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Approximate date of commencement of proposed sale to the public: From time to time after the filing date of this Retation Statement as determined by the selling
securityholders.

If the only securities being registeogdthis form are being offered pursuant to dividenéhterest reinvestment plans, please checkdlaifing box. O

If any of the securities being registeoa this form are to be offered on a delayed otinaous basis pursuant to Rule 415 under the 8iesufct of 1933, other than securities
offered only in connection with dividend or interesinvestment plans, check the following box

If this form is filed to register additial securities for an offering pursuant to Rul@@®3 under the Securities Act, please check tHevahg box and list the Securities Act registrat
statement number of the earlier effective registrestatement for the same offeringd

If this form is a post-effective amendiéled pursuant to Rule 462(c) under the Seasif\ct, check the following box and list the Setiesi Act registration statement number of the
earlier effective registration statement for thmeaffering. O

If this Form is a registration statempuatsuant to General Instruction I.D. or a poseeti’e amendment thereto that shall become eftecipon filing with the Commission pursuant
to Rule 462(e) under the Securities Act, checikiollewing box. X

If this Form is a post-effective amenditni® a registration statement filed pursuant to€al Instruction 1.D. filed to register additiors@curities or additional classes of securities
pursuant to Rule 413(b) under the Securities Autck the following box. O

Indicate by check mark whether the regid is a large accelerated filer, an accelerfied a non-accelerated filer or a smaller repmrttompany. See the definitions of "large
accelerated filer," "accelerated filer" and "smatlgporting company" in Rule 1-2 of the Exchange Act. (Check on
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CALCULATION OF REGISTRATION FEE

Proposed Maximum
Proposed M aximum

Title of Each Class of Amount to Aggregate Amount of
Securitiesto be Registered be Registered Price Per Unit Offering Price Registration Fee
15% Convertible Senior Notes due 2( $200,124,000(1 100%(2)(3) $200,124,000(2)(2 $7,865
6% Convertible Subordinated Notes due 2 $40,000,000(1 100%(2)(3) $40,000,000(2)(3 $1,572
9% Convertible Senior Discount Notes due z ~ $294,732,000(1 100%(2)(3) $294,732,000(2)(3 $11,583
Common Stock, $.01 par value per st 731,450,825(4 $0.96(5) $566,855,460(5 $22,278(5,

Represents the aggregate principal amount of ttesno
Exclusive of accrued interest and distributiongny.
Estimated solely for the purpose of calculatingréngistration fee pursuant to Rule 457(i) underSkeurities Act of 1933, as amended.

This number represents 590,474,437 shares of constook beneficially owned by the selling securitig®os (either directly or acting on behalf of theisstomers and institutional
clients) plus 140,976,388 shares of common stieknumber of shares of common stock that are isst@abhe selling securityholders upon conversibthe notes registered
hereby. In addition to the shares set forth intéide, pursuant to Rule 416 under the SecuritieoAt933, as amended, the amount to be registechees an indeterminate
number of shares of common stock issuable uponegsion of the notes, as this amount may be adjestedresult of stock splits, stock dividends amtétdilution provisions.

With respect to the 590,474,437 shares of comnmokdieneficially owned by the selling securityhaklenly, estimated solely for the purpose of calting the registration fee
pursuant to Rule 457(c) based on the average dfitfreand low reported sale prices per share otommon stock on January 7, 2009 as reported oNakdaq Global Select
Market. No additional consideration will be recelvier the shares of common stock issuable uponeamsion of the notes, and, therefore, no regisingge is required pursuant to
Rule 457(i) with respect to these shares.
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PROSPECTUS

LEVEL 3COMMUNICATIONS, INC.

$200,124,000 Aggr egate Principal Amount of
15% Convertible Senior Notes due 2013

$40,000,000 Aggr egate Principal Amount of
6% Convertible Subordinated Notes due 2010

$294,732,000 Aggregate Principal Amount at Maturity of
9% Convertible Senior Discount Notes due 2013

590,474,437 Shar es of Common Stock
and

140,976,388 Shares of Common Stock
I ssuable Upon Conversion of the Notes

Holders of our 15% Convertible Senior Nades 2013 (the “2013 Senior Notes"), 6% Convertilbordinated Notes due 2010 (the
"2010 Subordinated Notes), 9% Convertible Seniacbiint Notes due 2013 (the "2013 Senior Discouteé®Nand, together with the 2013
Senior Notes and the 2010 Subordinated Notesnbes") and 731,450,822 shares of our common statich includes 140,976,387 share
common stock issuable upon conversion of the notased in this prospectus or in amendments or saupgits to this prospectus may offer
sale the notes and the common stock at any timeagket prices prevailing at the time of sale goratately negotiated prices. The selling
securityholders may sell the notes or the commaockatirectly to purchasers or through underwritbreker-dealers or agents, who may
receive compensation in the form of discounts, essions or commissions. We will not receive anthefproceeds from the sale of the notes
or the common stock by the selling securityholders.

As of the date of this prospectus, theitrgunarket for the notes is limited. Our commorcktourrently trades on the Nasdaqg Global
Select Market under the symbol "LVLT." On Januagy 2009, the last reported sale price of our comstook on the Nasdaq Global Select
Market was $1.21 per share.

Investing in our common stock or the notesinvolves a high degree of risk. Please carefully consider the" Risk
Factors" beginning on page 9 of this prospectus.

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

The date of this prospectusis January 13, 2009.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporateeefgrence forward looking statements and inforamathat are based on the beliefs of
management as well as assumptions made by andniafion currently available to us. When used in gingspectus, the words "anticipate”,
"believe”, "plan”, estimate" and "expect” and saniéxpressions, as they relate to us or our managfere intended to identify forward
looking statements. Such statements reflect ouentiviews with respect to future events and abgesti to certain risks, uncertainties and

assumptions.

Should one or more of these risks or uadsiies materialize, or should underlying assurmgiprove incorrect, actual results may vary
materially from those described in this prospecliese forward looking statements include, amohgrst statements concerning:

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

implementation of our business strategy;

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

historical facts.

You should be aware that these forward ilapktatements are subject to risks and uncergainiticluding financial, regulatory,
environmental, industry growth and trend projectiathat could cause actual events or results ferdiiaterially from those expressed or
implied by the statements. The most important factioat could prevent us from achieving our staieals include, but are not limited to, our
failure to:

. integrate strategic acquisitions;

. increase the volume of traffic on our network;

. defend our intellectual property and proprietaghts;

. successfully complete commercial testing of newatetogy and information systems to support newisesy
. develop new services that meet customer demandgearatate acceptable margins;

. attract and retain qualified management and otbesgmnel; and

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

Other factors are described under "Riskdtat and in our filings with the Securities andcBange Commission, or the SEC, that are
incorporated by reference in this prospectus.
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SUMMARY

This summary highlights information contdnelsewhere in this prospectus. This summarytismmoplete and does not contain all of the
information that you should consider before inwggin the notes or our common stock. You should tha entire prospectus carefully,
including "Risk Factors" and our audited finanatdtements and the notes to those financial statsmehich are incorporated by reference in
this prospectus.

References in this prospectus to "Level'®¢," "us," "our," and the "Company" refer to L&@Communications, Inc., a company
incorporated in Delaware, and its subsidiariesepkas expressly stated otherwise or unless thexiorequires otherwise.

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

We are a facilities based provider (thatigrovider that owns or leases a substantiaiquodf the plant, property and equipment nece:
to provide services) of a broad range of integramdmunications services. We have created our caorimations network, generally by
constructing our own assets, but also through abawettion of purchasing and leasing other compaa&sets and facilities. Our network is an
advanced, international, facilities based commuitoa network. We have designed our network to isl@eommunications services, which
employ and take advantage of rapidly improving ulyileg optical, Internet Protocol, computing andraige technologies.

* k%

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

Recent Developments
Debt Exchange Transactions

On October 8, 2008, we entered into an axgh agreement with an institutional holder ofaiarbf our 2.875% Convertible Senior Notes
due 2010 (the "2010 Senior Notes"), 10% Convertddaior Notes due 2011 (the "2011 Senior Notes2h% Convertible Senior Notes due
2011 (the "2011 5.25% Notes") and 3.5% Convert##aior Notes due 2012 (the "2012 Notes"). Pursteastich exchange agreement, we
issued an aggregate of 31,719,644 shares of oumoonstock in exchange for $4,209,000 aggregateipahamount of our 2010 Senior
Notes, $47,200,000 aggregate principal amount o201 Senior Notes, $15,195,000 aggregate prihaipaunt of our 2011 5.25% Notes
$9,025,000 aggregate principal amount of our 20afe8l We also paid aggregate accrued and unpaiegttof $2,468,976 on such exchan
notes from the applicable last interest paymerg tiatbut not including, the closing date of thatenexchange transaction.

On October 13, 2008, we entered into twcherge agreements with institutional holders of@#érConvertible Subordinated Notes due
2009 (the "2009 Subordinated Notes"). Pursuanuéhb £xchange agreements, we issued an aggregHiel@b,283 shares of our common
stock in exchange for an aggregate of $17,572,8@€egate principal amount of our 2009 Subordin&tetks. We also paid aggregate accrued
and unpaid interest of $84,931 on the 2009 SubateidhNotes from the last interest payment dateubnot including, the closing date of th
note exchange transactions.

On October 14, 2008, we entered into tlesedange agreements with affiliated institutionatlers of our 2010 Senior Notes. Pursuant to
these exchange agreements, we issued an aggrégai&® 398 shares of our common stock in exchémgan aggregate of $15,000,000
aggregate principal amount of our 2010 Senior Naés also paid aggregate accrued and unpaid inte&410,208 on

1
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the 2010 Senior Notes from the last interest paymate to, but not including, the closing datetafse note exchange transactions.
I ssuance of Debt

On December 24, 2008, we entered into deriture (the "Base Indenture") and a first suppteaiéndenture to the Base Indenture (the
"First Supplemental Indenture” and, together whita Base Indenture, the "2013 Senior Note Indentuvigh The Bank of New York Mellon,
trustee, in connection with our issuance on Decerdhe2008 of $373,800,000 in aggregate principabant of the 2013 Senior Notes. In
connection with the issuance of the 2013 SenioeBlaoive agreed with the selling securityholdersst aur reasonable best efforts to file a <
registration statement with respect to the resglihé selling securityholders of the notes andcthramon stock being offered under this
prospectus. On December 31, 2008, we issued atiaddi$26,200,000 in aggregate principal amourthef2013 Senior Notes under the 2013
Senior Note Indenture.

Tender Offers

On November 17, 2008, we launched threarsép tender offers (the "Tender Offers") to pusehfor cash any and all of our (i) 2010
Senior Notes at a price of $620.00 per $1,000 grati@mount, (ii) 2010 Subordinated Notes at agpat$700.00 per $1,000 principal amount
and (iii) 2009 Subordinated Notes (together with 2010 Senior Notes and the 2010 Subordinated NibkeSTender Offer Notes") at a price
$920.00 per $1,000 principal amount.

The Tender Offers for the 2010 Senior Nated the 2010 Subordinated Notes expired on Dece®€008. Pursuant to the Tender
Offers for the 2010 Senior Notes and the 2010 Siibated Notes, we accepted tenders for (i) $1620008in aggregate principal amount of
2010 Senior Notes, representing approximately 46%ebaggregate principal amount outstanding ofhedl2010 Senior Notes, and
(i) $173,571,000 in aggregate principal amoun2@f0 Subordinated Notes, representing approxim&e4% of the aggregate principal amo
outstanding of all the 2010 Subordinated Notes. dggregate purchase price for all (i) 2010 Seniatell tendered in the Tender Offer for that
series of notes, including accrued interest, wasagimately $103.0 million and (ii) 2010 SubordiedtNotes tendered in the Tender Offer for
that series of notes, including accrued intereas approximately $124.4 million. Approximately $22illion of the net proceeds from the
offerings of the 2013 Senior Notes was used to thedourchase of the 2010 Senior Notes and 2016r8imated Notes pursuant to the Tender
Offers for those series of notes.

The Tender Offer for the 2009 Subordindtietes expired on December 30, 2008. Pursuant tdehder Offer for the 2009 Subordinated
Notes, we accepted tenders for $123,850,000 ineggde principal amount of 2009 Subordinated Noggwesenting approximately 41% of 1
aggregate principal amount outstanding of all tB@2Subordinated Notes. The aggregate purchasefori@ll 2009 Subordinated Notes
tendered in the Tender Offer for that series oéspincluding accrued interest, was approximat&6sl million, all of which was funded from
the net proceeds from the offerings of the 2013@evotes.
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The Offering

The following is a brief summary of certéémms of each of the notes. For a more compledergeion of the terms of the notes, see
"Description of the Notes" in this prospectus.

For purposes of this summary, referencékeuel 3," "we,

us," "our," and the "Company'fee only to Level 3 Communications, Inc.,

and do not include its subsidiaries except for pags of financial data on a consolidated basis.

Securities Offered

Nasdag Global Sele
Market Symbol for Our
Common Stocl

Risk Factors

Securities Offere:
Maturity

Interest

Ranking

Conversion Rights

Common Stock, par value $0.01 per share, of Level 3 Communications, Inc.

731,450,825 shares of common stock, $0.01 per sbikevel 3 Communications, Inc., which includes
140,976,388 shares issuable upon conversion ofdtes offered under this prospeci

LVLT

Investing in shares of our common stock involvéxgh degree of risk. See "Risk Factors” for a désgan of
certain matters that you should consider beforestiag in shares of our common sta

15% Convertible Senior Notes due 2013
$200,124,000 aggregate principal amount of 15% exible senior notes due January 15, 2(
January 15, 201:

We will pay interest on the 2013 Senior Notes a tdt15% per year on January 15 and July 15 of gaah
beginning on January 15, 20(

The 2013 Senior Notes are our unsecured and urdinated obligations and rank equal in right of paytto all
of our other existing and future unsubordinatedbtddness. The 2013 Senior Notes are effectivaipijuo all of
our existing and future secured debt as to thesseeuring such debt and are structurally subateéto all
existing and future indebtedness and other ligdsliof our subsidiarie:

The indenture governing the 2013 Senior Notes doésontain any restrictions on the incurrencendebtedness
other than as described in "Description of the s—Description of the 2013 Senior No—Limitation on Liens.'

Holders may surrender 2013 Senior Notes for coimmera any time on or before the maturity dateebérFor
each $1,000 principal amount of 2013 Senior Noteesadered for conversion holders will receive 5556
shares of our common stock. We refer to this asdmeersion rate

As a condition to conversion of the 2013 Seniordsait the option of a holder, such holder mustdeto us a
certificate representing that either such holderdiztained clearance from the applicable governahenthorities
under the Hart-Scott-Rodino Antitrust Improvemehts of 1976, as amended (the "HSR Act"), or thathsu
holder qualifies for an exemption under the HSR..

3
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Sinking Func

Repurchase at
Option of Holders
upon a Designated
Event

Make Whole
Premium upon
Change of Control

The conversion rate may be adjusted for ceriasons, but will not be adjusted for accruedr@st if any. Upon
conversion, a holder will not receive any cash paytmepresenting accrued interest, subject toioeztaceptions,
including the automatic conversion of 2013 Seniotds as described below. Instead, accrued intetkbdte deemed pai
by the shares of common stock received by the haldeonversion

If at any time following the date of original issu of the 2013 Senior Notes and prior to the ctddmisiness on
January 15, 2013 the closing per share sale pfioar&common stock exceeds 222.2% of the convensime then in
effect for at least 20 trading days within any 8dgecutive trading day period, the 2013 Senior §loti#l automatically
convert into shares of our common stock, plus axtand unpaid interest (if any) to, but excluding dutomatic
conversion date, which date will be designated $following such automatic conversion event. Seestidiption of the
Notes—Description of the 2013 Senior No—Conversion Rights.

None.

Upon the occurrence of a designated event (a chafngantrol or a termination of trading as defirietein), holders of
the 2013 Senior Notes will have the right, subfeatertain exceptions and conditions, to requireougpurchase all or
any part of their 2013 Senior Notes at a repurcipase equal to 100% of the principal amount of 2043 Senior Notes,
plus accrued and unpaid interest thereon (if amydut excluding, the designated event purchase

See "Risk FactorsH-we experience a change of control or terminatibtrading, we may be unable to purchase the 1
you hold as required under the indentures reldtirtge notes.

If certain changes in control as described belodeunriDescription of the Notes—Description of th&2Xonvertible
Notes—Make Whole Premium upon Change of Control" ocewg will pay, to the extent described in this pragps, a
make whole premium on 2013 Senior Notes convertedinnection with the transaction constituting¢hange in contrc
by increasing the conversion rate applicable ttn 2613 Senior Note:

The amount of the increase in the applicable c@iwemrate, if any, will be based on the date oncWwithe change in
control becomes effective and the price paid paresbf our common stock in the transaction cortgtiguthe change in
control. A description of how the increase in tipplacable conversion rate will be determined andkde showing the
increase that would apply at various common stoiep and effective dates of a change in cont®kat forth under
"Description of the Note—Description of the 2013 Senior No—Make Whole Premium upon Change of Contr

4
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Nasdaq Globe
Select Market
Symbol for Our
Common Stocl

The Public
Trading Market fo
the 2013 Senior
Notes is Limitec

Securities Offere:
Maturity
Interest

Conversion

Ranking

LVLT

The 2013 Senior Notes are not listed or quotednyrsacurities exchange or automated quotation isyated Level 3 doe
not intend to apply for listing or quotation of aofythe 2013 Senior Notes on any securities exohangutomated
quotation system. The current public trading mafé&ethe 2013 Senior Notes is limited and we campmovide any
assurances that a secondary market will exist bbeisufficiently liquid for you to sell your 201Senior Notes. See "Ri
Factors—The public trading market for the notdgnited, which could affect their market price aymlr ability to sell
them."

6% Convertible Subordinated Notes due 2010
$40,000,000 aggregate principal amount of 6% cdiblersubordinated notes due March 15, 2(
March 15, 2010
We pay interest on the 2010 Subordinated Notesatesof 6% per year on March 15 and Septembef 2aah year

The 2010 Subordinated Notes are convertible beferenaturity date into shares of common stockaitiat a rate of
7.416 shares of common stock per $1,000 principalumt of 2010 Subordinated Notes, which is equal tonversion
price of approximately $134.84 per share, subeidfjustment in certain even

You may convert the 2010 Subordinated Notes atiamgy after their initial issuance and before thesel of business on
the business day immediately before their matwtéte, at the conversion rate set forth above, argesviously
repurchased by us or unless we have caused thersimv rights to expire as to the 2010 Subordinhteigs. If your 201
Subordinated Notes are subject to repurchase, ylbbenentitled to convert the 2010 Subordinateddsaup to and
including, but not after, the business day immedyalbefore the date fixed for repurchase. If weeheaused the
conversion rights to expire, you will be entitleddonvert the 2010 Subordinated Notes up to anlddiry, but not after,
the conversion expiration da

See "Description of the No—Description of the 2010 Subordinated N—Conversion Rights.

The 2010 Subordinated Notes are subordinated septe@nd future senior debt of Level 3. In additibve 2010
Subordinated Notes are also effectively subordahateight of payment to all indebtedness and ofiailities of our
subsidiaries. See "Description of the N—Description of the 2010 Subordinated N—Subordination.'

