Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtye of Broomfield, State of Colorado, on the 7dydf March, 2013.

LEVEL 3 COMMUNICATIONS, LLC

By: /s/ JAMES Q. CROWE

Name: James Q. Crow
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eacfividual whose signature appears below consténttappoint John M. Ryan and
Neil J. Eckstein, as his true and lawful attorin-fact and agent for the undersigned, with fullzygr of substitution, for and in the name, place
and stead of the undersigned to sign and file thighSecurities and Exchange Commission under tberifies Act of 1933, as amended, (i)
and all pre-effective and post-effective amendmeémthis registration statement, (ii) any registnatstatement relating to this offering that is tc
be effective upon filing pursuant to Rule 462(bylenthe Securities Act of 1933, as amended, (iiy) @xhibits to any such registration
statement or pre-effective or post-effective amemaks) (iv) any and all applications and other doent® in connection with any such
registration statement or pre-effective or poseeti’e amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiraldpréble Level 3 Communications, LLC to comply whie provisions of the Securities Act of
1933, as amended, and all requirements of the Beswuand Exchange Commission.

Pursuant to the requirements of the Seearfict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the date indicated.

Name Title Date

/sl JAMES Q. CROWE

James Q. Crow

/sl SUNIT S. PATEL

Sunit S. Pate

/sl JEFF K. STOREY

Jeff K. Storey

/s/ JOHN M. RYAN

John M. Ryar

/sl ERIC J. MORTENSEN

Eric J. Mortense!

Chief Executive Officer and Manager
(Principal Executive Officer)

Executive Vice President and Chief
Financial Officer (Principal
Financial Officer)

President, Chief Operating Officer
and Manager

Executive Vice President, Chief
Legal Officer, Secretary and Manager

Senior Vice President and Controller
(Principal Accounting Officer)
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March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013

March 7, 2013
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Exhibit 5

WILLKIE FARR & GALLAGHER us S N

March 7, 2013

Level 3 Financing, Inc.

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

Re: Registration Statement on Form S-4
Ladies and Gentlemen:

We are counsel to Level 3 Financing, Iad)elaware corporation (the "Issuer"), Level 3 Caminations, Inc., a Delaware corporation
("Parent"), and Level 3 Communications, LLC, a Dedee limited liability company ("Level 3 LLC" anthgether with Parent, the
"Guarantors"), and have acted as such in connewiitbrithe filing of a Registration Statement onRd8-4 on the date hereof, as may be
amended from time to time (the "Registration StaetY), under the Securities Act of 1933, as amerfttedd"Securities Act"), covering up to
$775,000,000 in aggregate principal amount of néwSenior Notes due 2020 (the "New Notes") of tiseds, unconditionally guaranteed by
the Guarantors, to be offered in exchange for@ktanding 7% Senior Notes due 2020 (the "Orighatkes") of the Issuer, unconditionally
guaranteed by the Guarantors and originally issunebisold in reliance upon exemptions from registnatinder the Securities Act.

The Original Notes were issued under, &ied\ew Notes will be issued under, the indentuagedias of August 6, 2012 (as supplemel
the "Indenture"), among the Issuer, Parent, asagii@r, and The Bank of New York Mellon Trust Comp&hA., as trustee (the "Trustee"), as
supplemented by a Supplemental Indenture, datefiscember 6, 2012, by and among the Issuer, L2\&IC and the Trustee and a
Supplemental Indenture, dated as of December &,2%/1and among the Issuer, Parent, Level 3 LLCtaad rustee. The exchange of the
Original Notes for the New Notes will be made parsito an exchange offer contemplated by the Ragjish Statement (the "Exchange
Offer"). As used herein, the term "Registrantsérsfto the Issuer and the Guarantors.

We have examined originals or copies, fiedtior otherwise, identified to our satisfactio(a) the form of New Notes, (b) the Indenture

and (c) the respective certificates of incorporafior equivalent), as amended, and by-laws (onedgmt) of the Registrants.

NEW YORK WA TN Pagrks  LosmonN MK ROME FRANKILUR] BRUSSELS
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Level 3 Financing, Inc.

Level 3 Communications, Inc.
Level 3 Communications, LLC
March 7, 2013

Page 2

We have also examined original, reprodumreckrtified copies of such records of the Regm#as we have deemed necessary or

appropriate as a basis for the opinions hereinakpressed. In our examination and in renderingppirions contained herein, we have
assumed (i) the genuineness of all signatured phalies; (ii) the authenticity of all corporatecords, agreements, documents, instruments ar
certificates of the Registrants submitted to usragnals, the conformity to original documents agteements of all documents and agreer
submitted to us as conformed, certified or phot@stpies; (iii) the due authorization, executanmd delivery of all documents and agreement
(including the Indenture) by all parties theretthé than the Registrants) and the binding efféstich documents and agreements on all sucl
parties (other then the Registrants); (iv) the lleigdts and power of all such parties (other tH@ Registrants) under all applicable laws and
regulations to enter into, execute and deliver sagrieements and documents; and (v) the capacitgtafal persons. As to all questions of fact
material to such opinions, we have relied withoateipendent check or verification upon certificatbthe Registrants, and their respective
officers, employees, agents and representativelscanificates of public officials.