5
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Expiration of
Conversion
Rights

Repurchase at
Option of Holder:
upon a Change of
Control

Global Note;
Book-Entry
System

We may, at our option, cause the conversion sighthe 2010 Subordinated Notes to expire. We exaycise this option
only if for at least 20 trading days within any jperof 30 consecutive trading days, including thas ktrading day of that
period, the then current market price of commoglstxceeded 140% of the conversion price of thé@ZRibordinated
Notes, subject to adjustment in certain circumstant order to exercise our option to cause tme@ion rights to expi
with respect to the 2010 Subordinated Notes, we ingge a press release and provide notice to y@uavided in the
2010 Subordinated Notes' indenture. See "See "Iptisecr of the Notes—Description of the 2010 Suboeadéd Notes—
Expiration of Conversion Rights

Upon a change of control, holders have the rightijext to certain conditions and restrictions,gquire us to repurchase
all or a portion of the 2010 Subordinated Note$Qf1% of the principal amount thereof, plus accrmeerest to the
repurchase date. We will pay the repurchase pmicash or, at our option but subject to the satigfa of certain
conditions, in shares of common stock, valued & @bthe average closing sales prices of the comstaek for the five
trading days before and including the third tradilagy before the repurchase d:

However, the subordination provisions would likedgtrict our ability to repurchase the 2010 Subwatiid Notes prior to
the repayment in full of all amounts outstandinglemour senior debt and secured credit facilitye S&ee "Description of
the Note—Description of the 2010 Subordinated N—Repurchase at Option of Holders Upon a Change aofrGig"

See "Risk Factors—If we experience a change ofrabot termination of trading, we may be unablgtwchase the notes
you hold as required under the indentures reldtirtge notes.

The 2010 Subordinated Notes are issued in fulljsteged form without coupons and in minimum denations of
$1,000. The 2010 Subordinated Notes are evidengedgiobal note, in fully registered form and witlh@oupons,
deposited with the trustee for the 2010 Subordthaltetes, as custodian for DTC. Beneficial inter@sthe global note are
shown on, and transfers will be effected only tigtouecords maintained by DTC and its participamtd indirect
participants. See "Description of the Notes—Desimipof the 2010 Subordinated Notes—Form, Denononaflransfer,
Exchange and Bow-Entry Procedures
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The Public Market
for the 2010
Subordinated Notes
is Limited

Securities Offere:
Maturity

Interest

Ranking

Conversion Rights

The 2010 Subordinated Notes are not listed oteglion any securities exchange or automated gaotayistem and
Level 3 does not intend to apply for listing or ¢aton of any of the 2010 Subordinated Notes onssourities
exchange or automated quotation system. The cyprasiic trading market for the 2010 Subordinatedeasas limited
and we cannot provide any assurances that a segomdaket will exist or will be sufficiently liquidor you to sell your
2010 Subordinated Notes. See "Risk Factors—Thegtratling market for the notes is limited, whiautd affect their
market price and your ability to sell ther

9% Convertible Senior Discount Notes due 2013
$294,732,000 aggregate principal amount at matofi82 convertible senior discount notes due Oatdse 2013
October 15, 201:

The 2013 Senior Discount Notes were issued atadig of 29.527% to their aggregate principal anh@maturity,
and accreted at a rate of 9% per annum, compouwelathnnually, to 100% of their aggregate princggabunt at
maturity by October 15, 2007. On October 15, 2@8&,2013 Senior Discount Notes commenced accrwsl mterest
at a rate of 9% per annum, which is payable semi@hnin arrears on April 15 and October 15 in egehr,
commencing on April 15, 2008, and at the statedunitsit until the accreted value thereof is paidialy provided for

The 2013 Senior Discount Notes are our unsecurddiasubordinated obligations and rank equal intrigpayment to
all of our other existing and future unsubordinatetebtedness. The 2013 Senior Discount Notesftgetigely junior
to all of our existing and future secured debtoathée assets securing such debt and are strugtatddbrdinated to all
existing and future indebtedness and other liadslibf our subsidiaries. The indenture governirgg2@13 Senior
Discount Notes does not contain any restrictiontherincurrence of indebtedness other than asitlesicin
"Description of the Note—Description of the 2013 Senior Discount N—Limitation on Liens."

Holders may, at any time prior to the maturity datanvert the accreted value of any 2013 Seniocdist Notes or
portions of 2013 Senior Discount Notes (in denoridmes of $1,000 principal amount at maturity oreigtal multiples o
$1,000 principal amount at maturity) into shareswf common stock, at the conversion price of $B 9 share of
common stock, subject to adjustme

The right of conversion is limited in the instanedsere we have redeemed all or a portion of the8ZHnior Discount
Notes or if we are to make an offer to purchase @esult of a change of control or the occurrerficedain othe
designated event
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Redemption of 2013
Senior Discount Note
at Our Option

Change of Control

Certificated Notes

The Public Trading
Market for the 2013
Senior Discount Note
is Limited

The conversion price may be adjusted upon ticeroence of certain events. The conversion priag be adjusted for
certain reasons, but will not be adjusted for aedroriginal issue discount or accrued cash inte

2013 Senior Discount Notes or portions of 2013 &ebDiscount Notes in integral multiples of $1,00thpipal amoun
at maturity called for redemption may be surrenddoe conversion until the close of business onttading day
immediately prior to the redemption da

If the closing sale price of our common stock haseeded a "specified percentage” of the conversime in effect at
that time for at least 20 trading days in any contiee 30-day trading period ending on the tradiag prior to the
mailing of the notice of redemption, we may reddentash all or a portion of the 2013 Senior DistiodNotes at a
price in cash equal to 100% of the accreted valuken2013 Senior Discount Notes to be redeemed te
redemption date plus accrued and unpaid intexggbut excluding, the redemption de

If we experience a change of control or upon treugence of certain other designated events, ealckehmay require
us to purchase for cash all or a portion of sudddrts 2013 Senior Discount Notes at a price etpu&a01% of the
aggregate accreted value of the 2013 Senior Didddates so purchased as of the date designatguhjonent, plus
accrued and unpaid interest, if any, to, but exolgidthat date

The 2013 Senior Discount Notes have been issugdliyncertificated registered form and must be sfanred in
accordance with the provisions of the indentureegioing the 2013 Senior Discount Notes and the texftise
certificate. See "Description of No—Description of the 2013 Senior Discount N—Transfer and Exchange

The 2013 Senior Discount Notes are not listed atepion any securities exchange or automated goiots¢stem and
Level 3 does not intend to apply for listing or tatmn of any of the 2013 Discount Senior Notesiog securities
exchange or automated quotation system. The cyptdsiic trading market for the 2013 Senior DiscolNptes is
limited and we cannot provide any assurances teatandary market will exist or will be sufficientiquid for you to
sell your 2013 Senior Discount Notes. See "Riskdtae—The public trading market for the notes isitéd, which
could affect their market price and your abilitysell them."
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RISK FACTORS

You should carefully consider the risks described bel ow before making an investment decision. The risks described below are not the only
ones facing us. Additional risks not presently known to us, or that we currently deem immaterial, may also impair our business operations.

Our business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of
the notes and our common stock could decline due to any of these risks, and you may lose all or part of your investment.

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

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

Current uncertainty in the global financaizrkets and economy may negatively affect oumiied results. Our customers may defer
purchases of our services in response to tightslittand negative financial news or reduce theinaled for our services. If customers defer
purchases of our services or demand for our sexwiceeduced as a result of economic conditionsrexenue and cash flows could be
negatively affected.

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

Widelydocumented commercial credit market disruptionshasgulted in a tightening of credit markets woilttkv Liquidity in the globa
credit markets have been severely contracted pethrarket disruptions, making it costly to obtagmvriines of credit or to refinance existing
debt, when debt financing is available at all. Effects of these disruptions are widespread ariitulif to quantify, and it is impossible to
predict when the global credit markets will imprawewhen the credit contraction will stop. As aulesf the ongoing credit market turmoil, \
may not be able to obtain debt or equity finana@ndp refinance our existing indebtedness on favergerms (or at all), which could affect our
strategic operations and our financial performaaroe force modifications to our operations.

Communications Group

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

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

Since December 2005, we have acquiredhiionological order, WilTel Communications Group,&Progress Telecom, LLC, ICG
Communications, Inc., TelCove, Inc., Looking Glakgtworks Holding Co., Inc., Broadwing Corporatitime CDN services business of
SAVVIS, and Servecast Limited. In the future we naaguire additional businesses in accordance wittbasiness
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strategy. The integration of our acquired businessel any future businesses that we may acquicdvies a number of risks, including, but not
limited to:

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

. the disruption of ongoing business and the diversiomanagement's attention from the managemeuteitf operations to the
integration of operations;

. failure to fully achieve expected synergies andxeavings;
. unanticipated impediments in the integration ofat&pents, systems, including accounting systerabntdogies, books and

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

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

. failure to provision services that are ordered bgtomers during the integration peri

. higher integration costs than anticipated,;

. gifficultiej in the assimilation and retention afhly qualified, experienced employees, many of mhare geographically
ispersed.

Successful integration of these acquiresirtmsses or operations will depend on our abitittnnage these operations, realize
opportunities for revenue growth presented by gitteened service offerings and expanded geograpdiikehcoverage, obtain better terms
from our vendors due to increased buying power,dimiinate redundant and excess costs to fullyzeahe expected synergies. Because of
difficulties in combining geographically distanterptions and systems which may not be fully conbpstive may not be able to achieve the
financial strength and growth we anticipate frora #tquisitions.

We cannot be certain that we will realize anticipated benefits from our acquisitions,t@attwe will be able to efficiently and effectively
integrate the acquired operations as planned. failéo integrate the acquired businesses andabipeis efficiently and effectively or fail to
realize the benefits we anticipate, we would belliko experience material adverse effects on asirless, financial condition, results of
operations and future prospects.

We need to continueto increase the volume of traffic on our network to become profitable.

We must continue to increase the voluméaté, voice and content transmissions on our cormations network at acceptable prices in
order to realize our targets for anticipated rewegrowth, cash flow, operating efficiencies andadbst benefits of our network. If we do not
maintain or improve our current relationships vattisting customers and develop new large volumeeaerprise customers, we may not be
able to substantially increase traffic on our netyavhich would adversely affect our ability to loeee profitable.

Intellectual property and proprietary rightsof otherscould prevent usfrom using necessary technology to provide our services or
subject usto expensiveintellectual property litigation.

If technology that is necessary for usrmvjile our services was determined by a courtfiinige a patent held by another entity that is
unwilling to grant us a license on terms acceptébigs, we could be precluded by a court order fusing that technology and would likely be
required to pay a significant monetary damages @athe patent-holder. The successful enforcemietitese patents, or our inability to
negotiate a license for these patents on acceptainhes, could force us to cease using the releeghnology and offering services
incorporating the technology. In the event that a
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claim of infringement was brought against us bamethe use of our technology or against our custstased on their use of our services for
which we are obligated to indemnify, we could bbjeat to litigation to determine whether such useae is, in fact, infringing. This litigation
could be expensive and distracting, regardlesseobtitcome of the suit.

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

Our business requiresthe continued development of effective business support systemsto implement customer ordersand to
provide and bill for services.

Our business depends on our ability toicoetto develop effective business support systémsertain cases, the development of these
business support systems is required to realizawticipated benefits from our acquisitions. Thisticomplicated undertaking requiring
significant resources and expertise and suppant ftord-party vendors. Business support systemaeeeed for:

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

Because our business provides for contimapl growth in the number of customers that weesand the volume of services offered and
requires the integration of acquired companiesnass support systems, there is a need to contindevelop our business support systems on
a schedule sufficient to meet proposed milestobesdd he failure to continue to develop effectivgfied business support systems could
materially adversely affect our ability to implent@ur business plans, realize anticipated beniéita our acquisitions and meet our financial
goals and objectives.

Our revenueisconcentrated in alimited number of customers.

A significant portion of our communicatiorevenue is concentrated among a limited numbeustomers. For the year ended
December 31, 2007, our top ten customers represapggoximately 34% of our consolidated total rexerRevenue from our largest
customer, AT&T Inc. and its subsidiaries, includBBC Communications, BellSouth and AT&T MobilitysGuming those subsidiaries were
wholly owned by AT&T for all of 2007), representadproximately 15% of our consolidated total revefure2007. The next largest customer
accounted for approximately 5% of our consoliddtedl revenue and most of the remaining top temorusrs each account for 3% or less of
our consolidated total revenue. If we lost one orerof our top five customers, or if one or morghase major customers significantly
decreased orders for our services, our busineskivweumaterially and adversely affected.

In connection with the acquisition of WilTie December 2005, we acquired a large custometraot between WilTel and SBC
Communications, now known as AT&T. We expect thattevenue generated under this contract will oaetito decline over time as SBC
Communications migrates its traffic from our netlwtw the merged SBC and AT&T Communications netwbet SBC Communications
acquired when it purchased the former AT&T.
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We may lose customer s if we experience system failuresthat significantly disrupt the availability and quality of the services that we
provide.

Our operations depend on our ability toidwmd mitigate any interruptions in service orueeld capacity for customers. Interruptions in
service or performance problems, for whatever neasould undermine confidence in our services anbe us to lose customers or make it
more difficult to attract new ones. In additionchase many of our services are critical to thertassies of many of our customers, any
significant interruption in service could resultiast profits or other losses to customers. AltHouge limit our liability for service failures in
our service agreements to limited service credegerally in the form of free service for a shaatipd of time, a court might not enforce these
limitations on liability, which could expose usftoancial loss. In addition, we often provide ouistomers with committed service levels. If we
are unable to meet these service level commitmeenésresult of service interruptions, we may béale#d to provide service credits to our
customers, which could negatively affect our opagatesults.

The failure of any equipment or facility oar network, including our network operations eohtenters and network data storage
locations, could result in the interruption of @mer service until necessary repairs are effeatedplacement equipment is installed. Network
failures, delays and errors could also result friatural disasters, terrorist acts, power lossesirigg breaches, computer viruses, or other
causes. These failures, faults or errors couldecdatays, service interruptions, expose us to oustdiability, or require expensive
modifications that could significantly hurt our lusss.

Thereisno guarantee that we will be successful in increasing sales of our content distribution service offering.

As we believe that one of the largest sesiaf future incremental demand for our communicetiservices will be derived from custom
that are seeking to distribute their feature richtent, applications or video over the Internet,puechased the content distribution network or
CDN assets of SAVVIS, Inc. in January 2007 and welpased Servecast Limited in July 2007. Althoughhave sold high speed Internet
access, transport and colocation services sinclattéd 990's, we have only been selling our CDNises since January 2007. As a result, tl
are many difficulties that we may encounter, inglgdcustomer acceptance, intellectual property ensttechnological issues, developmental
constraints and other problems that we may notigatie. There is no guarantee that we will be ssgfaéin generating significant revenues
from our CDN service offering.

Failureto develop and introduce new services could affect our ability to competein theindustry.

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

Rapid technological changes can lead to further competition.

The communications industry is subjectapid and significant changes in technology. In tadldj the introduction of new services or
technologies, as well as the further developmemixadting services
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and technologies may reduce the cost or incre@ssugply of certain services similar to those Watprovide. As a result, our most significant
competitors in the future may be new entrants ¢éocthmmunications industry. These new entrants map& burdened by an installed base of
outdated equipment or obsolete technology. Ouréusuccess depends, in part, on our ability tagatie and adapt in a timely manner to
technological changes. Failure to do so could lzaneterial adverse effect on our business.

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

The development of our communications bessirequired, and may continue to require, sigmitiexpenditures. These expenditures
could result in negative cash flow from operatict\dties and substantial net losses for the neturé. For the fiscal years ended Decembe
2007 and December 31, 2006, we incurred losses ¢mtinuing operations of approximately $1.114idilland $790 million, respectively. V
expect to continue to experience losses, and wernroglge able to achieve or sustain operating doffity in the future. Continued operating
losses could limit our ability to obtain the cageded to expand our network, make interest angipehpayments on our debt, or fund other
business needs.

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

. growing number of customer

. the development and launching of new servi

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

. technological advances by competitors;

. governmental regulation

Future expansion or adaptation of our neltwyll require substantial additional financiaperational and managerial resources, which
may not be available at the time. If we are unablexpand or adapt our network to respond to tdeselopments on a timely basis and at a
commercially reasonable cost, our business wilhlagerially adversely affected.

Themarket pricesfor certain of our communications services have decr eased in the past and may decreasein the future, resulting
in lower revenue than we anticipate.

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

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

. some of our customer agreements contain volumedljaréeing or other contractually agreed-upon desesan prices during the
term of the respective agreements; and

. some of our competitors have been willing to aceepdller operating margins in the short term irai@mpt to increase lo-
term revenues.

In order to retain customers and revenweoften must reduce prices in response to marketittons and trends. As our prices for some
of our communications services decrease, our dpgrat
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results may suffer unless we are unable to eittdmae our operating expenses or increase traffionefrom which we can derive additional
revenue.

We expect revenue from our managed modewicss to continue to decline, primarily due to:

. an increase in the number of subscribers migratifyoadband service
. continued pricing pressures; and
. declining customer obligations under existing cactinal arrangements.

We may beliablefor theinformation that content ownersor distributorsdistribute over our network.

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

Theneed to obtain additional capacity for our network from other providersincreasesour costs.

We use network resources owned by othepemias for portions of our network both in North Amca and in Europe. We obtain the ri
to use such network portions, including both tefeganications capacity and rights to use dark fitequgh operating leases and IRU
agreements. In several of those agreements, theezqparty is responsible for network maintenanue r@pair. If a counter party to a lease or
IRU suffers financial distress or bankruptcy, weymat be able to enforce our rights to use thes&or& assets or, even if we could continu
use these network assets, we could incur mateqreses related to maintenance and repair. We edagdncur material expenses if we were
required to locate alternative network assets. Vdg not be successful in obtaining reasonable @t network assets if needed. Failure to
obtain usage of alternative network assets, if s&ay, could have a material adverse effect orabllity to carry on business operations. In
addition, some of our agreements with other pragidequire the payment of amounts for services hdratr not those services are used.

In the normal course of business, we neeaghter into interconnection agreements with maymestic and foreign local telephone
companies, but we are not always able to do saworéble terms. Costs of obtaining local servioenfother carriers comprise a significant
proportion of the operating expenses of long distagarriers. Similarly, a large proportion of thests of providing international service
consists of payments to other carriers. Changesgulation, particularly the regulation of localdainternational telecommunication carriers,
could indirectly, but significantly, affect our cqtitive position. These changes could increaskeorease the costs of providing our services.
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We may beunableto hireand retain sufficient qualified personnel; the loss of any of our key executive officer s could adver sely
affect on our business.

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

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

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

If we are unable, on acceptable terms amd timely basis, to obtain and maintain the frased permits and rights-of-way needed to
expand and operate our network, our business dmutdaterially adversely affected. In addition, thecellation or non-renewal of the
franchises, permits or rights-of-way that are aigdicould materially adversely affect our busin€@s. communications operating subsidiaries
are defendants in several lawsuits that, among titiegs, challenge the subsidiaries' use of rigitay. The plaintiffs have sought to have
these lawsuits certified as class actions. It ssjje that additional suits challenging use of rigints-of-way will be filed and that those
plaintiffs also may seek class certification. Thecome of such litigation may increase our costsaawversely affect our operating results.

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

Our business is dependent on third-pamppbers for fiber, computers, software, optronicansmission electronics and related
components that are integrated into our netwonkesof which are critical to the operation of ousimess. If any of these critical relationships
is terminated or a supplier fails to provide catiservices or equipment and we are unable to reaitéble alternative arrangements quickly
may experience significant additional costs or vag/mot be able to provide certain services to custs. If that happens, our business coul
materially adversely affected.

AT&T and Verizon may not provide uslocal access servicesat prices which allow usto effectively compete.

We acquire a significant portion of ourdbaccess services, the connection between ourdnetevork and the customer premises, from
incumbent local exchange carriers or ILECs. Wit thcent acquisitions by AT&T and Verizon, the ILlEE@w compete directly with our
business and may have a tendency to favor thenssaha:their affiliates to our detriment. Networke@gs represents a very large portion of our
total costs and if we face less favorable pricind provisioning, we may be at a competitive disadzge to the ILECs.

The success of our subscriber based Vol P servicesis dependent on the growth and public acceptance of Vol P telephony in general.

The success of our subscriber based Valrces is dependent upon future demand for Vol@ptebny services in general in the
marketplace. In order for the IP telephony marketdntinue to grow, several things may need to péoaluding the following:

. Telephone and cable service providers must contmirevest in the deployment of high speed broadbetworks to residenti
and commercial customers.
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. VoIP networks must continue to improve quality efdce for real-time communications, managing é¢fetich as packet jitter,
packet loss and unreliable bandwidth, so thatqodlity service can be provided.

. VolIP telephony equipment and services must achaesienilar level of reliability that users of thelpie switched telephone
network have come to expect from their telephomeice, including emergency calling features andatsljgies.

. VolP telephony service providers must offer cost Brature benefits to their customers that ardécefit to cause the custome
to switch away from traditional telephony serviceyiders.

If any or all of these factors fail to occaur VoIP services business may not continuerowas expected.
We are subject to significant regulation that could change in an adver se manner.

Communications services are subject toifsogimt regulation at the federal, state, local artdrnational levels. These regulations affec
business and our existing and potential competiietays in receiving required regulatory appro\aisluding approvals relating to
acquisitions or financing activities), completimgeérconnection agreements with incumbent local argk carriers, or the enactment of new
adverse regulations or regulatory requirements haay a material adverse effect on our businessddition, future legislative, judicial and
regulatory agency actions could have a materiadesdveffect on our business.

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

Thelaw in certain countriescurrently doesnot permit usto offer servicesdirectly in those countries.

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

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

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

The communicationsindustry is highly competitive with participantsthat have greater resourcesand a greater number of existing
customers.

The communications industry is highly coritpee. Many of our existing and potential compet# have financial, personnel, marketing
and other resources significantly greater than.ddesy of these
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competitors have the added competitive advantagdariger existing customer base. In addition, ifitant new competition could arise as a
result of:

. the consolidation in the industry, led by AT&T avidrizon;

. allowing foreign carriers to more extensively cotep@ the U.S. market;
. further technological advances; ¢
. further deregulation and other regulatory initiat

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

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

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

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

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

. potential regulatory issues applicable to the lemunications business;

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

. our inability to capitalize on the opportunitiegepented by these arrangements;

. the possibility of insolvency of a strategic ally.

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

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

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

In connection with certain historical op@as, we have responded to or been notified ofptidl environmental liability at approximately
148 properties as of February 15, 2008. We aregatym addressing or have liquidated environmédiahilities at 70 of those properties. Of
these: (a) we have formal commitments or othermitkfuture costs at 14 sites; (b) there are fdssivith minimal future costs; (c) there are 11
sites with unknown future costs and (d) there &sites with no likely future costs. The remainit®properties have been dormant for several
years. We could be held liable, jointly or severaiind without regard to fault, for such investigatand remediation. The discovery
additional environmental liabilities related totbigcal operations or changes in existing environtakrequirements could have a material
adverse effect on our business.
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Potential liabilitiesand claimsarising from coal operations could be significant.

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

General

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

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

We have substantial debt, which may hinder our growth and put us at a competitive disadvantage.
Our substantial debt may have importanseqaences, including the following:

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

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

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

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

. substantial debt may make us more vulnerable tmaatlirn in business or the economy generally.

We had substantial deficiencies of earniogsover fixed charges of approximately $292 wiilfor the nine months ended September 30,
2008. We had deficiencies of earnings to coverdfigiearges of $1.068 billion for the fiscal year etiddecember 31, 2007, $720 million for the
fiscal year ended December 31, 2006, $634 mill@rthie fiscal year ended December 31, 2005, $40mfor the fiscal year ended
December 31, 2004 and $681 million for the fisedyended December 31, 2003.

We may not be ableto repay our existing debt; failureto do so or refinance the debt could prevent usfrom implementing our
strategy and realizing anticipated pr ofits.

If we were unable to refinance our debtiooraise additional capital on acceptable terms ability to operate our business would be
impaired. As of September 30, 2008, after giving fmrma
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effect to (i) the offerings of an aggregate of $4@0ion 2013 Senior Notes that we consummated endbnber 24, 2008 and December 31,
2008, (ii) the exchange of $108,201,000 aggregateipal amount of Level 3 Communications, Incidebtedness for shares of our common
stock as described in "Summary—Recent Developmemd'{iii) the consummation of the Tender Offers,lvad an aggregate of
approximately $6.595 billion of long-term debt onansolidated basis, including current maturitggemiums and discounts, capital leases and
our commercial mortgage, and approximately $1.0Ri® of stockholders' equity.

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

Restrictionsand covenantsin our debt agreementslimit our ability to conduct our business and could prevent usfrom obtaining
needed fundsin the future.

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

. borrow additional money or issue guarantees;

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

. create liens on assets;

. sell assets

. enter into sal-leaseback transactior

. enter into transactions with affiliates; and

. engage in mergers or consolidations.

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

As of December 31, 2007, we had net opegdtiss carry forwards of approximately $9.5 billior federal income tax purposes,
including $953 million of net operating loss cafoywards from acquired companies after limitatitimest existed at the date of acquisition or
that resulted from the acquisitions or both. Iftaer transactions occur with respect to our cagitatk that result in a cumulative ownership
change of more than 50 percentage points by 5-pesteckholders over a three-year period as detexniinder rules prescribed by the U.S.
Internal Revenue Code of 1986, as amended (thee'Tatd applicable regulations, annual limitatiermuld be imposed with respect to our
ability to utilize our net operating loss carryvi@rds and certain current deductions against amabta income we achieve in future periods.

We have entered into transactions ovetastethree years resulting in significant cumulatbhanges in the ownership of our capital stock.
Additional transactions that we enter into, as vasltransactions by existing 5% stockholders aartstictions by holders that become new 5%
stockholders that we do not participate in, coadse us to incur a 50 percentage point ownerskpgshby 5% stockholders and, if we trigger
the above-noted Code imposed limitations, suchsar@ions would prevent us from fully utilizing ragierating loss carry forwards and certain
current deductions to reduce income taxes.
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Theunpredictability of our quarterly results may adver sely affect the trading price of our common stock.

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

. The timing of costs associated with our integrafiotivities with respect to our recently compleséeduisitions;
. demand for communications servic

. loss of customers or the ability to attract newtconers;

. changes in pricing policies or the pricing policagour competitors;

. costs related to acquisitions of technology or hesses

. changes in regulatory rulings; a

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

A delay in generating revenue or the timifigecognizing revenue and expenses could cagsédisant variations in our operating results
from quarter to quarter. It is possible that in sdioture quarters our results may be below analysiisinvestors expectations. In these
circumstances, the price of our common stock wiélly decrease.

Increased scrutiny of financial disclosure, particularly in thetelecommunicationsindustry in which we oper ate, could adver sely
affect investor confidence, and any restatement of earnings could increase litigation risks and limit our ability to access the capital
mar kets.

Congress, the SEC, other regulatory auiksrand the media are intensely scrutinizing almemof financial reporting issues and
practices. Although all businesses face uncertaiitty respect to how the U.S. financial disclostggime may be affected by this process,
particular attention has been focused recentljhertélecommunications industry and companies'pné¢ations of generally accepted
accounting principles.

If we were required to restate our finahstatements as a result of a determination thataekincorrectly applied generally accepted
accounting principles, that restatement could asbigraffect our ability to access the capital mexlae the trading price of our securities. The
recent scrutiny regarding financial reporting his® aesulted in an increase in litigation in thie¢emmunications industry. There can be no
assurance that any such litigation against us wootanaterially adversely affect our business erttading price of our securities.

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

Since the September 11, 2001 terroristkdétand subsequent events, there has been comd&deraertainty in world financial markets.
The full effect on the financial markets of thesems, as well as concerns about future terrotiatles, is not yet known. They could, however,
adversely affect our ability to obtain financing tenms acceptable to us, or at all.

There can be no assurance that there wiilbe further terrorist attacks against the Uni¢ates or U.S. businesses. These attacks or ¢
conflicts may directly affect our physical faciéis or those of our customers. These events coukkaamnsumer confidence and spending to
decrease or result in increased volatility in th8.land world financial markets and economy. Anthee occurrences could materially
adversely affect our business.

20




Table of Contents
Our international operationsand investments expose usto risksthat could materially adver sely affect the business.

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

. general economic, social and political conditic

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

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

. foreign currency exchange rates may fluctuate, wb@uld adversely affect our results of operatiang the value of ot

international assets and investments;
. foreign earnings may be subject to withholding regraents or the imposition of tariffs, exchangetcols or other restrictions;

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

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

. changes in U.S. laws and regulations relating teifm trade and investment.
Risks Related to an Investment in the Notes and our Common Stock
Our subsidiaries must make paymentsto usin order for usto make paymentson the notes.

We are a holding company with no materssleds other than the stock of our subsidiariesostiogly, we depend upon dividends, loans
or other distributions from our subsidiaries to gi@te the funds necessary to meet our financigatbns, including our obligations to pay )
as a holder of notes. Our subsidiaries may notrgémearnings sufficient to enable them to meet tr@yment obligations. Our subsidiaries are
legally distinct from us and have no obligatiorpiy amounts due on their debt or to make funddatlaito us for such payment. Future debt
of certain of our subsidiaries, including any debtstanding under the credit facility, may prohibi¢é payment of dividends or the making of
loans or advances to us. In addition, the abilitguzh subsidiaries to make such payments, loaas\@nces is limited by the laws of the
relevant states in which such subsidiaries arenizgd or located. In certain circumstances, thergrt subsequent approval of such payments,
loans or advances is required from applicable sguy bodies or other governmental entities.

The 2010 Subordinated Notes rank below our existing and future senior debt, and we may be unable to repay our obligations
under the 2010 Subordinated Notes.

The 2010 Subordinated Notes are unsecur@d@bordinated in right of payment to all of oxiséing and future senior debt and our
guaranty of borrowings by our subsidiaries undersamior secured credit facility. Because the 28tibordinated Notes are subordinated tc
senior debt, in the event of (i) our bankruptcguidation or reorganization, (ii) the acceleratadrthe 2010 Subordinated Notes due to an event
of default under the 2010 Subordinated Notes inden&nd (iii) certain other events, we will malksyments on the 2010 Subordinated Notes
only after we have satisfied all of our senior delligations. Therefore, we may not have sufficesgets remaining to pay amounts on any or
all of the 2010 Subordinated Notes.
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As of September 30, 2008, after giving farna effect to (i) the offerings of an aggregat&400 million of 2013 Senior Notes that we
consummated on December 24, 2008 and DecembefB8, di) the exchange of $108,201,000 aggregateipal amount of our indebtedne
for shares of our common stock as described in t8am—Recent Developments” and (iii) the purchasappiroximately $460.1 million
aggregate principal amount of our indebtednessupmtso the Tender Offers described in "Summary—eRebDevelopments,” Level 3 would
have had an aggregate of approximately $5.99®bithf senior indebtedness, of which approximatélyt®illion constituted secured
indebtedness consisting of its guarantee of itslytmavned subsidiary's senior secured credit fagilpproximately $2.809 billion consisted of
its guarantee of its wholly-owned subsidiary's seansecured debt; and Level 3's subsidiaries wioaled had an aggregate of approximately
$5.509 billion of outstanding indebtedness and roia¢ance sheet liabilities (excluding deferrederaye), excluding intercompany liabilities.

In addition, all payments on the 2010 Sdbwted Notes will be prohibited in the event gfayment default on senior debt obligations
may be prohibited in the event of some mmayment defaults according to the terms of the ZRdlfordinated Notes and our existing senior
obligations.

Becausethe notes are structurally subordinated to the obligations of our subsidiaries, you may not be fully repaid if we become
insolvent.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of aneferred stock of any of our subsidiaries and
creditors, including trade creditors, have and téiVe claims relating to the assets of that sudngidhat are senior to the notes. That is, the
notes are structurally subordinated to the delefepred stock and other obligations of our subsiefa As of the date of this prospectus, holc
of the notes will have no claims to the assetswgfaf our subsidiaries. As of September 30, 2008 sobsidiaries had approximately
$5.509 billion in aggregate indebtedness and dihkemce sheet liabilities excluding deferred reeeand intercompany liabilities, all of which
is structurally senior to the notes.

In addition, our 2010 Subordinated Notessarbordinated to our existing and future senibt,des described above in "Risk Factors—The
2010 Subordinated Notes rank below our existingfatute senior debt, and we may be unable to repaybligations under the 2010
Subordinated Notes."

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

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

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

Our credit agreement effectively limits @lnility to make payments on any outstanding inelébéss other than regularly scheduled
interest and principal payments as and when due rsult, our credit agreement could prohibitrosnfmaking any payment on the notes in
the event that the notes are accelerated or tleisothereof require us to repurchase the notes ty@ooccurrence of a designated event, upon
a change of control or termination of trading,pplicable. Any such failure to make payments onrtbiees would cause us to default under our
indentures, which in turn is likely to be a defautider the credit agreement and other outstandiddidure indebtedness.

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

The notes are not secured by any of owetasthe notes are effectively junior to securelijabions incurred under future credit facilities,
including the guarantee of our obligations under th
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credit facility, receivables and purchase monegbtddness, capitalized leases and certain ottergaments that are secured. The indentures
under which the notes were issued contain no otisins on the amount of additional indebtednessnag incur, and the indentures restrict but
do not prohibit the amount of our future indebtexin@excluding our subsidiaries) that may be secufece become insolvent, the holders of
any secured debt would receive payments from thetaisised as security before you receive payments.

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

As of September 30, 2008 on a pro formashefter giving effect to (i) the offerings of aggregate of $400 million of 2013 Senior Notes
that we consummated on December 24, 2008 and Dexe3ih2008 (ii) the exchange of $108,201,000 agageeprincipal amount of Level 3
Communications, Inc.'s indebtedness for sharesioE@mmon stock as described in "Summary—ReceneDpments” and (iii) the
consummation of the Tender Offers, we had approtaly6.595 billion of longerm debt on a consolidated basis, including cameaturities
premiums and discounts, capital leases and our @voiah mortgage, and approximately $1.028 billidistockholders' equity. The indentures
relating to the notes and each issue of our oudstgmotes permit us to incur substantial additialedot. A substantial level of debt makes it
more difficult for us to repay you. Substantial amts of our existing debt will, and our future detdy, mature prior to the notes.

If we experience a change of control or termination of trading, we may be unable to purchase the notesyou hold asrequired under
theindenturesrelating to the notes.

Upon the occurrence of certain designateshts, we must make an offer to purchase all autétg notes at a purchase price equal to
100% of the principal amount of the notes, plus@ed and unpaid interest thereon (if any). We natyhave sufficient funds to pay the
purchase price for all the notes tendered by heldeeking to accept the offer to purchase. In iddithe indentures relating to the notes and
our other debt agreements may require us to repaectihe other debt upon a change of control orination of trading or may prohibit us frc
purchasing any notes before their stated maturnithiding upon a change in control or terminatidrading.

Themake whole premium that may be payable upon conversion of the 2013 Senior Notesin connection with a changein control
may not adequately compensate you for the lost option time value of your 2013 Senior Notes as a result of such changein control.

If you convert 2013 Senior Notes in coni@ttvith certain changes in control, we may be neilito pay a make whole premium by
increasing the conversion rate applicable to y@ir32Senior Notes, as described under "DescriptidheoNotes—Description of 2013 Senior
Note—Make Whole Premium upon Change of Control.” Wkiilese increases in the applicable conversion ratdesigned to compensate
you for the lost option time value of your 2013 BemMNotes as a result of such a change in corgrah increases are only an approximatio
such lost value and may not adequately compensatéoy such loss. In addition, even if such a cleaingcontrol occurs, in some cases
described below under "Description of the Notes—dbipion of 2013 Senior Notes—Make Whole Premiuromughange of Control” there
will be no such make whole premium.

The public trading market for the notesislimited, which could affect their market price and your ability to sell them.

The notes are not listed or quoted on &oymsties exchange or automated quotation systehwando not intend to apply for listing or
guotation of the notes on any securities exchamgeltmmated quotation system. The current puldiditiyg market for the notes is limited and
we cannot provide any
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assurances that a secondary market will exist hibeisufficiently liquid for you to sell your nadeFuture trading prices of the notes will
depend on many factors, including prevailing intéseates, the market for similar securities, galnsronomic conditions and our financial
condition, performance and prospects. Historicahlg, market for convertible debt has been subgedigruptions that have caused substantial
fluctuations in the prices of the securities. Aclingly, you may be required to bear the finandslt bf an investment in the notes for an
indefinite period of time.

The price of the notes may fluctuate significantly asa result of the volatility of the price of our common stock.

Because the notes are convertible intoeshaf our common stock, price volatility, depresstxtk prices and other factors affecting our
common stock could have a similar effect on thditig price of the notes. The market price of oumown stock has been subject to volatility
and, in the future, the market price of our comratwtk and the notes may fluctuate substantiallytdwevariety of factors, including:

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

. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asalyst

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

. regulatory actions; and

. general economic conditions.

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

Our ability to pay cash dividends on, gguechase shares of, our common stock is limiteceutite terms of our indentures. We do not
currently intend to pay any cash dividends in tire$eeable future.

Additional issuances of equity securities by uswould dilute the owner ship of our existing stockholders.

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

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

We have, on a consolidated basis, defi@ggsria our ratio of earnings to fixed charges gfragimately $292 million for the nine months
ended September 30, 2008, $1.068 billion for thedli year ended December 31, 2007, $720 millionHeifiscal year ended December 31,
2006, $634 million for the fiscal year ended Decenil, 2005, $409 million for the fiscal year en@@etember 31, 2004, and $681 million
the fiscal year ended December 31, 2003. See "R&f@rnings to Fixed Charges." We may not becornéitable or sustain profitability in tt
future. Accordingly, we may not have access toisieffit funds to make payments on the notes.
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You will experience immediate dilution if you convert your notesinto common stock because the per share conversion price of your
notesis higher than the net tangible book value per share of our common stock as of the date of this prospectus.

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

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

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

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

. limit the right of stockholders to call special rtiegs of stockholders

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

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

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

If alarge number of shares of our common stock is sold in the public market, the sales could reduce the trading price of our
common stock and impede our ability to raise future capital.

We cannot predict what effect, if any, fetissuances by us of our common stock will havéhemmarket price of our common stock. In
addition, shares of our common stock that we igswennection with an acquisition may not be subfecesale restrictions. The market price
of our common stock could drop significantly if tn large holders of our common stock, or recifserf our common stock in connection
with an acquisition, sell all or a significant gort of their shares of common stock or are peraehwethe market as intending to sell these
shares other than in an orderly manner. In additleese sales could impair our ability in the fetto raise capital through the sale of additional
common stock in the capital markets.

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

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

. the depth and liquidity of the trading market far common stock
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. quarterly variations in actual or anticipated opiataresults;

. changes in estimated earnings by securities asa

. market conditions in the communications and infdfareservices industries;
. announcement and performance by competitors;

. regulatory actions; ar

. general economic conditior

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

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

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

The 2013 Senior Discount Notes wer eissued with original issue discount.