A.

Based on the foregoing and subject to the qualifina and limitations expressed below, we are efdapinion that:

1. The execution and delivery of the Indenture Haeen duly authorized by the Registrants, andnileriture constitutes a legal, valid
and binding obligation of the Registrants enfordea@yainst the Registrants in accordance withehag thereof.

2. The New Notes have been duly authorized byskedr and, when duly executed by the proper offioéthe Issuer, duly
authenticated by the Trustee and issued by theds$swaccordance with the terms of the Indentuckthe Exchange Offer, will
constitute legal, valid and binding obligationgtod Issuer, will be entitled to the benefits of thdenture and will be enforceable
against the Issuer in accordance with the ternmretiie

3. The guarantees of the New Notes by the Guahsore been duly authorized by the Guarantorsvaineln the New Notes are duly
executed by the proper officers of the Issuer, duwihenticated by the Trustee and issued by tlhwerdss accordance with the terms of
the Indenture and the Exchange Offer, the guaramtthe New Notes will constitute legal, valid aridding obligations of the
Guarantors, will be entitled to the benefits of théenture and will be enforceable against the &utars in accordance with the terms
thereof.

The foregoing opinions are subject to the followinglifications:

The opinions set forth in paragraphs A.1 througth iacluding A.3 above are qualified in that thedbty or enforceability of the
documents referred to therein may be (a) subjeappdicable bankruptcy, insolvency, reorganizatimnyatorium or similar laws
affecting creditors' rights generally, (b) limitegsofar as the remedies of specific performanceigjndctive and other forms of
equitable relief may be subject to equitable defsrad the




Level 3 Financing, Inc.

Level 3 Communications, Inc.
Level 3 Communications, LLC
March 7, 2013

Page 3

discretion of the court before which any enforcetitbareof may be brought and (c) subject to germiatiples of equity (regardless
whether enforceability is considered in a procegdinlaw or in equity) including principles of corarcial reasonableness or
conscionability and an implied covenant of goodhfaind fair dealing.

This opinion is limited to the matters sthherein and no opinion is implied or may be irfdbeyond the matters expressly stated. We ¢
not express an opinion as to matters arising uthdelaws of any jurisdiction, other than the laishe State of New York, the General
Corporation Law of the State of Delaware and thia®are Limited Liability Company Act (and the amalble provisions of the Delaware
Constitution and reported judicial decisions inteting such law) and the Federal laws of the Un8ttes.

We hereby consent to the filing of thisrapn as an exhibit to the Registration Statemefetrred to above and to the reference to our firm
under the heading "Legal Matters" in the prospertasided in the Registration Statement. We doaaimbit by giving this consent that we are
in the category of persons whose consent is redjuineler Section 7 of the Securities Act.

Very truly yours,

/sl Willkie Farr & Gallagher LLP
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports dated Feb2&rg2013, with respect to the consolidated balaheets of Level 3 Communications, Inc.
and subsidiaries as of December 31, 2012 and 20itilthe related consolidated statements of opestammprehensive loss, cash flows, and
changes in stockholders' equity (deficit) for eatthe years in the thregear period ended December 31, 2012, and the m#eeiss of intern:
control over financial reporting as of December2112, incorporated herein by reference and todfezence to our firm under the heading
"Experts" in the prospectus.

/sl KPMG LLP

Denver, Colorado
March 4, 2013
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Exhibit 25

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-357155¢€
(Jurisdiction of incorporation (I.LR.S. employer
if not a U.S. national banl identification no.)
400 South Hope Street
Suite 400
Los Angeles, California 90071
(Address of principal executive offict (Zip code)

LEVEL 3 FINANCING, INC.

(Exact name of obligor as specified in its charter)

Delaware 47-0735805
(State or other jurisdiction « (I.LR.S. employer
incorporation or organizatio identification no.)

LEVEL 3 COMMUNICATIONS, INC.

(Exact name of obligor as specified in its charter)

Delaware 47-0210602
(State or other jurisdiction « (I.LR.S. employer
incorporation or organizatio identification no.)

LEVEL 3 COMMUNICATIONS, LLC.

(Exact name of obligor as specified in its charter)

Delaware 47-0807040



(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

1025 Eldorado Boulevard
Broomfield, Colorado 80021
(Address of principal executive offict (Zip code)

7% Senior Notes due 2020
and Guarantees of 7% Senior Notes due 2020
(Title of the indenture securities)




1.

16.

General information. Furnish the following information as to the trustee;

(@) Name and address of each examining or supervisingithority to which it is subject.

Name Address

Comptroller of the Currenc Washington, DC 2021
United States Department of the Treas

Federal Reserve Bal San Francisco, CA 941(

Federal Deposit Insurance Corporat Washington, DC 2042

(b)  Whether it is authorized to exercise corporate truspowers.
Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the articles of association of ThenBaf New York Mellon Trust Company, N.A., formedynown as The Bank of
New York Trust Company, N.A. (Exhibit 1 to Form Tfiled with Registration Statement No. 333-121948 &xhibit 1 to
Form T-1 filed with Registration Statement No. 38&2875).

2. A copy of certificate of authority of the trusteedommence business. (Exhibit 2 to Form T-1 filethuRegistration Statement
No. 333-121948).

3. A copy of the authorization of the trustee xereise corporate trust powers (Exhibit 3 to Forth filled with Registration
Statement No. 333-152875).

4, A copy of the existing by-laws of the trustee (Bbihid to Form T-1 filed with Registration Statemétd. 333-162713).

6. The consent of the trustee required by Sectiontd2if(the Act (Exhibit 6 to Form T-1 filed with Resgration Statement
No. 333-152875).

7. A copy of the latest report of condition of the $iee published pursuant to law or to the requirésnefnits supervising or
examining authority.




SIGNATURE

Pursuant to the requirements of the A&, Thustee, The Bank of New York Mellon Trust CompaX.A., a banking association organi:
and existing under the laws of the United State&roérica, has duly caused this statement of elityjtib be signed on its behalf by the
undersigned, thereunto duly authorized, all inGlity of Los Angeles, and State of California, oe #th day of March, 2013.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By: /s/ Teresa Petta

Name Teresa Pett
Title: Vice Presiden




Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los AngelesA®0071

ASSET?

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance

Securities
Held-to-maturity securitie:

Available-for-sale securitie

Federal funds sold and securities purchased umgleements to rese
Federal funds sol
Securities purchased under agreements to |

Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm

Trading asset

Premises and fixed assets (including capitalizadds!

Other real estate ownq

Investments in unconsolidated subsidiaries andcéssal companie

Direct and indirect investments in real estate wesd

Intangible asset:

Goodwill
Other intangible asse
Other asset

Total asset

LIABILITIES

Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
Not applicable
Federal funds purchased and securities sold umgleements to repurcha:
Federal funds purchas
Securities sold under agreements to repurc
Trading liabilities
Other borrowed money:
(includes mortgage indebtedness and obligationsrucapitalized lease
Not applicable
Not applicable
Subordinated notes and debentt
Other liabilities
Total liabilities
Not applicable

49¢

At the close of business December 31, 2paBlished in accordance with Federal regulatothaity instructions.

Dollar Amounts
in Thousands

1,45¢
1,301
660,68"

73,00(

856,31
159,14¢
150,31«

49¢

0
236,09t
236,59:-

EXHIBIT 7

EQUITY CAPITAL
Perpetual preferred stock and related sur

Dollar Amounts

in Thousands



Common stocl 1,00(

Surplus (exclude all surplus related to prefertedig 1,121,52
Not available

Retained earninc 544,51¢

Accumulated other comprehensive incc 4,47¢
Other equity capital componer 0
Not available

Total bank equity capit: 1,671,51.

Noncontrolling (minority) interests in consolidatsdbsidiarie: 0
Total equity capita 1,671,51.
Total liabilities and equity capiti 1,908,10

I, Cherisse Waligura, CFO of the above-naimenk do hereby declare that the Reports of Cimmdéind Income (including the supporting
schedules) for this report date have been prepareshformance with the instructions issued byahpropriate Federal regulatory authority
and are true to the best of my knowledge and belief

Cherisse Waligur ) CFO

We, the undersigned directors (trustea®stto the correctness of the Report of Condifioduding the supporting schedules) for this
report date and declare that it has been examiped bnd to the best of our knowledge and belisfdeen prepared in conformance with the
instructions issued by the appropriate Federallatgrty authority and is true and correct.

Troy Kilpatrick, Presider )
Frank P. Sulzberger, M ) Directors (Trustees
William D. Lindelof, MD )
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Consolidated Report of Condition of THE BANK OF NEYORK MELLON TRUST COMPANY, N.A. of 400 South Hoptreet, Suite 400,
Los Angeles, CA 90071
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Exhibit 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2013, UNLESS
EXTENDED (THE "EXPIRATION DATE"). TENDERS MAY BE WI THDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY
TIME, ON THE EXPIRATION DATE.

Level 3 Financing, Inc.

1025 Eldorado Boulevard
Broomfield, Colorado 80021

LETTER OF TRANSMITTAL

for
7% Senior Notes of Level 3 Financing, Inc. due 2020

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

Exchange Agent:

The Bank of New York Mellon Trust Company, N.A.

By Facsimile:
732-667-9408

Confirm by Telephone:
315-414-3349

By Mail, Hand or Courier:
The Bank of New York Mellon Trust Company, N.A.
c/o The Bank of New York Mellon Corporation
Corporate Trust Operations—Reorganization Unit
111 Sanders Creek Parkway
East Syracuse, NY 13057
Attention: Dacia Brown-Jones

For information on other offices or agencies of hechange Agent where Original
Notes may be presented for exchange, please eaétbphone number listed above.