The 2013 Senior Discount Notes were issuitd original issue discount for U.S. federal inamtax purposes. As a result, a U.S. Holder
may be required to include the income attributabléhe original issue discount in advance of theeit of cash attributable to such income
regardless of such holder's method of accountiag."$laterial U.S. Federal Income Tax ConsideratiobsS. Holders."

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

Generally, if a Foreign Holder, who ownjsnfiore than 5% of the total value of our outstagdiommon stock, (ii) notes (or common st
received upon conversion of those notes) with aevakceeding 5% of the total value of all of outstanding common stock, or (iii) if the
notes were considered to be "regularly traded"rofeatablished securities market" within the megrifithe Treasury Regulations, notes with
a value exceeding 5% of the total value of all auntding notes, disposes of a note (or common stxzived upon conversion of a note), such
holder may be subject to U.S. federal income onhlatding tax on any gain recognized on the disposis income effectively connected with
a U.S. trade or business if we were a "U.S. regbgnty holding corporation” at any time during gherter of the five years before the
disposition or the holding period of the holderabidition, if our common stock is not considerethéaregularly traded on an established
securities market at such time, a Foreign Holdey besubject to such tax on any gain recognizethemlisposition of a note (or common
stock received upon conversion of a note) withegtard to the value of the common stock owned bi siotder. We may be, or may becom
U.S. real property holding corporation. See "Matield.S. Federal Tax Considerations."
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USE OF PROCEEDS
We will not receive any proceeds from thke ©f the notes or shares of the common stockégelling securityholders.

27




Table of Contents

RATIO OF EARNINGSTO FIXED CHARGES

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

(unaudited)
Nine Months Ended
Fiscal Year Ended
September 30, December 31,
2008 2007 2007 2006 2005 2004 2003

For this ratio, earnings consist of earni(igss) before income taxes, minority interest disdontinued operations, plus fixed charges
(excluding capitalized interest but including ankation of capitalized interest). Fixed chargessistnof interest expensed and capitalized, plus
the portion of rent expense under operating ledsemed by us to be representative of the intesesdrf We had deficiencies of earnings to
fixed charges of approximately $292 million for thiee months ended September 30, 2008, $974 mfitiothe nine months ended
September 30, 2007, $1.068 billion for the fiscdiyended December 31, 2007, $720 million for ibeaf year ended December 31, 2006,
$634 million for the fiscal year ended DecemberZ105, $409 million for the fiscal year ended Deben31, 2004 and $681 million for the
fiscal year ended December 31, 2003.
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DESCRIPTION OF THE NOTES

For purposes of this "Description of theté®" the words "Company,” "Level 3," "we," "usficda"our" refer only to Level 3
Communications, Inc. and do not include its sulasids except for purposes of financial data onresalidated basis.

This section is only a summary; it doesaegcribe every aspect of the notes. This summsasyhject to and qualified in its entirety by
reference to the Trust Indenture Act of 1939 (fhiust Indenture Act") and to all the provisiongtoé applicable indentures and related
supplement indentures governing the notes, inctudafinitions of some terms used in the indentaresrelated supplemental indentures. E
of the applicable indentures and related supplemnelentures governing the notes is governed by'thst Indenture Act. In this summary, we
use capitalized terms to signify defined terms tteate been given special meaning in the indentamdshe related supplement indentures. We
do not describe the meaning of all defined termkekéver we refer to particular defined terms ofapplicable indentures and the related
supplement indentures in this prospectus, theseatkferms are incorporated by reference in thispectus. We urge you to read the
applicable indentures and the related supplemelenitures governing the notes because they, nadéisiription, define your rights as a holder
of the notes. The various indentures and relatpdisment indentures are filed as exhibits to thygsteation statement of which this prospectus
is a part.

DESCRIPTION OF THE 2013 SENIOR NOTES

The 2013 Senior Notes were issued undérdenture, dated as of December 24, 2008, betweamd The Bank of New York Mellon, as
trustee, as supplemented by a supplemental inderdated as of December 24, 2008. The term "natdhis section refers to the 2013 Senior
Notes as issued under the indenture relating to sates and the term "indenture" in this sectidarseto the indenture, together with 1
supplemental indenture, under which the 2013 Sé¥ides were issued.

As of the date of this prospectus, $400ionilaggregate principal amount of the notes wastanding. The selling securityholders are
offering $200,124,000 aggregate principal amountatés pursuant to this prospectus.

General

The notes will mature on January 15, 2Qtess earlier purchased by us or automaticallyedad. The notes will only be issued in
denominations of $1,000 and multiples of $1,000 fbtes are convertible by holders into sharesipEommon stock as described under "—
Conversion Rights" below. In addition, if at anyé following the date of original issuance of tlidas and prior to the close of business on
January 15, 2013 the closing per share sale pfioara&common stock exceeds 222.2% of the conversime then in effect for at least 20
trading days within any 30 consecutive trading pesiod, the notes will automatically convert inteases of our common stock, plus accrued
and unpaid interest (if any) to, but excluding #itomatic conversion date, which date will be desigd by us following such automatic
conversion event.

The notes bear interest at the rate of pB#year from the date of issuance. Interest ialpl@ysemi-annually in arrears on January 15 and
July 15 of each year, commencing on January 15 #®0olders of record at the close of businestherpreceding January 1 and July 1,
respectively. Interest will be computed on the asia 360-day year comprised of twelve 30-day tm®rin the event of the maturity,
conversion or purchase by us at the option of tiddr upon a designated event, interest will céasecrue on the applicable notes under the
terms of and subject to the conditions of the irden
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Principal will be payable, and the noteg/rha presented for conversion, registration ofdfanand exchange, without service charge, at
our office or agency, which will initially be thdfire or agency of the trustee in New York, New Kor

The indenture does not contain any findremaenants or any restrictions on the paymentiwatldnds, the repurchase of our securities or
the incurrence of indebtedness other than as descrinder "—Limitation on Liens" below. The indertalso does not contain any covenants
or other provisions to afford protection to holdefshe notes in the event of a highly leverageddaction or a change in control of us, except
to the extent described under "—Purchase at Opfitiolders upon a Designated Event" below.

If any interest payment date or maturityedaf a note falls on a day that is not a busidess the required payment will be made on the
next succeeding business day as if made on theltstéhe payment was due and no interest willeon that payment for the period from
and after the interest payment date or maturitg,d& the case may be, to the date of that payonethie next succeeding business day. The
term "business day" means, with respect to any, aote day other than a Saturday, a Sunday or @dayhich banking institutions in The City
of New York are authorized or required by law, fagjon or executive order to close.

We will not pay any additional amounts be hotes to compensate any beneficial owner folhBy tax withheld from payments of
principal, interest, or premium, if any, on theewt

Unless specifically provided otherwise, wivge use the term "holder" in this prospectus, veamthe person in whose name such note is
registered in the security register.

Ranking

The notes are our unsecured and unsubdedimédligations and rank equal in right of paymeith all of our existing and future
unsubordinated indebtedness. The indenture undehie notes were issued contains no restricoonghe amount of additional indebtedness
we may incur, other than as described below unddrithitation on Liens." The notes will be effectiyglunior to our secured obligations
incurred under future credit facilities, receivabfacilities and purchase money indebtedness am@it®ther arrangements that are secured. In
addition, the notes are structurally subordinatedlltindebtedness and other obligations of oussli@ries. Our subsidiaries are separate legal
entities and have no obligation to pay, or makalfuavailable to pay, any amounts due on the natesf September 30, 2008, our subsidiaries
had approximately $5.509 billion in aggregate irtddhess and other balance sheet liabilities (ekuludeferred revenue), but excluding
intercompany liabilities, all of which liabilitiesre structurally senior to the notes. We have quaeal $4.209 billion of the indebtedness of our
subsidiaries and, in the case of our guaranteleeo$1.4 billion term loan outstanding under thelitriacility of Level 3 Financing, Inc., have
pledged substantially all of our assets to secuch guarantee. See "Risk Factors—Because the thatiegou hold are unsecured, you may not
be fully repaid if we become insolvent,” "Risk Farst—Because the notes are structurally subordirtatéte obligations of our subsidiaries,
you may not be fully repaid if we become insolvéatd "Risk Facto—We have substantial existing debt and could iscinstantial
additional debt, so we may be unable to make patsr@nthe notes."

Conversion Rights

A holder may convert a note, in integralltiples of $1,000 principal amount, into share®of common stock at a conversion price of
$1.80 per share (which is equivalent to a convarsae of 555.5556 shares of common stock per $1p@dcipal amount of notes) at any time
before the close of business on January 15, 2018ssisuch note is earlier purchased by us or aitocally converted. The conversion rate is
subject to adjustment as described below. Excegessribed below with respect to an automatic cgior of the notes, no cash payment or
other adjustment will be made on
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conversion of any notes for interest accrued thewedor dividends on any common stock, and ouivegf to the holder of the full number of
shares of our common stock into which a note ivedible, together with any cash payment for sucldér's fractional shares, will be deemed
to satisfy our obligation to pay the principal ambaf the note and any accrued and unpaid intefest.accrued and unpaid interest will be
deemed paid in full rather than canceled, extirwgdsor forfeited.

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

If notes are converted after a record é@tan interest payment but prior to the next ies¢payment date, those notes must be
accompanied by funds equal to the interest paytatilee record holder on the next interest paymate dn the principal amount so converted,;
provided , however , that no such payment need be made if we havéfigoea designated event purchase date or an atitbomversion date
that is during such period. Accordingly, under #gnogcumstances, the holder of the converted netiésaot receive any interest payment for
the period from the next preceding interest payndete to the date of conversion. We are not requoéssue fractional shares of common
stock upon conversion of the notes and insteadeitiier, at our option (i) round such fraction ophie nearest whole number of shares or
(ii) pay a cash adjustment based upon the closénglpare sale price of our common stock on thedaging day before the date of conversion.

The "closing sale price" of our common ktoo any date means the per share closing sale @idf no closing sale price is reported, the
average of the closing bid and ask prices or, ifentban one in either case, the average of theagedsid and the average ask prices) on such
date on the Nasdaqg Global Select Market or thecjah U.S. securities exchange on which our comstook is traded or, if our common st
is not listed on the Nasdaq Global Select Markdisted on a U.S. national or regional securitiesh@nge, as reported by the Nasdaq syste
by the National Quotation Bureau Incorporatedhim @absence of a quotation, we will determine thesioh per share sale price on such basis as
we consider appropriate.

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

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

The notes will automatically convert on théomatic conversion date into shares of our comstack at the then applicable conversion
rate (plus accrued and unpaid interest on the riotdmt
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excluding, the automatic conversion date), if,rat ime following the date of original issuancetloé notes and on or prior to the close of
business on January 15, 2013, the sale price pee sfiour common stock exceeds 222.2% of the asioreprice then in effect for at least
twenty (20) trading days within a period of thi(80) consecutive trading days (an "automatic cogiverevent"). Following the occurrence of
an automatic conversion event, at our request aperse, the trustee will mail or cause to be mdieghich holder notice (the "automatic
conversion notice") of the automatic conversionngvehich notice will specify the date designatgdus for the automatic conversion to
become effective (such effective date, the "autanwanversion date"). The automatic conversion daliebe no less than three (3) business
days after the date of the automatic conversioit@olf such automatic conversion date is aftez@rd date but on or prior to the
corresponding interest payment date, however, ttheimterest payable on such date will be paidhéopterson in whose name the note is
registered at the close of business on the releeantd date.

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

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

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

. we subdivide or combine our common stc

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

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

If we distribute cash to holders of our enam stock, then the conversion rate will be inceeaso that it equals the rate determined by
multiplying the conversion rate in effect on theard date with respect to the cash distributiomifsaction, (1) the numerator of which will be
the current market price of a share of our comntookson the record date, and (2) the denominatarroch will be the same price of a share
on the record date less the per share amount afishrébution. "Current market price" means therage of the daily sale prices per share of
common stock for the ten consecutive trading dagng on the earlier of the date of determinatiod the day before the "ex date" with
respect to the distribution requiring such compatatFor purpose of this paragraph, the term "dr davhen used with respect to any
distribution, means the first date on which our owon stock trades, regular way, on the relevantaxgé or in the relevant market from which
the closing sale price was obtained without thitrtg receive such distribution.

If we have a rights plan in effect uponwenrsion of the notes into common stock, a holddrrateive, in addition to the common stock,
the rights under the rights plan unless the riglatge separated from the common stock at the tincemfersion, in which case the conversion
rate will be
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adjusted as if we distributed to all holders of common stock, shares of our capital stock, evidermnd indebtedness or assets as described
above, subject to readjustment in the event ob#pgration, termination or redemption of such rgght

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

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

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

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

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

We will not be required to make an adjusttrie the conversion rate unless the adjustmenidvwaguire a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the conversi®; provided that, all such carried
forward adjustments shall be made at the time wigrfwolders of notes of a designated event orw@oratic conversion event. Except as
described above and under "—Make Whole Premium @iwange of Control", we will not adjust the convensrate for any issuance of our
common stock or convertible or exchangeable séesiritr rights to purchase our common stock or cdiile or exchangeable securities.

Sinking Fund
There is no sinking fund for the notes.
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Purchase at Option of Holders upon a Designated Event

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

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

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

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

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

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

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

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

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

. file a Schedule TO or any other required schedotietuthe Exchange Act.

Payment of the designated event purchase far a note for which a designated event puretmedice has been delivered and not validly
withdrawn is conditioned upon delivery of the ndtegether with necessary endorsements, to the gagant prior to the designated event
purchase date. Payment of the designated everttgae@rice for the note will be made promptly faiflog the later of the designated event
purchase date or the time of delivery of the note.

If the trustee or other paying agent apfgairby us holds money sufficient to pay the aggeedasignated event purchase price of the note
then, immediately after the designated event pweha
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date, the note will cease to be outstanding arettést on such note will cease to accrue, whethrobbook-entry transfer of the note has been
made or the note has been delivered to the trestpaying agent, and all other rights of the holdi#irterminate, other than the right to receive
the designated event purchase price upon deliiehyemote. A "designated event" will be deemeddour upon a change in control or a
termination of trading.

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

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

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

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

1. any transaction (a) that does not result in ankassification, conversion, exchange or cancellatiboutstanding shares

of our capital stock and (b) pursuant to which leesdof our capital stock immediately prior to thentsaction are entitled
to exercise, directly or indirectly, 50% or moretloé total voting power of all shares of capitaickt entitled
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to vote generally in the election of directors o tontinuing or surviving person immediately aftex transaction; or

2. any merger, share exchange, transfer of asseisitarstransaction solely for the purpose of chaggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofrcmmstock solely
into shares of common stock of the surviving entty

. during any period of two consecutive years, indindl$ who at the beginning of such period constituter board of directors
(together with any new directors whose electioampointment by such board or whose nomination legtien by our
shareholders was approved by a vote of a majofitigeodirectors then still in office who were eitltdrectors at the beginning
such period or whose election or nomination focta was previously so approved) cease for anyar#o constitute a
majority of our board of directors then in offia®;

. our shareholders shall have approved any plamoidation or dissolution.

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

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

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

The definition of change in control inclsde phrase relating to the sale, assignment, lgassfer or conveyance of "all or substantially
all" of our assets or our assets and those of uhsidiaries taken as a whole. Although there is\abbping body of case law interpreting the
phrase "substantially all,” there is no precisaldghed definition of the phrase under applicddte Accordingly, the ability of a holder of
notes to require us to repurchase notes as a #saultale, assignment, transfer, lease, or comoeyaf less than all of our assets and those of
our subsidiaries may be uncertain.

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

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

We may, to the extent permitted by appliedéw, at any time purchase the notes in the oparket or by tender at any price or by private
agreement. Any note purchased by us (a) afterdbettiat is two years from the latest issuancbe@hbtes may, to the extent permitted by
applicable law, be reissued or sold or may be adeered to the trustee for cancellation or (b) oprar to the date
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referred to in (a), will be surrendered to thetieasfor cancellation. Any notes surrendered tanhstee may not be reissued or resold and will
be canceled promptly.

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

Make Whole Premium upon Change of Control

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

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

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

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

Effective Date

Stock Price on Effective Date Ja(r?LTa?;/ kigozrgog January 15,2010 January 15,2011 January 15,2012 January 15, 2013
$0.87 593.869 593.869 593.869 593.869 593.869
1.00 484.012. 452.721. 444.444. 444.444. 444.444.
1.25 347.244. 313.659! 274.203! 244.444. 244.444.
1.50 261.607: 231.367! 189.667. 139.213: 111.111:
1.75 202.234 177.358: 139.279! 84.367: 15.873(
2.00 157.852! 138.516: 106.592: 55.230¢ 0.000(
2.25 122.826° 108.422 83.191¢ 39.522° 0.000(
2.50 94.060( 83.733t 64.752¢ 30.202: 0.000(
2.75 69.775( 62.667" 49.105! 23.488t 0.000(
3.00 49.063: 44.4009: 35.328¢ 17.626¢ 0.000(
3.50 17.406: 15.868° 13.009¢ 7.035( 0.000(
4.00 0.000( 0.000( 0.000( 0.000( 0.000(

The actual stock price and effective dasg mot be set forth on the table, in which case:

. if the actual stock price on the effective datbasveen two stock prices on the table or the aetfettive date is between two
effective dates on the table, the amount of theexsion rate adjustment will be determined by aight-line interpolation
between the adjustment amounts set forth for swotstock prices or such two effective dates orntaide based on a 360-day
year, as applicable.

. if the stock price on the effective date equalexareeds $4.00 per share (subject to adjustmergsazsided below), no adjustm
in the applicable conversion rate will be made.

. if the stock price on the effective date is leent$0.87 per share (subject to adjustment as tescbelow), no adjustment in t
applicable conversion rate will be made.

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

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

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

Notwithstanding the foregoing, in no eveuilt the conversion rate exceed 1,149.4252 per@fl fixincipal amount of notes, which
maximum amount is subject to adjustments in theesar@nner as the conversion rate as set forth trd€onversion Rights".
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Limitation on Liens

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

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

"Specified Indebtedness" means (A) our 6@8avertible Subordinated Notes due 2009, 11.5%o8&lotes due 2010, 6.0% Convertible
Subordinated Notes due 2010, 2.875% ConvertibléoB&lotes due 2010, 10.0% Convertible Senior Ndtes 2011, 5.25% Convertible Ser
Notes due 2011, 3.5% Convertible Senior Notes @12 29% Convertible Senior Discount Notes due 288 (B) any of our indebtedness
borrowed money that (i) is in the form of, or regated by, bonds, notes, debentures or other eswi any guarantee thereof (other than
promissory notes or similar evidence of indebtednesler bank loans, reimbursement agreementsyattes facilities or other bank,
insurance or other institutional financing agreeta@mder section 4(2) of the Securities Act or gagrantee thereof) and (ii) is, or may be,
quoted, listed or purchased and sold on any stechange, automated securities trading system artbeecounter or other securities market
(including, without prejudice to the generalitythé foregoing, the market for securities eligitie fesale pursuant to Rule 144A under the
Securities Act). For the avoidance of doubt, "Siedilndebtedness" shall not include indebtednessng us or our subsidiaries or among our
subsidiaries.