Delivery of this instrument to an addrefiseo than as set forth above does not constitutdia delivery.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING THE INSTRUCTIONS TO THIS LETTER,
CAREFULLY BEFORE CHECKING ANY BOX BELOW

Capitalized terms used in this Letter adfigmittal and not defined herein shall have thpeettve meanings ascribed to them in the
Prospectus.

List in Box 1 below the Original Notes ohieh you are the holder. If the space provideddax B is inadequate, list the certificate numl
and principal amount at maturity of Original Notesa separate signed schedule and affix that s@healthis Letter of Transmittal.




BOX 1

TO BE COMPLETED BY ALL TENDERING HOLDERS

Principal
Name(s) and Address(es) ¢ Principal Amount of
Registered Holder(s) Certificate Amount of Original Notes
(Please fill in if blank) Number(s)(1) Original Notes Tendered(2)

Totals:

(1) Need not be completed if original notes are beemgiéred by boc-entry transfer
(2) Unless otherwise indicated, the entire princgrabunt of original notes represented by a certidicat Book-Entry Confirmation
delivered to the Exchange Agent will be deemedateetbeen tendere

The undersigned acknowledges receipt oPtlospectus, dated , 2008 (Prospectus”), of Level 3 Financing, Inc. (the
"Issuer"), Level 3 Communications, Inc. ("Parendidd Level 3 Communications, LLC ("Level 3 LLC" artdgether with Parent, the
"Guarantors"), and this Letter of Transmittal, whinay be amended from time to time (as amendesl; ltetter"), which together constitute
offer of the Issuer and the Guarantors (the "Exgkadffer") to exchange new 7% Senior Notes due Z0Z0"New Notes") that have been
registered under the Securities Act of 1933, asnaea (the "Securities Act"), for a like principathaunt of the Issuer's outstanding 7% Senior
Notes due 2020 (the "Original Notes"). The OrigiNaltes were issued and sold in transactions exémptregistration under the Securit
Act.

The undersigned has completed, executedialnered this Letter to indicate the action heasloe desires to take with respect to the
Exchange Offer.

All holders of Original Notes who wish ®nder their Original Notes must, on or prior to Ehepiration Date: (1) complete, sign, date and
mail or otherwise deliver this Letter or a facsinilf this Letter to the Exchange Agent, in persoatdhe address set forth above; and (2) te
his or her Original Notes or, if a tender of OrigfifNotes is to be made by book-entry transfer éoattcount maintained by the Exchange Agen
at The Depository Trust Company (the "Book-Entrafisfer Facility"), confirm such book-entry transfar'Book-Entry Confirmation™), in
accordance with the procedures for tendering dasdrin the Instructions to this Letter. (See Inginn 1)

The Instructions included with this Letteust be followed in their entirety. Questions aaduests for assistance or for additional copies
of the Prospectus or this Letter may be directatied=Exchange Agent, at the address listed aboueevel 3 Communications, Inc., 1025
Eldorado Boulevard, Broomfield, CO 80021, Attentidiice President, Investor Relations (telephon@®©]B888-2501).
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Ladies and Gentlemen:

Upon the terms and subject to the conditiofithe Exchange Offer, the undersigned tendetfsetdssuer and the Guarantors the principal
amount of Original Notes indicated above. Subjecanhd effective upon, the acceptance for exchahtfee Original Notes tendered with this
Letter, the undersigned exchanges, assigns arsférarto, or upon the order of, the Issuer andatharantors, all right, title and interest in and
to the Original Notes tendered.

The undersigned constitutes and appoigt&tthange Agent as his or her agent and attoméget (with full knowledge that the
Exchange Agent also acts as the agent of the Issukthe Guarantors) with respect to the tenderagin@al Notes, with full power of
substitution, to: (a) deliver certificates for su@hginal Notes; (b) deliver Original Notes and aticompanying evidence of transfer and
authenticity to or upon the order of the Issuerrupeipt by the Exchange Agent, as the undersigregnt, of the New Notes to which the
undersigned is entitled upon the acceptance bistuer and the Guarantors of the Original Notedessd under the Exchange Offer; and
(c) receive all benefits and otherwise exerciseigtits of beneficial ownership of the Original Mset all in accordance with the terms of the
Exchange Offer. The power of attorney granted is plaragraph shall be deemed irrevocable and cowyith an interest.

The undersigned hereby represents and mtarttaat he or she has full power and authoritgtaer, exchange, assign and transfer the
Original Notes tendered hereby and to acquire Netedlissuable upon exchange of the tendered Okiyistas, and that, when the tendered
Original Notes are accepted for exchange, the fsmue the Guarantors will acquire good and uneneuwetbtitle thereto, free and clear of all
liens, restrictions, charges and encumbrances anslbject to any adverse claims. The undersigrigdupon request, execute and deliver any
additional documents deemed by the Issuer to bessacy or desirable to complete the exchange,ramsigt and transfer of the Original Notes
tendered.

The undersigned agrees that acceptanagydtadered Original Notes by the Issuer and thar@tors and the issuance of New Notes in
exchange therefor shall constitute performanceilirby the Issuer and Parent of their respectiviggabions under the registration agreement
that the Issuer and Parent entered into with titielipurchasers of the Original Notes (the "Reagigon Agreement") and that, upon the
issuance of the New Notes, the Issuer and Pardrtiavie no further obligations or liabilities undée Registration Agreement (except in
certain limited circumstances). By tendering OraiNotes, the undersigned certifies that (i) anywN\uotes received by it will be acquired in
the ordinary course of its business, (i) it hasan@ngement or understanding with any person tityegn participate in a distribution (within
the meaning of the Securities Act) of the New Nof@$ it is not an "affiliate" (within the meangof Rule 405 under the Securities Act) of the
Issuer or the Guarantors nor is it a broker-dehlatr acquired Original Notes directly from suchgmars or, if it is an affiliate (as so defined) of
such persons or a broker-dealer that acquired i@digNotes directly from such persons, it will complith the registration and prospectus
delivery requirements of the Securities Act todlxeent applicable, and (iv) if it is not a brokezader, it is not engaged in, and does not intend
to engage in, a distribution of the New Notes.

The undersigned acknowledges that, if i ioker-dealer that will receive New Notes inlexage for Original Notes that were acquired
for its own account as a result of market-makintivdies or other trading activities, it will deler a prospectus in connection with any resale c
such New Notes. By so acknowledging and by delingea prospectus, a broker-dealer will not be deeimadimit that it is an "underwriter"
within the meaning of the Securities Act.

The undersigned understands that the Igswkthe Guarantors may accept the undersignedisrtéy delivering written notice of
acceptance to the Exchange Agent, at which timetidersigned's right to withdraw such tender eithiinate.
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All authority conferred or agreed to be fewred by this Letter shall survive the death aaipacity of the undersigned, and every oblig:
of the undersigned under this Letter shall be Iigdipon the undersigned's heirs, legal represeesgtsuccessors, assigns, executors and
administrators of the undersigned. Tenders mayitielrawn only in accordance with the proceduregah in the Instructions included with
this Letter.

Unless otherwise indicated under "Specgliuary Instructions” below, the Exchange Agent wéliver New Notes (and, if applicable, a
certificate for any Original Notes not tendered tagresented by a certificate also encompassirmgjr@tiNotes which are tendered) to the
undersigned at the address set forth in Box 1.

The undersigned acknowledges that the Ehgh®ffer is subject to the more detailed term$a¢h in the Prospectus and, in case of any
conflict between the terms of the Prospectus aisd_itter, the Prospectus shall prevail.

O CHECK HERE IF TENDERED ORIGINAL NOTES ARE BEING DEL IVERED BY BOOK -ENTRY TRANSFER MADE TO
THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITHT HE BOOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institutio

Account Numbel

Transaction Code Numb:

O CHECK HERE IF YOU ARE AN "AFFILIATE" (WITHIN THE ME  ANING OF RULE 405 UNDER THE SECURITIES ACT)
OF THE ISSUER OR THE GUARANTORS.

Name

O CHECK HERE IF YOU ARE A BROKER -DEALER OR AN "AFFILIATE" (WITHIN THE MEANING OF RUL E 405
UNDER THE SECURITIES ACT) OF THE ISSUER OR THE GUAR ANTORS AND WISH TO RECEIVE 10 ADDITIONAL
COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENIMENTS OR SUPPLEMENTS THERETO.

Name

Address




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

BOX 2

PLEASE SIGN HERE
WHETHER OR NOT ORIGINAL NOTES ARE BEING
PHYSICALLY TENDERED HEREBY

(Signature(s) of Owner(s) (Date)
or Authorized Signatory)

Area Code and Telephone Number:

This box must be signed by register@lddr(s) of Original Notes as their name(s) appgan( certificate(s) for Original Notes,
or by person(s) authorized to become registereden) by endorsement and documents transmittddtiaig Letter. If signature is by a
trustee, executor, administrator, guardian, offmeother person acting in a fiduciary or repreativ¢ capacity, such person must set
forth his or her full title below. (See Instructi@

Name(s):

(Please Print)

Capacity:

Address(es):

(Include Zip Code)

Signature(s) Guaranteed
by an Eligible Institution:
(If required by Instruction 2

(Authorized Signature)

(Title)

(Name of Firm)




BOX 3

SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates foriginal Notes in a principal amount not exchathge New Notes, are to be issued in
the name of someone other than the person whosatsig appears in Box 2, or if Original Notes dedad by boolentry transfer whic

are not accepted for exchange are to be returnedeolt to an account maintained at the Book-Emtgnsfer Facility other than the
account indicated above.