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

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

Merger and Consolidation

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

. either (i) we shall be the surviving or continuicgrporation or (ii) the entity or person formeddrysurviving any such
consolidation, merger or share exchange (if othan ws) or the entity
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or person which acquires by sale, assignment,feariease, conveyance or other disposition oupgriies and assets
substantially as an entirety (x) is a corporatioganized and validly existing under the laws of thdted States, any State
thereof or the District of Columbia and (y) assuntesdue and punctual payment of the principapodmium, if any, and
interest on all the notes and the performance df edour covenants under the notes and the indeptursuant to a
supplemental indenture in a form reasonably satisfg to the trustee;

. immediately after such transaction no default @rewf default exists; ar

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

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

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

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

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

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

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

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

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

and, in each case, the principal amount of sucklitetiness, together with the principal amount gfather such indebtedness under
which there is a payment default or the maturityvbfch has been so accelerated, aggregates $2idnror its foreign currency
equivalent or more and such payment default iconogd or such acceleration is not annulled witltirdays after notice;
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(6) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméotteer than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25.0 million orfieseign currency equivalent, which
judgments are not stayed, bonded or dischargednwgthdays after their entry;

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

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

If an event of default (other than an evafrdefault specified in clause (7) with respecti) occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipahamount of the then outstanding notes, by
written notice to us and the trustee, may declaeunpaid principal of, premium, if any, and acdraed unpaid interest on all the notes then
outstanding to be due and payable. Upon such @gidar such principal amount, premium, if any, aedrued and unpaid interest will become
immediately due and payable, notwithstanding amgttiontained in the indenture or the notes to tmrary. If any event of default specified
in clause (7) occurs with respect to us, all unpaidcipal of, premium, if any, and accrued andaidpnterest on the notes then outstanding
will automatically become due and payable, witheny declaration or other act on the part of thet&r@ or any holder of notes.

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

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

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

. the trustee has not started such proceeding waidiays after receiving the request;

. the trustee has not received directions incondistéh such request from the holders of a majantaggregate principal amount

of the notes during those 30 days.

Subject to the provisions of the indentglating to the duties of the trustee, the truggaeder no obligation to exercise any of its rigbi
powers under the indenture at the request, orddirection of any of the holders, unless such hsldieve offered to the trustee security or an
indemnity reasonably satisfactory to it against eost, expense or liability. Subject to all prowiss of the indenture and applicable law, the
holders of a majority in aggregate principal amaefrthe then outstanding notes have the right tectlithe time, method and place of
conducting any proceeding for any remedy availédkhe trustee or exercising any trust or powefewad on the trustee. If a default or event
of default occurs and is continuing and is knowthttrustee, the indenture requires the trusteeaiba notice of default or event of default to
each holder within 90 days of the occurrence ohslefault or event of default. However, the trustesy withhold from the holders notice of
any continuing default or event of default (exceptdefault or event of default in the payment ofgipal of, premium, if any, or interest on
the notes) if it determines in good faith that \wmitkding notice is in their interest. The holdersaahajority in aggregate principal amount of the
notes then outstanding by notice to the trustee msgind any acceleration of the notes and itsexqumsnces if all existing events of default
(other than the nonpayment of principal of, premiifrany, and interest on the notes that has beahmesolely by virtue of such acceleration)
have been cured or waived and if the rescissioridwoat conflict with any judgment or decree of amurt of competent jurisdiction. No such
rescission will affect any subsequent default @méwf default or impair any right consequent theere
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Except as provided in the next senteneehtiiders of a majority in aggregate principal antaf the notes then outstanding may, on
behalf of the holders of all the notes, waive aagtglefault or event of default under the inden&une its consequences, except default in the
payment of principal of, premium, if any, or intet@n the notes (other than the nonpayment of ip@hof, premium, if any, and interest that
has become due solely by virtue of an accelerdtianhas been duly rescinded as provided abovie)respect of a covenant or provision of
indenture that cannot be modified or amended withtoel consent of all holders of notes.

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

Global Notes; Book-Entry; Form

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

DTC has advised us that it is:

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

. a member of the Federal Reserve Sys

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

DTC was created to hold securities of toitins that have accounts with DTC (called "p#paats") and to facilitate the clearance and
settlement of securities transactions among itdgiants in such securities through electronickbentry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'sipgrants include securities brokers and
dealers, which may include the underwriters, batrkisf companies, clearing corporations and cedtier organizations. Access to DTC's
book-entry system is also available to others sischanks, brokers, dealers and trust companidsdgc#ie "indirect participants") that clear
through or maintain a custodial relationship witbaaticipant, whether directly or indirectly.

We expect that pursuant to procedures ksitalol by DTC upon the deposit of the global segwith DTC, DTC will credit, on its book-
entry registration and transfer system, the priaicimount of notes represented by such global ggc¢arthe accounts of participants. The
accounts to be credited will be designated by aset upon information supplied by the initial p@sérs of the notes. Ownership of beneficial
interests in the global security will be limitedgarticipants or persons that may hold interestuiph participants. Ownership of beneficial
interests in the global security will be shown and the transfer of those beneficial interests bélieffected only through, records maintained
by DTC (with respect to participants' interestB participants and the indirect participants. THves of some jurisdictions may require that
certain purchasers of securities take physicavesfiof such securities in definitive form. Thesgits and laws may impair the ability to
transfer or pledge beneficial interests in the glatecurity.

Owners of beneficial interests in globalgéties who desire to convert their interests icbonmon stock should contact their brokers or
other participants or indirect participants throwgtom
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they hold such beneficial interests to obtain infation on procedures, including proper forms artdofiutimes, for submitting requests for
conversion.

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

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

We expect that DTC or its nominee, uporeigoof any payment of principal of or interesttbe global security, will credit participants'
accounts with payments in amounts proportionateed respective beneficial interests in the patiamount of the global security as shown
on the records of DTC or its nominee. We also ekfiext payments by participants or indirect papéeits to owners of beneficial interests in
the global security held through such participamtsdirect participants will be governed by starglinstructions and customary practices and
will be the responsibility of such participantsindirect participants. We will not have any resgbilisy or liability for any aspect of the recor
relating to, or payments made on account of, beiafinterests in the global security for any notdor maintaining, supervising or reviewing
any records relating to such beneficial interesf®oany other aspect of the relationship betwB& and its participants or indirect
participants or the relationship between such gigeits or indirect participants and the ownerbenfeficial interests in the global security
owning through such participants.

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

DTC has advised us that it will take angiatpermitted to be taken by a holder of notey atlthe direction of one or more participant
whose account the DTC interests in the global secigrcredited and only in respect of such portidthe aggregate principal amount of notes
as to which such participant or participants halsase given such direction. However, if DTC nosfigs that it is unwilling to be a depositary
for the global security or ceases to be a cleaaggncy or there is an event of default under thesn®TC will exchange the global security for
certificated securities which it will distribute i3 participants.

Although DTC is expected to follow the fgoéng procedures in order to facilitate transfdrgterests in the global security among
participants of DTC, it is under no obligation trform or continue to perform such procedures,smh procedures may be discontinued at
any time. Neither we nor the trustee will have aesponsibility or liability for the performance BYTC or the participants or indirect
participants of their respective obligations unither rules and procedures governing their respeotregations.
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M odifications and Waiver

Modifications and amendments to the indentu to the terms and conditions of the notes beaynade, and noncompliance by us may be
waived, with the written consent of the holdersiof less than a majority in aggregate principal amof the notes at the time outstanding
(including consents obtained in connection witkerder offer or exchange offer for notes). Howetheg,indenture, including the terms and
conditions of the notes, may be modified or amertdeds and the trustee, without the consent ofhtilder of any note, for the purpose of,
among other things:

. adding to our covenants for the benefit of the bBrddf notes
. surrendering any right or power conferred upon us;
. providing for conversion rights of holders of notkeany reclassification or change of our commastktor any consolidation,

merger or sale of all or substantially all of ogsets occurs;
. reducing the conversion price;
. curing any ambiguity or correcting or supplementmy defective or inconsistent provision contaiirethe indenture, or makil

any other changes in the provisions of the indemttliich we and the trustee may deem necessarysvalie provided such
amendment does not materially and adversely attfectegal rights under the indenture of the holdénsotes;

. complying with the requirements regarding mergeiramsfer of assets;

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

. adding guarantees with respect to the nc

. complying with the requirements of the SEC in oreeffect or maintain the qualification of the axdure under the Trust

Indenture Act of 1939;
. securing the notes;

. providing for uncertificated notes in addition teetcertificated notes.

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

. change the stated maturity of the principal ofgi@@mium, if any, on) or any installment of intereat any note

. reduce the principal amount of, or interest on, aote or alter the provisions of the indenture ates with respect to the
purchase of notes at the option of the holders @pdesignated event in a manner adverse to thetsold

. change the currency or currencies, currency uninis or composite currency or currencies in wlaol note or any premiu
or the interest thereon is payable;

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

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

44




Table of Contents

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

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

. reduce the percentage in aggregate principal anajihe outstanding notes necessary to modify arahthe indenture or to
waive any past default.

Satisfaction and Discharge

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

Governing Law
The indenture and the notes are governedriy construed in accordance with, the laws oSta¢e of New York.
Reports

For so long as the indentures governingadrour outstanding 6.0% Convertible Subordinatede due 2009, 11.5% Senior Notes due
2010, 6.0% Convertible Subordinated Notes due 2RPBJ,5% Convertible Senior Notes due 2010, 10.0%wv€Exdible Senior Notes due 2011,
5.25% Convertible Senior Notes due 2011, 3.5% Cuite Senior Notes due 2012 or 9% Convertible 8eBiscount Notes due 2013
(collectively, the "Reporting Indentures") contaitprovision with respect to our obligation to filéth the trustee certain information,
documents and reports that are substantially id&intid the requirements set forth directly belowe, will:

. file with the trustee, within 15 days after we azquired to file the same with the SEC, copiedefdannual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as theusities and Exchange
Commission (the "SEC") may from time to time byesubnd regulations prescribe) which we may be requo file with the
SEC pursuant to Section 13 or Section 15(d) obBkehange Act; or, if we are not required to filéoimation, documents or
reports pursuant to either of such sections ottkehange Act, then we will file with the trusteedahe SEC, in accordance with
rules and regulations prescribed from time to thpehe SEC, such of the supplementary and periafticmation, documents
and reports which may be required pursuant to &edi8 of the Exchange Act in respect of a seclistgd and registered on a
national securities exchange as may be prescribedtime to time in such rules and regulations;

. file with the trustee and the SEC, in accordandé tie rules and regulations prescribed from timnbe by the SEC, such

additional information, documents and reports wibpect to compliance by us with the conditions @ntnants of the
indenture governing the notes as may be requiced fime to time by such rules and regulations; and

45




Table of Contents

. transmit by mail to the holders of notes, withinc&@ys after the filing thereof with the trusteettie manner and to the extent
provided in Section 313(c) of the Trust Indentuie 8f 1939, such summaries of any information, doeants and reports
required to be filed by us pursuant to the immedygpreceding two bullet points as may be requirgdules and regulations
prescribed from time to time by the SEC.

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

Information Concerning the Trustee and Transfer Agent

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

No Recourse Against Others

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

DESCRIPTION OF THE 2010 SUBORDINATED NOTES

The 2010 Subordinated Notes were issueéned indenture dated as of September 20, 199®¢batLevel 3 and The Bank of New
York, as successor to IBJ Whitehall Bank & Trush@any, as trustee, and a second supplemental uréettited as of February 29, 2000
between Level 3 and the trustee. The term "Note#tis section refers to the 2010 Subordinated Natel the term "Indenture™ in this section
refers to the indenture and the second supplemiewi@hture under which 2010 Subordinated Notes vesteed.

As of the date of this prospectus, apprexéaty $308.1 million aggregate principal amountref 2010 Subordinated Notes was
outstanding. The selling securityholders are ofi@$40 million aggregate principal amount of 20L®&dinated Notes pursuant to this
prospectus.

General
The Notes are unsecured, direct, genarbbrslinated obligations of Level 3. The Notes withture on March 15, 2010.

The Notes bear interest at the rate of 8@pnum payable on March 15 and September 15cbfyesar, to the person in whose name the
note is registered at the close of business oprieeding March 1 or September 1, as the case may b

The Notes are convertible into shares afroon stock initially at the initial rate of 7.41Bases of common stock per each $1,000 prin
amount of notes, subject to adjustment upon tharoeoce of certain events described below under drv€rsion Rights," at any time before
the close of
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business on the Business Day immediately precatimgaturity dates of the Notes, unless previoteghyrchased by Level 3, or unless
Level 3 has caused the conversion rights of holdemotes to expire, as specified below under "—Relpase at Option of Holders Upon a
Change of Control" and "—Expiration of ConversioiglRs."

The Notes are subject to repurchase bylL®a¢the option of the holders, as describedweloder "—Repurchase at Option of Holders
Upon a Change of Control."

The principal of, premium, if any, and irgst on the Notes will be payable, and the Noteg lbeasurrendered for registration of transfer,
exchange and conversion, at the office or agentgeofrustee in the Borough of Manhattan, The Gitiew York. In addition, payment of
interest may, at the option of Level 3, be madelwck mailed to the address of the person entitleceto as it appears in the Security Regi
See "—Payment and Conversion." Payments, trangfechanges and conversions relating to beneficiatésts in the Notes issued in book-
entry form will be subject to the procedures aggilie to global notes described below.

Level 3 has appointed the trustee at itpOmite Trust Office as paying agent, transfer ggegistrar and conversion agent for the Notes.
In such capacities, the trustee will be respondifleamong other things, (1) maintaining a reaofithe aggregate holdings of Notes
represented by the global note, as defined belod aacepting Notes for exchange and registratidraosfer, (2) ensuring that payments of
principal, premium, if any, and interest receivetdliie trustee from Level 3 in respect of the Natesduly paid to DTC or its nominees,
(3) transmitting to Level 3 any notices from hoklef the Notes, (4) accepting conversion noticesratated documents and transmitting the
relevant items to Level 3 and (5) delivering céstifes for common stock issued upon conversiohe@Notes.

Level 3 will cause each transfer agentdicea a registrar and will cause to be kept abffiee of such transfer agent a register in which,
subject to such reasonable regulations as it mescpibe, Level 3 will provide for registration o&hsfers of the Notes. Level 3 may vary or
terminate the appointment of any paying agentsfexragent or conversion agent, or appoint addition other such agents or approve any
change in the office through which any such agets, grovided that there shall at all times be nedied by Level 3, a paying agent, a transfer
agent and a conversion agent in the Borough of Mtiah, The City of New York. Level 3 will cause iwetof any resignation, termination or
appointment of the trustee or any paying agentsfea agent or conversion agent, and of any chamtje office through which any such agent
will act, to be provided to holders of the Notes.

No service charge will be made for any strgtion of transfer or exchange of the Notes Uswel 3 may require payment of a sum
sufficient to cover any tax or other governmentearge payable in connection therewith.

Form, Denomination, Transfer, Exchange and Book-Entry Procedures

The Notes were issued in fully registereahf, without interest coupons, in minimum denoniored of $1,000 and integral multiples in
excess thereof.

The Notes are represented by one or maes o registered, global form, without interestigons. The global notes were deposited with
the trustee as custodian for DTC, in New York, Néavk, and registered in the name of DTC or its noeei, in each case for credit to an
account of a direct or indirect participant in D&€ described below.

Transfers of beneficial interests in thebgll notes are subject to the applicable rulespgadedures of DTC and its direct or indirect
participants, which may change from time to time.
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Except as set forth below, the global notey be transferred, in whole and not in part, dalgnother nominee of DTC or to a successor
of DTC or its nominee. Beneficial interests in tebal notes may not be exchanged for Notes inficated form except in the limited
circumstances described below under "—Exchang@®»ok-Entry Notes for Certificated Notes."

Exchanges of Book-Entry Notesfor Certificated Notes

A beneficial interest in a global note nmt be exchanged for Notes in certificated fornesal(1) DTC (x) notifies Level 3 that it is
unwilling or unable to continue as Depositary foe global note or (y) has ceased to be a cleagegey registered under the Exchange Act
in either case Level 3 thereupon fails to appoistiecessor Depositary within 90 days, (2) Leveit3ts option, notifies the trustee in writing
that it elects to cause the issuance of the Natesiiificated form or (3) there shall have occdraad be continuing an Event of Default or any
event which after notice or lapse of time or bothuld be an Event of Default with respect to theddotn all cases, certificated Notes delive
in exchange for any global note or beneficial iests therein will be registered in the names, asded in any approved denominations,
requested by or on behalf of the Depositary, iroetance with its customary procedures.

Certain Book-Entry Proceduresfor Global Notes

The descriptions of the operations and gadaces of DTC that follow are provided solely asatter of convenience. These operations and
procedures are solely within the control of DTC anel subject to changes by them from time to tiregel 3 takes no responsibility for these
operations and procedures and urges investorstaccDTC or its participants directly to discussde matters.

DTC has advised Level 3 as follows: DT@ igmited purpose trust company organized undefative of the State of New York, a mem
of the Federal Reserve System, a "clearing corjporatvithin the meaning of the Uniform Commerciadd® and a "Clearing Agency"
registered pursuant to the provisions of SectioA dffthe Exchange Act. DTC was created to hold g&es for its participants ("participants")
and facilitate the clearance and settlement ofrit@utransactions between participants througletebnic bookentry changes in accounts of
participants, thereby eliminating the need for ptgistransfer and delivery of certificates. Papanits include securities brokers and dealers,
banks, trust companies and clearing corporatiodsway include certain other organizations. Certdisuch participants, or their
representatives, together with other entities, ®#IC. Indirect access to the DTC system is availéblether entities such as banks, brokers,
dealers and trust companies that clear throughadmtain a custodial relationship with a participagither directly or indirectly (“indirect
participants").

DTC has advised Level 3 that its curremicfice, upon the issuance of a global note, isedit, on its internal system, the respective
principal amount of the individual beneficial intsts represented by such global note to the acsauitit DTC of the participants through
which such interests are to be held. OwnershipeoEkicial interests in the global note will be smoen, and the transfer of that ownership will
be effected only through, records maintained by @F@s nominees, with respect to interests ofipignts, and the records of participants
indirect participants, with respect to interestpefsons other than participants.

As long as DTC, or its nominee, is the seggied holder of a global note, DTC or such nomiagdhe case may be, will be considered the
sole owner and holder of the Notes representedibly global note for all purposes under the Indent&und the Notes. Except in the limited
circumstances described above under "—ExchangBsak-Entry Notes for Certificated Notes," ownerseheficial interests in a global note
will not be entitled to have any portions of sudbbgl note registered in their names, will not reeer be entitled to receive physical delivery
of Notes in definitive form and will not be considd the owners or holders of the global note, gridotes represented thereby,
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under the Indenture or the Notes. Accordingly, gaefson owning a beneficial interest in the glotzete must rely on the procedures of DTC
and, if such person is not a participant, thostmefparticipant through which such person ownsiterest, in order to exercise any rights of a
holder under the Indenture or such Notes.

Investors may hold their interests in thebgl note directly through DTC, if they are paiggiEnts in such system, or indirectly through
organizations that are participants in such sysfdhinterests in a global note will be subjecttbe procedures and requirements of DTC.

The laws of some states require that gefairsons take physical delivery in definitive foofrsecurities that they own. Consequently, the
ability to transfer beneficial interests in a glbbate to such persons may be limited to that eéxt@ecause DTC can act only on behalf of its
participants, which in turn act on behalf of indir@articipants and certain banks, the ability pkason having beneficial interests in a global
note to pledge such interest to persons or enthigisdo not participate in the DTC system, or pifige take actions in respect of such interests,
may be affected by the lack of a physical certtBoavidencing such interests.

Cash payment of the principal of, inte@sor the repurchase of the global note will be e@dDTC or its nominee, as the case may
the registered owner of the global note by wirasfar of immediately available funds on each redymyment date. Neither Level 3, the
trustee nor any of their respective agents willchamy responsibility or liability for any aspecttbé records relating to or payments made on
account of beneficial ownership interests in a glotote including any delay by DTC or any participar indirect participant in identifying the
beneficial ownership interests, and Level 3 andthgtee may conclusively rely on, and shall beguied in relying on, instructions from DTC
for all purposes.

Level 3 expects that DTC or its nominegmpeceipt of any cash payment of principal, irde the repurchase price in respect of a
global note representing any notes held by itondminee, will immediately credit participantstagnts with payments in amounts
proportionate to their respective beneficial insésen the principal amount of such global notesfiach Notes as shown on the records of DTC
or its nominee (adjusted as necessary so thatgayeghents are made with respect of whole notes omhfgss DTC has reason to believe that it
will not receive payment on such payment date. L8waso expects that payments by participantssoess of beneficial interests in such
global note held through such participants willgeerned by standing instructions and customargtjpes, as is now the case with securities
held for the accounts of customers registeredtieés name." Such payments will be the responsitoli such participants.

Notice of the expiration of conversion tigwill be sent to DTC or its nominee.

Neither DTC nor its nominee will consentvote with respect to the Notes. Under its usuatedures, DTC mails an omnibus proxy tc
issuer as soon as possible after the record dageomnibus proxy assigns DTC's, or its nomineessenting or voting rights to those
participants to whose accounts the Notes are excdit the record date identified in a listing atetto the omnibus proxy.

Interests in the global notes will tradéDiC's Samedday Funds Settlement System, and secondary maekihg activity in such interes
will therefore settle in immediately available fudubject in all cases to the rules and procedfrBd C and its participants. Transfers
between participants in DTC will be effected in@aance with DTC's procedures, and will be seftieshme-day funds.

DTC has advised Level 3 that it will takeyaaction permitted to be taken by a holder offtla¢es, including the presentation of Notes for
exchange as described below and the conversioate$nonly at the direction of one or more partiaifs to whose account with DTC interests
in the global notes are credited and only in respesuch portion of the aggregate principal amaifrihe
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Notes as to which such participant or participdrts or have given such direction. However, if ther@n Event of Default, as defined belc
under the Notes, DTC reserves the right to exch#imgeglobal notes for Notes in certificated formgdo distribute such Notes to its
participants.

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of bemafiownership interests in the global note
among participants, it is under no obligation tofguen or continue to perform such procedures, arah procedures may be discontinued at
time.

None of Level 3, the trustee nor any ofrthespective agents will have any responsibildy the performance by DTC, its participants or
indirect participants of their respective obligasainder the rules and procedures governing iteatipas, including maintaining, supervising
reviewing the records relating to, or payments mamleccount of, beneficial ownership interestslabgl notes.

Payment and Conversion

The principal of the Notes will be payaliid).S. dollars, against surrender thereof at thep@rate Trust Office of the trustee in the
Borough of Manhattan, The City of New York, in Ucsirrency by dollar check or by transfer to a dadlecount maintained by the holder with
a bank in New York City. Payment of interest on &woinay be made by dollar check mailed to the addriethe person entitled thereto as such
address shall appear in the Security Registerpam written application by the holder to the SéguRegistrar setting forth instructions not
later than the relevant Record Date, by transferdollar account maintained by the holder wittaakoin the United States.

Payments in respect of the principal off premium, if any, and interest on any global metgistered in the name of DTC or its nominee
will be payable by the trustee to DTC or its nonaifre its capacity as the registered holder undeintdenture. Under the terms of the
Indenture, Level 3 and the trustee will treat teespns in whose names the Notes, including theagjludites, are registered as the owners
thereof for the purpose of receiving such paymantsfor any and all other purposes whatsoever. &prently, neither Level 3, the trustee nor
any agent of Level 3 or the trustee has or willehamy responsibility or liability for:

(1) any aspect of DTC's records or anyigpant's or indirect participant's records riglgtto or payments made on account of beneficial
ownership interests in the global notes, or forntening, supervising or reviewing any of DTC'sardts or any participant's or indirect
participant's records relating to the beneficiahevship interests in the global notes, or

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

Any payment on Notes due on any day thabtsa Business Day need not be made on such dagdy be made on the next succeeding
Business Day with the same force and effect asademon such due date, and no interest shall acorsech payment for the period from and
after such date. "Business Day," when used witheetsto any place of payment, place of conversiceny other place, as the case may be,
means each Monday, Tuesday, Wednesday, Thursdadyraay that is not a day on which banking instiing in such place of payment, place
of conversion or other place, as the case mayrbeguthorized or obligated by law or executive otdeclose.

The Notes may be surrendered for conversidghe Corporate Trust Office of the trustee i Borough of Manhattan, The City of New
York. In the case of global notes, conversion tdleffected by DTC upon notice from the holder bkaeficial interest in a global note in
accordance with its rules and procedures. Notegisdered for conversion must be accompanied byaersion notice and any payments in
respect of interest, as applicable, as describkahvibender "—Conversion Rights."
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All moneys (1) deposited with the truste@oy paying agent or (2) then held by Level Jirst for the payment of principal, premium, if
any, or interest on the Notes which remain unclaimiethe end of two years after such payment hesrbe due and payable will be repaid to
Level 3, and the holder of such Notes will thereafbok only to Level 3 for payment thereof.

Conversion Rights

The holder of the Notes has the righthatholder's option, to convert any portion of thi@agipal amount of such note that is an integral
multiple of $1,000 into shares of common stockrat @é@me prior to the close of business on the BessnDay immediately preceding the
maturity date, unless previously repurchased byelL8wr unless Level 3 has caused the conversitiisriof holders of Notes to expire. See "—
Expiration of Conversion Rights" and "—Repurchas@®tion of Holders Upon a Change of Control." T™Mates are convertible into shares of
common stock initially at the initial rate of 7.4&Bares of common stock per each $1,000 principalat of notes (the "Conversion Rate"),
subject to adjustment in certain events as destiileéow. The right to convert Notes delivered fepurchase will terminate (1) at the close of
business on the Business Day immediately precatim@Repurchase Date, as defined below, for sua natess Level 3 defaults in making
the payment due upon repurchase and (2) if Levels3exercised its right in accordance with the $eofrthe Indenture to cause the conversion
right of holders to expire, on the conversion exim date.

The right of conversion attaching to the@somay be exercised by the holder by deliveriegntbte at the Corporate Trust Office of the
trustee in the Borough of Manhattan, The City ofWN¥ork, accompanied by a duly signed and complatgite of conversion, a copy of whi
may be obtained from the trustee. The conversite wadl be the date on which the Notes and the digned and completed notice of
conversion are so delivered. As promptly as prabte on or after the conversion date, Level 3 isdle and deliver to the trustee a certificate
or certificates for the number of full shares ofrtoon stock issuable upon conversion, together paghment in lieu of any fraction of a share;
such certificate will be sent by the trustee to@maversion Agent for delivery to the holder. Sgblares of common stock issuable upon
conversion of the Notes, in accordance with thevigions of the Indenture, will be fully paid andnassessable and will also rank pari passu
with the other shares of the common stock outstenfibm time to time.

Holders that surrender the Notes for cosieeron a date that is not an Interest Payment &ateot entitled to receive any interest for the
period from the next preceding Interest PaymeneDathe date of conversion, except as describleadvbélowever, holders of Notes on a
Regular Record Date, including the Notes surrerttiEreconversion after the Regular Record Datel, ngiteive the interest payable on such
Notes on the next succeeding Interest Payment Batardingly, any such Notes surrendered for cosieerduring the period from the close
business on a Regular Record Date to the openibgofiess on the next succeeding Interest Paymeetbust be accompanied by payme
an amount equal to the interest payable on sueldsit Payment Date on the principal amount of notésg surrendered for conversion;
provided, however, that no such payment will beunesgl upon the conversion of any such Notes, otigrothereof, that is eligible to be
delivered for repurchase if, as a result, the rightonvert such Notes would terminate during tbeqal between such Regular Record Date and
the close of business on the next succeeding BttBia&yment Date.

No other payment or adjustment for interesfor any dividends in respect of common staeik,be made upon conversion. Holders of
common stock issued upon conversion will not béledtto receive any dividends payable to holddrsoonmon stock as of any record date
before the close of business on the conversion tatéractional shares will be issued upon conwerdiut, in lieu thereof, an appropriate
amount will be paid in cash by Level 3 based omtiagket price of the common stock at the closeusiress on the date of conversion.
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A holder delivering a Note for conversioill wot be required to pay any taxes or dutiesaspect of the issue or delivery of common s
on conversion. However, Level 3 shall not be rezplitio pay any tax or duty that may be payabledpeet of any transfer involved in the issue
or delivery of the common stock in a name othenfttieat of the holder of the such notes. Certifisatgpresenting shares of common stock will
not be issued or delivered unless the person réggesich issue has paid to Level 3 the amounhpfsaich tax or duty or has established tc
satisfaction of Level 3 that such tax or duty hasrbpaid.

The Conversion Rate is subject to adjustritecertain events, including without duplication:
(a) dividends, and other distributionsygble in common stock on shares of stock of L8yel

(b) the issuance to all holders of comrstmtk of rights, options or warrants entitlingrithé subscribe for or purchase common stocl
securities convertible into common stock) at lésstthe then Average Current Market Price (detezthas provided in the Indenture) of such
common stock as of the record date for holdergledtio receive such rights, options or warrants,

(c) subdivisions, combinations and resifacations of common stock,

(d) distributions to all holders of commstock of evidences of indebtedness of Level &eshof capital stock, cash or assets, including
securities, but excluding those dividends, righfgtjons, warrants and distributions referred tolauses (a) and (b) above, dividends and
distributions paid exclusively in cash and disttibns upon mergers or consolidations to which tiet succeeding paragraph applies,

(e) distributions consisting exclusivelycash, excluding any cash portion of distribusioeferred to in (d) above, or cash distributed
upon a merger or consolidation to which the nexteading paragraph applies, to all holders of comstock in an aggregate amount that,
combined together with (1) other such all-castrithistions made within the preceding 12 months speet of which no adjustment has been
made and (2) any cash and the fair market valwehefr consideration payable in respect of any teaffer by Level 3 or any of its subsidiari
for common stock concluded within the precedingridhths in respect of which no adjustment has besttemexceeds 10% of Level 3's ma
capitalization, being the product of the Averager€ut Market Price of the common stock on the réatate for such distribution and the
number of shares of common stock then outstandingj,

(f) the successful completion of a termffer made by Level 3 or any of its subsidiafi@scommon stock which involves an aggregate
consideration that, together with (1) any cashathér consideration payable in a tender offer byell& or any of its subsidiaries for common
stock expiring within the 12 months preceding thpigation of such tender offer in respect of whithadjustment has been made and (2) the
aggregate amount of any such all-cash distributiefesred to in (e) above to all holders of comrstotk within the 12 months preceding the
expiration of such tender offer in respect of whichadjustments have been made, exceeds 10% of ®'swearket capitalization on the
expiration of such tender offer.

Level 3 reserves the right to make sucheiases in the Conversion Rate in addition to thegeired in the foregoing provisions as it
considers to be advisable in order that any eveated for United States federal income tax purpasea dividend of stock or stock rights will
not be taxable to the recipients. No adjustmenih@fConversion Rate will be required to be madd tive cumulative adjustments amount to
1.0% or more of the Conversion Rate. Level 3 stathpute any adjustments to the Conversion Rataipntgo this paragraph and will give
notice to the holders of any such adjustments.

In case of any consolidation or merger e¥é¢l 3 with or into another person or any mergearafther person into Level 3, other than a
merger which does not result in any reclassificgtamnversion, exchange or cancellation of the comstock, or in the case of any sale or
transfer of all or substantially all of the assaftéevel 3, Notes then outstanding will, withouetbonsent of the
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holder of any such Notes, become convertible amly ihe kind and amount of securities, cash andrgifoperty receivable upon such
consolidation, merger, sale or transfer by a hotdéhe number of shares of common stock into wkieth Notes were convertible immedia
prior thereto, assuming such holder of common staitid to exercise any rights of election and gath Notes were then convertible.

Level 3 from time to time may increase @mnversion Rate by any amount for any period déast 20 days (which increase is irrevoci
during such period), in which case Level 3 shalkgt least 15 days' notice of such increasegiBibard of Directors has made a determination
that such increase would be in the best interddtewel 3, which determination shall be conclusiMe. such increase shall be taken into
account for purposes of determining whether the&iMarket Price of the common stock exceeds thevErsion Price, as defined below, by
105% in connection with an event which otherwiseaildde a Change of Control or for purposes of daeiteing whether the Current Market
Price exceeds the triggering levels in connectiith termination of conversion rights provision. SeeExpiration of Conversion Rights."

If at any time Level 3 makes a distributafmproperty to its shareholders that would be ldex@o such shareholders as a dividend for
United States federal income tax purposes, e girilditions of evidences of indebtedness or asgdtevel 3, but generally not stock dividends
on common stock or rights to subscribe for commtonks and, pursuant to the anti-dilution provisiafishe Indenture, the number of shares
into which Notes are convertible is increased, soctease may be deemed for United States federairie tax purposes to be the payment
taxable dividend to holders of such notes. See &kttU.S. Federal Income Tax Considerations."”

Subor dination

The payment of the principal of, premiufrgny, and interest on the Notes, including amopatgable on any repurchase, will be
subordinated in right of payment to the extenffiegh in the Indenture to the prior full and finrglyment in cash of all Senior Debt of Level 3.
"Senior Debt" means the principal of, and premiirany, and interest, including all interest acagisubsequent to the commencement of any
bankruptcy or similar proceeding, whether or notaam for postpetition interest is allowable as a claim in anglsproceeding, on, and all fe
and other amounts payable in connection with, tleving, whether absolute or contingent, secunednsecured, due or to become due,
outstanding on the date of the Indenture or thegeafeated, incurred or assumed:

(a) indebtedness of Level 3 evidenced byedit or loan agreement, note, bond, debentuo¢her written obligation,
(b) all obligations of Level 3 for monbgrrowed,

(c) all obligations of Level 3 evidendegla note or similar instrument given in connectigth the acquisition of any businesses,
properties or assets of any kind,

(d) obligations of Level 3 (1) as less@eler leases required to be capitalized on thenbalaheet of the lessee under generally accepted
accounting principles and (2) as lessee under ¢ghses for facilities, capital equipment or radaassets, whether or not capitalized, entered
into or leased for financing purposes,

(e) all obligations of Level 3 under irgst rate and currency swaps, caps, floors, coledge agreements, forward contracts or similar
agreements or arrangements,

(f) all obligations of Level 3 with resgt to letters of credit, bankers' acceptancessanilar facilities, including reimbursement
obligations with respect to the foregoing,
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(g) all obligations of Level 3 issuedamsumed as the deferred purchase price of propesgrvices, but excluding trade accounts
payable and accrued liabilities arising in the oady course of business,

(h) all obligations of the type refertedn clauses (a) through (g) above of anothergesand all dividends of another person, the
payment of which, in either case, Level 3 has asslian guaranteed, or for which Level 3 is respdagib liable, directly or indirectly, jointly
or severally, as obligor, guarantor or otherwigeybich is secured by a lien on the property oféle3; and

(i) renewals, extensions, modificatioeplacements, restatements and refundings ofjyimalebtedness or obligation issued in
exchange for, any such indebtedness or obligascribed in clauses (a) through (h) of this panaigra

provided, however, that Senior Debt shall not idelthe notes or any such indebtedness or obligdtiba terms of such indebtedness or
obligation, or the terms of the instrument underclthor pursuant to which it is issued expressiypte that such indebtedness or obligation is
not superior in right of payment to the Notes.

No payment in respect of the Notes, whetimeaccount of principal of or premium, if any,ioterest on, or repurchase of, the Notes or
otherwise (other than with the money, securitieproceeds held under any defeasance trust esttblislaccordance with the Indenture
provided that the establishment of such defeastuasteis permitted by the terms of all Senior Debgy be made by Level 3 if (1) a default in
the payment of principal, premium, if any, or irgst; including a default under any redemption purehase obligation, or other amounts with
respect to Senior Debt occurs or (2) any otheruefercurs and is continuing with respect to Seldiebt that permits the holders thereof to
accelerate (with notice, lapse of time or both)riegurity thereof. Payments on the Notes may aatl b resumed (a) in the case of a payr
default, upon the date on which such default iedwr waived and (b) in the case of a nonpaymeauttethe date on which such nonpayment
default is cured or waived if the maturity of su&bnior Debt has not been accelerated.

In addition, upon any acceleration of thiegpal due on the Notes as a result of an Evébtefault or payment or distribution of assets of
Level 3 to creditors upon any dissolution, windig liquidation or reorganization, whether volugtar involuntary, marshaling of assets,
assignment for the benefit of creditors, or in brapkcy, insolvency, receivership or other similamgeedings, of Level 3, all principal,
premium, if any, interest and other amounts payablall Senior Debt must be paid in full in caslobe the holders of the Notes are entitled to
receive any payment (other than with the moneyrstes or proceeds held under any defeasancedstsblished in accordance with the
Indenture provided that the establishment of sweflbabsance trust is permitted by the terms of ali@éebt). By reason of such subordinati
in the event of insolvency, creditors of Level 3ondre holders of Senior Debt may recover morephatéhan the holders of the Notes, and
such subordination may result in a reduction anilation of payments to the holders of the Notes.

Substantially all of our operating assetsteeld directly by our subsidiaries. Holders of aneferred stock of any of our subsidiaries and
creditors of any of our subsidiaries, includingdgareditors, have and will have claims relatinght® assets of that subsidiary that are senior to
the Notes. As a result, the Notes will be strudtyisubordinated to all preferred stock, indebtextnand other liabilities, including trade
payables and lease obligations, of Level 3's sidr$éd and any right of Level 3 to receive any tseéits subsidiaries upon their liquidation or
reorganization, and the consequent right of thddrslof the Notes to participate in those asselishaveffectively subordinated to the claims
that subsidiary's creditors, including trade credit except to the extent that Level 3 itself ognized as a creditor of such subsidiary, in
which case the claims of Level 3 would still be stdinate to any security interest in the assewioh subsidiary and any indebtedness of such
subsidiary senior to that held by Level 3. Borroggrunder our secured credit facility are indebtedrod our subsidiaries, are structurally se
to the Notes, and will be secured by

54




Table of Contents

substantially all of the Company's assets andestilp certain exceptions, the assets of the Coyparolly-owned domestic subsidiaries. In
addition, the secured credit facility restricts #imlity of Level 3's subsidiaries to pay divideratgl make loans and advances to Level 3.

The Indenture does not limit the abilityl@fvel 3 or any of its subsidiaries to incur ind=htess, including Senior Debt.
Expiration of Conversion Rights

Level 3 may, at its option, cause the cosioa rights of holders of Notes to expire. Leveh@y exercise this option, only if for at least 20
trading days within any period of 30 consecutiealing days, including the last trading day of spehiod, the Current Market Price of comn
stock exceeded 140% of the Conversion Price, sutgeadjustment in certain circumstances. In otdexercise its option to cause the
conversion rights of holders of the Notes to exgirvel 3 must issue a press release for publicatiothe Dow Jones News Service (or a
comparable news service) announcing the conveesipitation date prior to the opening of businesshensecond trading day after any period
in which the condition in the preceding sentence tbeen met. The press release shall announcertkiersmn expiration date and provide the
current conversion price of the Notes and the Quiikéarket Price of the common stock, in each casef ghe close of business on the trading
day next preceding the date of the press reledsetefm "Conversion Price" means $1,000 dividethkeyConversion Rate.

Notice of the expiration of conversion tiglwill be given by Level 3 by first-class mailttee holders of the Notes not more than four
business days after Level 3 issued the press eel€asversion rights will terminate at the closdoginess on the conversion expiration date
which will be a date selected by Level 3 not lé=nt30 nor more than 60 days after the date onhniléwel 3 issues the press release
announcing its intention to terminate conversigits of the Notes.