Issue and deliver:

(check appropriate boxes)

O Original Notes not tendere
O New Notes, to
Name(s):
(Please Print)
Address(es):

TIN or Social Security Number:

BOX 4

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates foriginal Notes in a principal amount not exchathger New Notes, are to be sent to
someone other than the person whose signature rappeBox 2 or to an address other than that shiaviBox 1.

Deliver:

(check appropriate boxes)

O Original Notes not Tendere
O New Notes, to
Name(s):
(Please Print)
Address(es):




INSTRUCTIONS

FORMING PART OF THE TERMS AND
CONDITIONS OF THE EXCHANGE OFFER

1. Delivery of this Letter and Certificates. Certificates for Original Notes or a Book-En@gnfirmation, as the case may be, as wel
as a properly completed and duly executed copkisfitetter and any other documents required byltbiter, must be received by the
Exchange Agent at its address set forth hereinr drefore the Expiration Date. The method of delvefrthis Letter, certificates for Original
Notes or a Boc-Entry Confirmation, as the case may be, and angratiquired documents is at the election and risketendering holder, b
except as otherwise provided below, the delivetylvé deemed made when actually received by thén&xge Agent. If delivery is by mail, t
use of registered mail with return receipt requigbeoperly insured, is suggested.

All questions as to the validity, form,ghility (including time of receipt), acceptancedarnithdrawal of tendered Original Notes will be
determined by the Issuer, whose determinationhbilfinal and binding. The Issuer reserves the absaoight to reject any or all tenders that
not in proper form or the acceptances for excharigehich may, in the opinion of counsel to the kssibe unlawful. The Issuer also reserves
the right to waive any of the conditions of the Eange Offer or any defects or irregularities indiens of any particular holder of Original
Notes whether or not similar defects or irreguiesitare waived in the cases of other holders afi@al Notes. All tendering holders, |
execution of this Letter, waive any right to re@enotice of acceptance of their Original Notes.

None of the Issuer, the Exchange Agentamgrother person shall be obligated to give nasfogefects or irregularities in any tender, nor
shall any of them incur any liability for failure give any such notice.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of &mnjginal Note evidenced by a submitted certifica
by a Book-Entry Confirmation is tendered, the teimtgholder must fill in the principal amount temeéd in the fourth column of Box 1 above.
All of the Original Notes represented by a ceréfe or by a Book-Entry Confirmation delivered te tixchange Agent will be deemed to have
been tendered unless otherwise indicated. A aeatéifor Original Notes not tendered will be senttie holder, unless otherwise provided in
Box 4, as soon as practicable after the Expirdiiate, in the event that less than the entire gsal@amount of Original Notes represented by a
submitted certificate is tendered (or, in the aas®riginal Notes tendered by book-entry trans$eich non-exchanged Original Notes will be
credited to an account maintained by the holden e Book-Entry Transfer Facility).

If not yet accepted, a tender pursuanteéoBxchange Offer may be withdrawn at any timergnd:00 p.m., New York City time, on the
Expiration Date. To be effective with respect te tander of Original Notes, a written or facsintinsmission notice of withdrawal must:
(i) be received by the Exchange Agent at its addses forth above before 5:00 p.m., New York dityet, on the Expiration Date; (ii) specify
the person named in the applicable letter of trattahas having tendered Original Notes to be widheh; (iii) specify the certificate numbers
Original Notes to be withdrawn; (iv) specify themqmipal amount of Original Notes to be withdrawrhieh must be an authorized
denomination; (v) state that the holder is withdrayits election to have those Original Notes excjeal; (vi) state the name of the registered
holder of those Original Notes; and (vii) be sigtgdhe holder in the same manner as the origigabsure on the applicable letter of
transmittal, including any required signature gaggas, or be accompanied by evidence satisfaaidhetissuer that the person withdrawing
the tender has succeeded to the beneficial owneoslihe Original Notes being withdrawn.
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3. Signatures on this Letter; Assignments; Guararge of Signatures If this Letter is signed by the holder(s) ofighmal Notes
tendered hereby, the signature must correspondtidthame(s) as written on the face of the ceatiéits) for such Original Notes, without
alteration, enlargement or any change whatsoever.

If any of the Original Notes tendered hgrabe owned by two or more joint owners, all ownaursst sign this Letter. If any tendered
Original Notes are held in different names on saleertificates, it will be necessary to complsign and submit as many separate copies of
this Letter as there are names in which certifieare held.

If this Letter is signed by the holder e€ord and (i) the entire principal amount of th&bds Original Notes are tendered; and/or
(ii) untendered Original Notes, if any, are to bsuied to the holder of record, then the holdeecdrd need not endorse any certificates for
tendered Original Notes, nor provide a separatel ponver. If any other case, the holder of recordtnnansmit a separate bond power with
Letter.

If this Letter or any certificate or assigent is signed by trustees, executors, adminisgagardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresgentative capacity, such persons should so iredvelaen signing and proper evidence
satisfactory to the Issuer of their authority toast must be submitted, unless waived by the Issuer

Signatures on this Letter must be guarahitsean Eligible Institution, unless Original Not® tendered: (i) by a holder who has not
completed the Box entitled "Special Issuance Ins$imas” or "Special Delivery Instructions" on thistter; or (ii) for the account of an Eligible
Institution. In the event that the signatures is ttetter or a notice of withdrawal, as the casg tng, are required to be guaranteed, such
guarantees must be by an eligible guarantor institwhich is a member of The Securities Transfgerts Medallion Program (STAMP), The
New York Stock Exchanges Medallion Signature Prog¢(®ISP) or The Stock Exchanges Medallion PrograBMB) (collectively, "Eligible
Institutions"). If Original Notes are registeredtive name of a person other than the signer oL#tier, the Original Notes surrendered for
exchange must be endorsed by, or be accompaniadvbijten instrument or instruments of transfeerchange, in satisfactory form as
determined by the Issuer, in its sole discretiaty @xecuted by the registered holder with the aigre thereon guaranteed by an Eligible
Institution.

4. Special Issuance and Delivery Instructions. Tendering holders should indicate, in Box 3lpas applicable, the name and addres
to which the New Notes or certificates for Origitdtes not exchanged are to be issued or senffafeht from the name and address of the
person signing this Letter. In the case of issuameedifferent name, the tax identification numbéthe person named must also be indicated
Holders tendering Original Notes by book-entry sfen may request that Original Notes not exchargedredited to such account maintained
at the Book-Entry Transfer Facility as such holehety designate.

5. Transfer Taxes. The Issuer and/or the Guarantors will payrathsfer taxes, if any, applicable to the transfédiaginal Notes to
them or their order pursuant to the Exchange Offehowever, the New Notes or certificates for@mal Notes not exchanged are to be
delivered to, or are to be issued in the namerof person other than the record holder, or if teedeertificates are recorded in the name o
person other than the person signing this Letteif,atransfer tax is imposed for any reason othan the transfer of Original Notes to the
Issuer and the Guarantors or their order pursuaattiet Exchange Offer, then the amount of such feanaxes (whether imposed on the record
holder or any other person) will be payable bytdrelering holder. If satisfactory evidence of paghw taxes or exemption from taxes is not
submitted with this Letter, the amount of transéeces will be billed directly to the tendering hetd
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Except as provided in this InstructiontSyill not be necessary for transfer tax stamplea@ffixed to the certificates listed in this Lette

6. Waiver of Conditions. The Issuer reserves the absolute right to arnemdiive any of the specified conditions in theekange
Offer in the case of any Original Notes tendered.

7. Mutilated, Lost, Stolen or Destroyed Certificaés. Any holder whose certificates for Original Neteave been mutilated, lost,
stolen or destroyed should contact the Exchangetatethe address indicated above for further ucsions.

8. Requests for Assistance or Additional Copies Questions relating to the procedure for teindgras well as requests for additional
copies of the Prospectus or this Letter, may bectid to the Exchange Agent.

IMPORTANT: This Letter (together with certificates representing tendered Original Notes or a Book-Enty Confirmation and all
other required documents) must be received by thexthange Agent on or before the Expiration Date ofite Exchange Offer (as
described in the Prospectus).
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Exhibit 99.2

LEVEL 3 FINANCING, INC.

Offer to Exchange

Up to $775,000,000 in principal amount of
7% Senior Notes due 2020
for
$775,000,000 in principal amount of
7% Senior Notes due 2020

To Our Clients:

Enclosed for your consideration is a Prog® dated , 2013 (as Hmaesmay be amended or supplemented from time to
time, the "Prospectus"), of Level 3 Financing, Ifthe "Issuer"), Level 3 Communications, Inc. ("&&t), and Level 3 Communications, LLC
("Level 3 LLC" and, together with Parent, the "Garstiors"), and a form of Letter of Transmittal (thetter of Transmittal”) relating to the
offer (the "Exchange Offer") by the Issuer and @earantors to exchange up to $775,000,000 in pra@mount of the Issuer's new 7% Se
Notes due 2020 for the outstanding $775,000,0@@incipal amount of the Issuer's 7% Senior Notes 2020 (the "Original Notes"). Tt
Original Notes were issued and sold in transactexesnpt from registration under the Securities #ct933, as amended.

The material is being forwarded to youtesheneficial owner of Original Notes held by usyour account or benefit but not registere:
your name. A tender of any Original Notes may belenanly by us as the registered holder and purgogrdur instructions. Therefore, t
Issuer and the Guarantors urge beneficial owne@riginal Notes registered in the name of a broegler, commercial bank, trust company
or other nominee to contact such registered hgddanptly if they wish to tender Original Notes lretExchange Offer.

Accordingly, we request instructions asvttether you wish us to tender any or all of youigiDal Notes, pursuant to the terms and
conditions set forth in the Prospectus and Lett@ransmittal. We urge you to read carefully thedprectus and Letter of Transmittal before
instructing us to tender your Original Notes.