The term "Current Market Price” of commdock for any day means the last reported per s$eleeprice, regular way on such day, or, if
no sale takes place on such day, the average oéploeted closing per share bid and asked pricesioh day, regular way, in either case as
reported on the Nasdaq Global Select Market aheifcommon stock is not quoted or admitted to trg@in such quotation system, on the
principal national securities exchange or quotasipgstem on which the common stock may be listeabanitted to trading or quoted, or, if not
listed or admitted to trading or quoted on anyaral securities exchange or quotation system,\tbheage of the closing per share bid and ask
prices of the common stock on the over-tlemnter market on the day in question as reporyettid National Quotation Bureau Incorporated
similar generally accepted reporting service, fonpt so available in such manner, as furnishedryyNasdaq member firm selected from time
to time by the board of directors of Level 3 foatipurpose, or, if not so available in such managigtherwise determined in good faith by the
board of directors of Level 3.

Repurchase at Option of Holder s Upon a Change of Control

If a Change of Control, as defined beloeguws, each holder of the Notes shall have thd,raghthe holder's option, to require Level 3 to
repurchase all of such holder's Notes, or any @of the principal amount thereof that is equa®¢000 or an integral multiple of $1,000 in
excess thereof, on the date (the "Repurchase Diat")s no earlier than 30 nor later than 60 detex the date of the Company Notice, as
defined below, at a price equal to 100% of theqipial amount of the Notes to be repurchased, tegetith interest accrued to the Repurchase
Date (the "Repurchase Price"). Level 3's obligatomake or consummate such a repurchase ceaseslefgasance of the Indenture.

Level 3 may, at its option, in lieu of pagithe Repurchase Price in cash, pay the Repur&rasein common stock valued at 95% of the
average of the closing sales prices of the comrtaok s
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for the five trading days immediately preceding amduding the third day prior to the RepurchasaeDprovided that payment may not be
made in common stock unless Level 3 satisfies icectanditions with respect thereto prior to the Repase Date as provided in the Indenture.

Within 30 days after the occurrence of e of Control, Level 3 is obligated to give tbhallders of the Notes notice, as provided ir
Indenture (the "Company Notice"), of the occurreatsuch Change of Control and of the repurchag# drising as a result thereof. Level 3
must also deliver a copy of the Company Noticehtottustee. To exercise the repurchase right,dehaolf the Notes must deliver on or before
the 30th day after the date of the Company Notid&em notice to the trustee of the holder's exsaraf such right, together with the Notes with
respect to which the right is being exercised.

A "Change of Control" at such time aftee thiriginal issuance of the Notes, means the occceref the following events:

(1) if any "person” or "group" (as suehnms are used in Sections 13(d) and 14(d) of tleh&ge Act or any successor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within the meaning of
Rule 13d-5(b)(1) under the Exchange Act, other duayone or more of the Permitted Holders, as ddfimelow, becomes the "beneficial
owner" (as defined in Rule 13d-3 under the Exchahgeexcept that a person will be deemed to hdeméficial ownership" of all shares that
any such person has the right to acquire, whetidr sght is exercisable immediately or only attez passage of time), directly or indirectly,
of 35% or more of the total voting power of the Mgt Stock of Level 3; provided, however, that trerRitted Holders are the "beneficial
owners" (as defined in Rule 13d-3 under the Exchakg}, except that a person will be deemed to lHagaeficial ownership" of all shares that
any such person has the right to acquire, whetldr sght is exercisable immediately or only attes passage of time), directly or indirectly
the aggregate of a lesser percentage of the totimg/power of the Voting Stock of Level 3 than lsuather person or group (for purposes of
clause (1), such person or group shall be deembdrteficially own any voting stock of a corporatigtine "specified corporation) held by any
other corporation (the "parent corporation™) sogl@s such person or group beneficially owns, diyemtindirectly, in the aggregate a majority
of the total voting power of the Voting Stock ofthuparent corporation); or

(2) the sale, transfer, assignment, leas®veyance or other disposition, directly or redtly, of all or substantially all the assets of
Level 3 and its subsidiaries, considered as a wfodher than a disposition of such assets as aregnor virtually as an entirety to a wholly
owned subsidiary or one or more Permitted Holdehs)l have occurred; or

(3) during any period of two consecutyears, individuals who at the beginning of suchiqeeconstituted the board of directors of
Level 3 (together with any new directors whose téacor appointment by such board or whose nominaidr election by the stockholders of
Level 3 was approved by a vote of a majority ofdirectors then still in office who were eitheretitors at the beginning of such period or
whose election or nomination for election was poasgly so approved) cease for any reason to cotestittnajority of the board of directors of
Level 3 then in office; or

(4) the stockholders of Level 3 shall @approved any plan of liquidation or dissolutidrevel 3;

provided, however, that a Change of Control shatlle deemed to have occurred if the Current MdPkiee of the common stock for any five
trading days within the period of 10 consecutialing days beginning immediately after the latethef Change of Control or the public
announcement of the Change of Control shall equekceed 105% of the Conversion Price of the Natesffect on each such trading day;
provided further that if the Change of Control fesin the reclassification,
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conversion, exchange of outstanding shares of camstoxk of Level 3, such 10 consecutive trading gerjod shall be measured as ending
immediately before the Change of Control.

"Permitted Holders" means the members oEL8's board of directors on April 28, 1998 aneiitmespective estates, spouses, ancestors,
and lineal descendants, the legal representativasyoof the foregoing and the trustees of any Hatetrusts of which the foregoing are the
sole beneficiaries or the grantors, or any perdamhich the foregoing "beneficially owns" (as defthin Rule 13d under the Exchange Act)
least 66/ 3% of the total voting power of the voting stocksoich person.

"Voting Stock" of any person means Cagf#tfmick of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such parsehether at all times or only for so long as anisr class of securities has such voting
power by reason of any contingency. "Capital Starfkdny person means any and all shares, intepstiscipations or other equivalents
(however designated) of corporate stock or equatyigipations, including partnership interests, thiee general or limited, of such person and
any rights (other than debt securities convertilslexchangeable into any equity interest), warrantgptions to acquire an equity interest in
such person.

Rule 13e-4 under the Exchange Act requireslissemination of certain information to seguivlders in the event of an issuer tender
offer and may apply in the event that the repurelggion becomes available to holders of the Ndtegel 3 will comply with this rule to the
extent applicable at that time.

Level 3 may, to the extent permitted bylegale law, at any time purchase Notes in the aparket or by tender at any price or by
private agreement. Any note so purchased by Leveh$, to the extent permitted by applicable lawrdissued or resold or may, at Level 3's
option, be surrendered to the trustee for candefiaAny Notes surrendered as aforesaid may negissued or resold and will be canceled
promptly.

The foregoing provisions would not neceigsafford holders of the Notes protection in theest of highly leveraged or other transactions
involving Level 3 that may adversely affect holders

Level 3's ability to repurchase the Notpsruthe occurrence of a Change of Control is stilbgeicnportant limitations. The occurrence ¢
Change of Control constitutes an event of defaudtew its secured credit facility. Moreover, theurtence of a Change in Control could cause
an event of default under, or be prohibited ortiédiby, the terms of other Senior Debt of LeveA8 a result, in each case, any repurchase of
the Notes would, absent a waiver, be prohibiteceutite subordination provisions of the Indenturgl time Senior Debt is paid in full. Level .
obligation to purchase the Notes under this covewdh unless consents are obtained, require L8l repay either prior to or concurrently
with the Notes repurchase all Senior Debt thentantBng that would by its terms prohibit the Nategurchase, including Level 3's existing
senior notes and the senior secured credit facility

Further, Level 3 may not have the finanogslources and may not be able to arrange finantnupy the Repurchase Price for all the
Notes that might be delivered by holders of theddaeeking to exercise the repurchase right. L&selbility to repurchase Notes with ci
may also be limited by the terms of its subsid&dm®rrowing arrangements due to dividend or otéstrictions. Level 3's senior secured credit
facility restricts the ability of Level 3's subsadies to pay dividends and make loans and advadadesvel 3. Any failure by Level 3 to
repurchase the Notes when required following a @aarf Control would result in an Event of Defautder the Indenture whether or not such
repurchase is permitted by the subordination prowgsof the Indenture. Any such default may, imfurause a default under Senior Debt of
Level 3. See "—Subordination."
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Mergersand Sales of Assetsby Level 3

Level 3 may not consolidate with or mengiiany other person or convey, transfer, seleasé its properties and assets substantially as
an entirety to any person, and Level 3 shall nomjteany person to consolidate with or merge inéw&!l 3 or convey, transfer, sell or lease
person's properties and assets substantially estaety to Level 3, unless:

(a) the person formed by such consolitatir into or with which Level 3 is merged or thrergon to which the properties and assets of
Level 3 are so conveyed, transferred, sold or thése corporation, limited liability company, paership or trust organized and existing under
the laws of the United States, any State theretti@District of Columbia and, if other than Le®elshall expressly assume the due and
punctual payment of the principal of and, premiifrany, and interest on the notes and the perfoomanf the other covenants of Level 3 under
the Indenture,

(b) immediately after giving effect tockutransaction, no Event of Default, and no everithy after notice or lapse of time or both,
would become an Event of Default, shall have o@miend be continuing, and

(c) an officers' certificate and legalrapn relating to the conditions described in (ajl b) above is delivered to the trustee.
Events of Default
The following will be Events of Default uerdthe Indenture:

(a) failure to pay principal of or premiuif any, on any Notes when due, whether or nohquayment is prohibited by the subordination
provisions of the Indenture,

(b) failure to pay any interest on anytésowhen due, continuing for 30 days, whether éisnoh payment is prohibited by the
subordination provisions of the Indenture,

(c) failure to pay when due the Repurehiagce of any Notes required to be repurchasesljpnt to the provisions described under "—
Repurchase at Option of Holders Upon Change of @Bntvhether or not a Company Notice is prohibildthe subordination provisions of
the Indenture,

(d) failure to perform or comply with pisions described under "—Mergers and Sales oftadselevel 3,"

(e) failure to perform any other covenaiitevel 3 in the Indenture, continuing for 60 dafter written notice to Level 3 by the truste
the holders of at least 25% in aggregate prin@pabunt of outstanding Notes,

(f) failure to pay when due any indelstess for money borrowed by Level 3 or any subsydiaat is a restricted subsidiary under the
indentures governing Level 3's outstanding senipestotaling $25 million or more if such failutesd have continued after the applicable
grace period and shall not have been cured or waivéhe acceleration of any indebtedness for mdaoegowed by Level 3 or any such
restricted subsidiary totaling $25 million or more,

(g) any judgment or judgments for therpapt of money in an aggregate amount in exces@®fdillion that shall be rendered against
Level 3 or any subsidiary and that shall not bevedj satisfied or discharged for any period of dBsecutive days during which a stay of
enforcement shall not be in effect, and

(h) certain events of bankruptcy, insakseor reorganization affecting Level 3 or any $figant Subsidiary (as defined in the Indentu
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Subject to the provisions of the Indentilating to the duties of the trustee in case anEwf Default shall occur and be continuing, the
trustee will be under no obligation to exercise ahits rights or powers under the Indenture atrégpiest or direction of any of the holders of
the Notes, unless such holders shall have offerdloet trustee reasonable indemnity. Subject to puavisions for the indemnification of the
trustee, the holders of a majority in aggregateqgpial amount of the Notes will have the right teedt the time, method and place of
conducting any proceeding for any remedy availabkhe trustee or exercising any trust or powerfewad on the trustee.

If an Event of Default, other than an EvehDefault specified in clause (h) above with m&o the Company, occurs and is continuing,
either the trustee or the holders of at least 25¢rincipal amount of outstanding Notes may acedéethe maturity of all Notes; provided,
however, that after such acceleration, but befquelgment or decree based on acceleration, theehotrf a majority in aggregate principal
amount of outstanding Notes may, under certairupistances as set forth in the Indenture, resciddaanul such acceleration if all Events of
Default, other than the nonpayment of principathaf Notes which have become due solely by suctad®®n of acceleration, have been cured
or waived as provided in the Indenture. If an EwafriDefault specified in clause (h) occurs andastinuing with respect to the Company, then
the principal of, and accrued interest on, allhaf Notes shall automatically become immediately ahek payable without any declaration or
other act on the part of the holders of the Notah® trustee. For information as to waiver of détla see "—Modification and Waiver" below.

No holder of any Notes will have any righinstitute any proceeding with respect to theshitdre or for any remedy thereunder, unless
such holder shall have previously given to thet&a@svritten notice of a continuing Event of Defaard the holders of at least 25% in aggre
principal amount of the outstanding Notes shallehanade written request, and offered reasonablerinig, to the trustee to institute such
proceeding as trustee, and the trustee shall vet lezeived from the holders of a majority in aggte principal amount of the outstanding
Notes a direction inconsistent with such requedtsrall have failed to institute such proceedinthini60 days. However, such limitations
not apply to a suit instituted by a holder of a&ofor the enforcement of payment of the princgdar premium, if any, or interest on such
Notes on or after the respective due dates exmrésseich Notes or of the right to convert suckerintaccordance with the Indentu

Level 3 will be required to furnish to ttrastee annually a statement as to the performantevel 3 of certain of its obligations under
each of the Indenture and as to any default in pecformance.

M odification and Waiver

Level 3 and the trustee may, at any tintefaom time to time, without notice to or consefhtiay holders of Notes, enter into one or more
indentures supplemental to the Indenture:

(a) to evidence the succession of angikeson to Level 3 and the assumption by such sgocef the covenants of Level 3 in the
Indenture and the Notes,

(b) to add to the covenants of Levelo,the benefit of the holders or to surrender aglytror power conferred upon Level 3 by the
Indenture,

(c) to add any additional Events of Défau

(d) to provide for uncertificated Notesaddition to or in place of certificated Notes,

(e) to evidence and provide for the ataeqe of appointment under the Indenture of a Ssmrdrustee,
(f) to secure the Notes,
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(g) to comply with the Trust IndenturetAce the Securities Act,
(h) to add guarantees with respect ta\tbtes, or

(i) to cure any ambiguity in the IndemLto correct or supplement any provision in tigehture which may be inconsistent with any
other provision therein or to add any other pransivith respect to matters or questions arisingeutioe Indenture; provided such actions shall
not adversely affect the interests of the holderny material respect.

Other modifications and amendments of titeehture may be made, and certain past defaultebgl 3 may be waived, with the consent
of the holders of not less than a majority in aggte principal amount of the Notes, at the timestaunding. However, no such modification or
amendment may, without the consent of the holdead outstanding Notes affected thereby:

(a) change the stated maturity of thagipial of, or any installment of interest on, angtés,
(b) reduce the principal amount of, & gremium, if any, or interest on, any Notes,
(c) modify the provisions with respecttexpiration of conversion rights in a manner asweo the holders,

(d) at any time after a Change of Conltad occurred, modify the provisions with respedhe repurchase right of the holders in a
manner adverse to the holders,

(e) change the place or currency of paytroéprincipal of, premium, if any, or interest,@ny Notes (including any payment of the
Repurchase Price in respect of such note),

() impair the right to institute sudrfthe enforcement of any payment on or with resfmeany Notes,

(g) except as otherwise permitted or epmtlated by provisions concerning consolidation,gee conveyance, transfer, sale or lease of
all or substantially all of the property and assétsevel 3, adversely affect the right of holdeyconvert any of the Notes other than as
provided in the Indenture,

(h) modify the conversion or subordinatfirovisions in a manner adverse to the holdetkeoNotes,
() reduce the above-stated percentdgaitstanding Notes necessary to modify or ameadritienture,

()) reduce the percentage of aggregateipal amount of outstanding Notes necessarwaiver of compliance with certain provisions
of the Indenture or for waiver of certain defautis,

(k) reduce the percentage in aggregateipal amount of outstanding Notes required far dldoption of a resolution or the quorum
required at any meeting of holders of Notes at tvlaicesolution is adopted. The quorum at any mgetitied to adopt a resolution will be
persons holding or representing a majority in aggte principal amount of the Notes at the timetantding and, at any reconvened meeting
adjourned for lack of a quorum, 25% of such aggeegancipal amount.

The holders of a majority in aggregate gipal amount of the outstanding Notes, may waivagi@ance by Level 3 with certain restrictive
provisions of the Indenture by written consent wpthe adoption of a resolution at a meeting. Thedrs of a majority in aggregate principal
amount of the outstanding Notes, also may waivepasy default under the Indenture, except a defiatiite payment of principal, premium, if
any, or interest, by written consent.

The Indenture contains provisions for caring meetings of holders of the Notes.
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Reports

Whether or not Level 3 is subject to Secti@(a) or 15(d) of the Exchange Act, or any susgeprovision thereto, Level 3 shall file with
the Commission the annual reports, quarterly repamtl other documents which Level 3 would have beguired to file with the Commission
pursuant to such Section 13(a) or 15(d) or anyessur provision thereto if Level 3 were subjectéb® such documents to be filed with the
Commission on or prior to the respective dates'([®exjuired Filing Dates") by which Level 3 wouldveabeen required to file them. Level 3
shall also in any event (a) within 15 days of eRelguired Filing Date (i) transmit by mail to alllders, as their names and addresses appear it
the Security Register, without cost to such holdansl (ii) file with the trustee copies of the aahteports, quarterly reports and other
documents (without exhibits) which Level 3 wouldsadeen required to file with the Commission pundéua Section 13(a) or 15(d) of the
Exchange Act or any successor provisions therdtevtl 3 were subject thereto and (b) if filing Budlocuments by Level 3 with the
Commission is not permitted under the Exchange pramptly upon written request, supply copies aftsdocuments (without exhibits) to any
prospective holder.

Notices

Notice to holders of the Notes will be givgy mail to the addresses of such holders asappgar in the Security Register. Such notices
will be deemed to have been given on the date dfngaf the notice.

Notice of expiration of conversion rightdlwe given at least once not less than 30 norentban 60 days prior to the conversion
expiration date, which notice shall be irrevocahbled will specify the conversion expiration date.

Replacement of Notes

Notes that become mutilated, destroyedestor lost will be replaced by Level 3 at the exge of the holder upon delivery to the trustee
of the mutilated Notes or evidence of the lossftthiedestruction thereof satisfactory to Level@lahe trustee. In the case of lost, stolen or
destroyed Notes, indemnity satisfactory to thetémsind Level 3 may be required at the expendeedialder of such Notes before a
replacement note will be issued.

Satisfaction and Discharge

The provisions in the Indenture relatingledeasance will be applicable to the Notes. L8&bbligation to make or consummate a
repurchase of Notes upon the occurrence of a Chafn@entrol ceases upon defeasance of the Indenture

Governing Law
The Indenture and the Notes are governddwey of the State of New York, without referenceptinciples of conflicts of laws.
The Trustee

The trustee for the holders of the Notssésl under the Indenture is The Bank of New Yotfkictvis also the trustee with respect to the
indentures relating to Level 3's other senior nadesior discount notes and Notes. In case an Bfdhéfault shall occur, and shall not be
cured, the trustee will be required to use the elegf care of a prudent person in the conductbhin affairs in the exercise of its powers.
Subject to such provisions, the trustee will bearmb obligation to exercise any of its rights omers under the Indenture at the request of
of the holders of Notes, unless they shall havereff to the trustee reasonable security or indgmnit

61




Table of Contents

The Indenture and the Trust Indenture Acttain limitations on the rights of the trusteeql the trustee become a creditor of Level <
obtain payments of claims in certain cases oratize on certain property received in respect gf such claim as security or otherwise. Sut
to the Trust Indenture Act, the trustee will berpitted to engage in other transactions with Levet any affiliate of Level 3; provided,
however, that if the trustee acquires any configinterest as described in the Trust Indenture ifotust eliminate such conflict or resign.