Your instructions to us should be forwardsdromptly as possible in order to permit ugtaléer Original Notes on your behalf in
accordance with the provisions of the ExchangerOffee Exchange Offer will expire at 5:00 p.m., N¥ark City time, on
2013, unless extended (the "Expiration Date"). @ebNotes tendered pursuant to the Exchange @ftgr be withdrawn, subject to the
procedures described in the Prospectus, at anyptitoeto 5:00 p.m., New York City time, on the Epgtion Date.

’

If you wish to have us tender any or alyoiir Original Notes held by us for your accounbenefit, please so instruct us by completing,
executing and returning to us the instruction fohat appears below. The accompanying Letter of mattal is furnished to you for
informational purposes only and may not be usegdwto tender Original Notes held by us and registén our name for your account or
benefit.




INSTRUCTIONS

The undersigned acknowledge(s) receipbaf yetter and the enclosed material referred eoelin relating to the Exchange Offer of the
Issuer and the Guarantors.

This will instruct you to tender the principal amount of Original Notes indicated below held by you fothe account or benefit of the
undersigned, pursuant to the terms of and conditios set forth in the Prospectus and the Letter of Trasmittal.

Box1 O Please tender my Original Notes held by you fgramcount or benefit. | have identified on a sigeededule attached hereto the
principal amount of Original Notes to be tenderfddaish to tender less than all of my Original KEsi

Box2 0O
Please do not tender any Original Notes held byfgomy account or benefi

Date:

Signature(s)

Please print name(s) hert

Unless a specific contrary instruction is giveraisigned Schedule attached hereto, your signa}ureson shall constitute an instruction to us
to tender all of your Original Note
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Exhibit 99.3

LEVEL 3 FINANCING, INC.

Offer to Exchange

Up to $775,000,000 in principal amount of
7% Senior Notes due 2020
for
$775,000,000 in principal amount of
7% Senior Notes due 2020

To Securities Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Enclosed for your consideration is a Protyse dated , 2013 (as the sawane be amended or supplemented from time to time
the "Prospectus”), of Level 3 Financing, Inc. (ttssuer”), Level 3 Communications, Inc. ("Parenéii)d Level 3 Communications, LLC
("Level 3 LLC" and, together with Parent, the "Garstors") and a form of Letter of Transmittal (thestter of Transmittal"), relating to the
offer (the "Exchange Offer") by the Issuer and @earantors to exchange up to $775,000,000 in pra@mount of the Issuer's new 7% Se
Notes due 2020 for the outstanding $775,000,0@@iircipal amount of the Issuer's 7% Senior Notes 2020 (the "Original Notes"). Tt
Original Notes were issued and sold in transactexesnpt from registration under the Securities #ct933, as amended.

We are asking you to contact your clientsithom you hold Original Notes registered in yoame or in the name of your nominee. In
addition, we ask you to contact your clients wiosoydur knowledge, hold Original Notes registerethigir own name. The Issuer and the
Guarantors will not pay any fees or commissionarty broker, dealer or other person in connectidh thie solicitation of tenders pursuant to
the Exchange Offer. You will, however, be reimbdrbg the Issuer for customary mailing and handérgenses incurred by you in forward
any of the enclosed materials to your clients. [Bsaer and/or Guarantors will pay all transfer saxeany, applicable to the tender of Original
Notes to them or their order, except as otherwisgiged in the Prospectus and the Letter of Trattan

Enclosed are copies of the following docotee

1. The Prospectus;
2. A Letter of Transmittal for your use in conrientwith the tender of Original Notes and for théormation of your clients; and
3. A form of letter that may be sent to your clierds Whose accounts you hold Original Notes registémeyour name or the name

of your nominee, with space provided for obtainiing clients' instructions with regard to the Exa@®ffer.

Your prompt action is requested. The Exgea@ffer will expire at 5:00 p.m., New York Cityrte, on , 2013, unless extende
(the "Expiration Date"). Original Notes tenderedsuant to the Exchange Offer may be withdrawn,exttip the procedures described in the
Prospectus, at any time prior to 5:00 p.m., NewkY@ity time, on the Expiration Date.

To tender Original Notes, certificates @niginal Notes or a Book-Entry Confirmation, a delyecuted and properly completed Letter of
Transmittal or a facsimile thereof, and any otlegyuired documents, must be received by the ExchAggat as provided in the Prospectus
the Letter of Transmittal.

Additional copies of the enclosed matemaly be obtained from The Bank of New York Melloru3irCompany, N.A., the Exchange
Agent, by calling (315) 414-3349.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL M AKE YOU OR ANY PERSON AN AGENT OF THE
ISSUER, THE GUARANTORS OR THE EXCHANGE AGENT, OR AU THORIZE YOU OR ANY OTHER PERSON TO MAKE ANY
STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS
EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTAL.
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