DESCRIPTION OF THE 2013 SENIOR DISCOUNT NOTES

We issued the 2013 Senior Discount Note&euan indenture dated as of October 24, 2003,dsstws and The Bank of New York, as
trustee, as amended by the First Supplemental tadedated as of February 18, 2005. The term "hatethis section refers to the 2013 Senior
Discount Notes as issued under the supplementahtace relating to such notes and the term "indefitia this section refers to the indenture
and the related supplemental indenture under whiet2013 Senior Discount Notes were issued.

As of the date of this prospectus, $294,082 aggregate principal amount at maturity of28&3 Senior Discount Notes was outstanding,
all of which is being offered by the selling setyliblders pursuant to this prospectus.

General

The notes will mature on October 15, 2Gi®] are limited to an aggregate principal amountaturity of $294,732,000. The notes were
issued in denominations of $1,000 principal am@imhaturity and integral multiples of $1,000 pradiamount at maturity in fully registered
form. Exchanges and transfers of the notes willdggstered without charge, but we may require paytroEa sum sufficient to cover any tax or
other governmental charge in connection with suahanges or transfers.

The notes were issued at a discount of2Z94bto their aggregate principal amount at matuetd accreted at a rate of 9% per annum,
compounded semiannually, to 100% of their aggregateipal amount at maturity by October 15, 200%. October 15, 2007, cash interest
commenced accruing at a rate of 9% per annum, whiphyable semiannually in arrears on April 15 @atiober 15 in each year, commencing
on April 15, 2008, and at the stated maturity, Iithe accreted value thereof is paid or duly predidor.

"Accreted value" of any note as of or tgy date of determination prior to October 15, 20@@ans, as of any date of determination, an
amount equal to the sum of (a) $704.73 per $1,0@@ipal amount at maturity (which we refer to he tssue price of such note), plus (b) the
aggregate of the portions of the original issuealisit (the excess of the amounts considered asfdmt "stated redemption price at maturity"
of such note within the meaning of Section 1272(edf the Internal Revenue Code (which we refeaddhe "Code") or any successor
provisions, whether denominated as principal aeriggt, over the issue price of such note) thabbesied pursuant to Section 1272 of the C
(without regard to Section 1272(a)(7) of the Cduejn the date of issue of such note to the datgetérmination (which amount shall be
accrued on a daily basis and compounded semiagraralpril 15 and October 15 of each year (whichrefer to as the accretion
measurement date), at a rate of 9% per annum fraimb®r 24, 2003 through the date of determinatiothe basis of a 360-day year of twelve
30-day months), minus all amounts theretofore paigspect of the note, which amounts are consilasepart of the "stated redemption price
at maturity" of the note within the meaning of Sectl273(a)(2) of the Code or any successor prongs{whether such amounts paid were
denominated as principal or interest). The accresdae of any note on or after October 15, 2007amsehe principal amount at maturity of the
note.
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The term "stated maturity", when used withpect to a note or any installment of intereste¢bn, means the date specified in the note as
the fixed date on which the accreted value of thte or that installment of interest is due and p#gjancluding pursuant to any mandatory
redemption provision (but excluding any provisiaopding for the repurchase of the note at theaptif the holder upon the happening of
contingency beyond our control unless that contiegenas occurred).

Interest will be paid to the person in whosime a note is registered at the close of busoreshe April 1 and October 1 immediately
preceding the relevant interest payment date (wviehefer to as the "record dates"). However, éndase of a note or portion of a note called
for redemption on a redemption date, or repurch@sednnection with a designated event on a deégnavent payment date, during the
period from a record date to but excluding the sexiceeding interest payment date, accrued intefttéte payable on that redemption date or
designated event payment date (unless such ngiertion is converted) to the person who on thaénegtion date or designated event payment
date is the holder of the note or portion of theermedeemed or repurchased. Interest will be coagpom the basis of a 360-day year comprised
of twelve 30-day months.

Accreted value and interest on the notdisheipayable at the office or agency maintainedstech purpose or, at our option, payments of
accreted value may be made by check mailed todluets of the notes at their respective addresstdsish in the register of holders of notes.
Until otherwise designated by us, the office orragemaintained for such purpose will be the priatiorporate trust office of the trustee.

If any interest payment date or maturityedaf a note falls on a day that is not a busidess the required payment will be made on the
next succeeding business day as if made on thelustéhe payment was due and no interest willleeon that payment for the period from
and after the interest payment date or maturitg,d& the case may be, to the date of that payonethie next succeeding business day. The
term "business day" means, with respect to any, @otkay that in the City of New York is not a daywhich banking institutions are authori:
or obligated by law or regulation to close.

We will not pay any additional amounts ba hotes to compensate any beneficial owner follanted States tax withheld from payments
of accreted value or interest on the notes.

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

Ranking

The notes are our unsecured and unsubdedimdligations and rank equal in right of paymeith all of our existing and future unsecu
and unsubordinated indebtedness. The indenture wideh the notes were issued contains no resiriston the amount of additional
indebtedness we may incur. The notes will be effelgt junior to obligations incurred under our citefdcility. The borrower under our credit
facility is our subsidiary, Level 3 Financing, Int/e and several other subsidiaries guarantee l3Falancing, Inc.'s obligations under our
credit facility. Our credit facility and these gaatees are secured by a substantial portion ofssets and substantially all of the assets of
Level 3 Financing, Inc. and our subsidiaries thiatguarantors, and we are required to use comntign@asonable efforts to provide additiol
guarantees and security in the future. The noseswill be effectively junior to Level 3's securedligations incurred under future credit
facilities, receivables and purchase money indetessl and certain other arrangements that are sedaraddition, the notes will be
structurally subordinated to all indebtedness ahéroobligations of our subsidiaries. Our subsidmare separate legal entities and have no
obligation to pay, or make funds available to pay amounts due on the notes.
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Conversion Rights

The holders of notes are entitled at amgton or before the close of business on theragding day prior to the maturity date, subject to
prior redemption or repurchase, to convert theetedrvalue of any notes or portions of notes (imodanations of $1,000 principal amount at
maturity or integral multiples of $1,000 princigahount at maturity) into shares of our common statkhe conversion price of $9.991 per
share of common stock, subject to adjustment axitbesl below.

Except as described below, no adjustmelhbeimade on conversion of any notes for inteaestued or any accretion on such notes. If
notes are converted after a record date for thenpay of interest and prior to the next succeediterést payment date, interest payable on that
interest payment date will be payable on that @gepayment date notwithstanding the conversioa tla@ interest will be paid to the holder of
the note on the applicable record date. If notesalbed for redemption are converted after a réatate for the payment of interest and prior to
the next succeeding interest payment date, thass moust be accompanied by funds equal to theesitpayable on the succeeding interest
payment date on the accreted value so convertegexhat a holder may reduce such payment byrttweiat of any existing payment default
in respect of those notes). Accordingly, under ¢hascumstances, the holder of the converted neiiesot receive any interest payment for
period from the next preceding interest paymerg tiathe date of conversion.

If any fractional share of common stock Wdoloe issuable upon conversion of notes we will @aaash adjustment based upon the market
price of the common stock on the last trading dagrto the date of conversion or, at our optioe, will (i) round such fraction up to the
nearest whole number of shares or (ii) if permittgdaw and relevant Nasdaq or stock exchange,ralewill issue fractional shares.

In the case of notes called for redemptommyversion rights will expire at the close of mgsis on the trading day preceding the date fixed
for redemption, unless we default in the paymenhefredemption price, in which case the conversgin will terminate at the close of
business on the date the default is cured. Inibateany holder exercises its right to requirecusepurchase notes upon a designated event,
such holder's conversion right will terminate oa those of business on the designated event @ffieritation date (as defined in the indentu
unless we default on the payment due upon repueabrathe holder elects to withdraw its electiom&we the notes repurchased in accordance
with the requirements of the indenture. See "—Répase at Option of Holders Upon a Designated Event.

The right of conversion attaching to anyenmay be exercised by the holder by deliveringnitite at the specified office of a conversion
agent, accompanied by a duly signed and completgdenof conversion, together with any funds thatyrbe required. A notice of conversion
can be obtained from the trustee. Beneficial ownérsterests in a global note, if any, may exexdtseir right of conversion by delivering to
The Depository Trust Company (which we refer t§@EC") the appropriate instruction form for conviers pursuant to DTC's conversion
program. The conversion date will be the date orthvthe note, the duly signed and completed natfamnversion, and any funds that may be
required as described above shall have been seedsdi. A holder delivering a note for conversiofi wot be required to pay any taxes or
duties payable in respect of the issue or delieéigommon stock on conversion, but will be requiteghay any tax or duty which may be
payable in respect of any transfer involved inifisaie or delivery of the common stock in a nametrothan the holder of the note. Certificates
representing shares of common stock will not beeidsor delivered unless all taxes and duties,)if payable by the holder have been paid.

We will adjust the conversion price if amfythe following events occurs:
. we issue common stock as a dividend or distribudierour common stock;
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. we issue to all holders of our common stock centigints or warrants to purchase our common stoekgatce per share that is
less than the then current market price of our comstock, as defined in the indenture;

. we subdivide or combine our common stock; or

. we distribute to all holders of our common stodiares of our capital stock, evidences of indebtsslioe assets, including cash
and securities but excluding rights, warrants amdrmoon stock dividends or distributions specified\ad provided , however ,
that if we distribute capital stock of, or similequity interests in, a subsidiary or other businegsof ours, the conversion rate
will be adjusted based on the market value of doeisties so distributed relative to the marketieadf our common stock, in
each case based on the average closing sales gfitese securities for the 10 trading days conuimgnon and including the
fifth trading day after the date on which "ex-defd trading" commences for such distribution onNlasdaq Global Select
Market or such other national or regional exchamgearket on which the securities are then listequmted; or

. we or one of our subsidiaries makes a paymentsiperet of a tender offer or exchange offer for ammon stock to the exte
that the cash and value of any another consideratwuded in the payment per share of common stackeds the current
market price per share of common stock on theritaday next succeeding the last date on which terateexchanges may be
made pursuant to such tender or exchange offer.

If we distribute cash, then the convergidne will be increased so that it equals the pdetermined by multiplying the conversion price
in effect on the record date with respect to thghatistribution by a fraction, (1) the numeratomdfich will be the current market price of a
share of our common stock on the record date tesper share amount of the distribution, and (&)d&nominator of which will be the same
price of a share on the record date. "Current ntgmkee" means the average of the daily closing paices per share of common stock for the
ten consecutive trading days ending on the eafiéhie date of determination and the day before'¢iedate” with respect to the distribution
requiring such computation. For purpose of thisageaph, the term "ex date," when used with respegty distribution, means the first date
which our common stock trades, regular way, orréfevant exchange or in the relevant market frorichvthe closing sale price was obtained
without the right to receive such distribution.

If we have a rights plan in effect uponwension of the notes into common stock, you witlaige, in addition to the common stock, the
rights under the rights plan unless the rights reaparated from the common stock at the time ofemion, in which case the conversion pi
will be adjusted as if we distributed to all holsl®f our common stock, shares of our capital steeldences of indebtedness or assets as
described above, subject to readjustment in thatexfehe expiration, termination or redemptiorsath rights.

In the event of:

. any reclassification of our common sto
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entigyl of substantially all of our property and asset

in which holders of our common stock would be éadito receive stock, other securities, other prtypassets or cash for their common stock,
upon conversion of your notes you will be entittedeceive the same type of consideration whichwould have been entitled to receive if
you had converted the notes into our common stockediately prior to any of these ever
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You may in certain situations be deemeldatee received a distribution subject to United &tdéderal income tax as a dividend in the
event of any taxable distribution to holders of coom stock or in certain other situations requidgngonversion rate adjustment. See "Material
U.S. Federal Income Tax Considerations."

We may, from time to time, modify the corsien price if our board of directors has made temheination that this increase would be in
our best interests. Any such determination by @mar® will be conclusive. In addition, we may redtioe conversion price if our board of
directors deems it advisable to avoid or diminisi Bacome tax to holders of common stock resulfiogn any dividend or distribution of sto
(or rights to acquire stock) or from any eventtieeleas such for income tax purposes. See "Matdrtal Federal Income Tax Considerations."

We will not be required to make an adjusthie the conversion price unless the adjustmentldvoequire a change of at least 1% in the
conversion rate. However, we will carry forward adjustments that are less than 1% of the convesice. Except as described above in
section, we will not adjust the conversion priceday issuance of or common stock or convertiblexwmhangeable securities or rights to
purchase our common stock or convertible or exceabig securities.

Redemption of Notesat Our Option

If the closing sale price of our commoncktbas exceeded a "specified percentage" of thedpplicable conversion price for at least 20
trading days in any consecutive 88y trading period ending on the trading day ptacthe mailing of the notice of redemption, we magleen
for cash all or a portion of the notes at any titneproviding not less than 30 nor more than 60stlagtice by mail to each registered holder of
the notes to be redeemed, at a price in cash em#80% of the accreted value of the notes to deemed as of the redemption date plus
accrued and unpaid interest, to, but excludingré¢ldemption date.

The "specified percentage" is equal to:

. 140% if the date of the mailing of the notice adeeption is during the 12-month period beginningaber 15, 2008;

. 140% if the date of the mailing of the notice aeeption is during the -month period beginning October 15, 20provided ,
however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at nitgtaf the
notes as originally issued prior to the trading thagnediately preceding the date of the mailinghaf hotice of redemption, the
specified percentage will be automatically redutceti30%;

. 140% if the date of the mailing of the notice aeeption is during the :-month period beginning October 15, 20provided ,
however , that if the initial purchasers have transferr8d 83 % or more of the aggregate principal amount at nitgtaf the
notes as originally issued prior to the trading thagnediately preceding the date of the mailinghaf hotice of redemption, the
specified percentage will be automatically redutcei20%.

For purposes of the definition of "spedfigercentage," any one or more of the followindldfedeemed not to constitute a transfer of
notes by the initial purchasers: (i) a transfenaties to any person directly or indirectly contdlby or under direct or indirect common control
with Fairfax Financial Holdings Limited (any suclrpon we refer to as a "Fairfax Entity") or (ijransfer of notes to a trust or other persor
the benefit of one or more Fairfax Entities.

Selection and Notice

If less than all the notes are to be red=kat any time, selection of notes for redemptidhbe made by the trustee in compliance with
requirements of the principal national securitieshange,
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if any, on which the notes are listed or, if theesoare not so listed, on a pro rata basis, bgrlbly any other method that the trustee considers
fair and appropriate. The trustee may select fdemgption a portion of the accreted value of ang tloat has a denomination larger than
$1,000. Notes and portions thereof will be redeemédtde amount of $1,000 principal amount at m&gwt integral multiples of $1,000. The
trustee will make the selection from notes outsitamdnd not previously called for redemptignovided, however, that if a portion of a holder
notes are selected for partial redemption and kotder thereafter converts a portion of such natesh converted portion will be deemed tc
taken from the portion selected for redemption.

Provisions of the indenture that apply ades called for redemption also apply to portiohthe notes called for redemption. If any note is
to be redeemed in part, the notice of redemptidhstéte the portion of the principal amount at undy to be redeemed. In the event of any
redemption of less than all the notes, we willlp@trequired to:

. issue or register the transfer or exchange of atg during a period of 15 days before any seleafcsuch notes for redemptic
or
. register the transfer or exchange of any note kezteel for redemption, in whole or in part, excg unredeemed portion of a

note being redeemed in part, in which case weengicute and the trustee will authenticate and eetiv the holder a new note
equal in principal amount at maturity to the unexded portion of the note surrendered.

On and after the redemption date, unlesdefault in the payment of the redemption pricéeriest, if any, will cease to accrue on the
principal amount at maturity of the notes or pori@f notes called for redemption and for whichdsihave been set aside for payment. In the
case of notes or portions of notes redeemed odeamgtion date which is also a regularly schedudégerést payment date, the interest payment
due on such date will be paid to the person in wh@ane the note is registered at the close of essian the relevant record date.

The notes are not entitled to any sinkunggf
Repurchase at Option of Holder supon a Designated Event

Upon the occurrence of a designated eeaat) holder of notes will have the right to requiseto repurchase all or any part (equal to
$1,000 principal amount at maturity or an integnalltiple of $1,000) of such holder's notes pursuarihe offer described below (which we
refer to as the "designated event offer") at amrgffice in cash equal to 101% of the aggregate=test value thereof as of the date of the
designated event plus accrued and unpaid intenestich notes to but excluding the repurchase adtell we refer to as the "designated event
payment"). Within 20 days following any designa&ent, we will mail a notice to each holder desoglthe transactions that constitute the
designated event and offering to repurchase natesipnt to the procedures required by the inderstudedescribed in such notice.

We will comply with the requirements of Rul4e-1 under the Exchange Act and any other sesulaws and regulations to the extent
such laws and regulations are applicable in comeagtith the repurchase of the notes as a reswdtdd#signated event. Rule 13e-4 under the
Exchange Act requires, among other things, theedigsation of certain information to security holslén the event of an issuer tender offer and
may apply in the event that the repurchase optemoines available to holders of the notes. We withgly with this rule to the extent
applicable at that time.

On the date specified for termination a&f tresignated event offer, we will, to the extentfid:
. accept for payment all notes or portions of thesgroperly tendered pursuant to the designatet efier
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. deposit with the paying agent an amount equaleaitrsignated event payment in respect of all rartesrtions of the notes so
tendered; and

. deliver or cause to be delivered to the trusteaties so accepted together with an officers'faete stating the aggregate
principal amount at maturity of notes or portiofish® notes being purchased by us.

On the date specified for payment of theigieated event payment (which we refer to as tlesitphated event payment date"), which may
not be later than 60 days following the designateeht, the paying agent will promptly mail to eddider of notes so accepted the designated
event payment for such notes, and the trustegowaptly authenticate and mail (or cause to besfeaned by book entry) to each holder a new
note equal in principal amount at maturity to anpurchased portion of the notes surrendered, if proyided, however, that each such new
note will be in a principal amount at maturity df,800 or an integral multiple thereof.

The foregoing provisions would not neceigsafford holders of the notes protection in theset of highly leveraged or other transactions
involving us that may adversely affect holders.

The right to require us to repurchase nagea result of a designated event could haveftbet ®f delaying, deferring or preventing a
change of control or other attempts to acquireroboff us unless arrangements have been made bdeensito repurchase all the notes at the
designated event payment date. Consequently,ighismay render more difficult or discourage a negrgonsolidation or tender offer (even if
such transaction is supported by our board of threcr is favorable to the shareholders), therapsion of control by a holder of a large block
of our shares and the removal of incumbent manageme

Except as described above with respectesggnated event, the indenture does not contairigions that permit the holders of the notes
to require us to repurchase or redeem the notéinvent of a takeover, recapitalization or simisstructuring. Subject to the limitation on
mergers and consolidations described below, wepr@magement or our subsidiaries could in the futater into transactions, including
refinancings, recapitalizations, acquisitions, ii@tion or similar transactions, that would not stitute a designated event under the indenture,
but that would increase the amount of our otheelnedness outstanding at the time or substantidlyce or eliminate our assets.

The terms of other agreements relatingdie@btedness may prohibit us from purchasing angsnatd may also provide that a designated
event, as well as other change of control evetaser to us, would constitute an event of defantter such agreements. If a designated event
occurs at a time when we are prohibited from puwstitanotes, we could seek the consent of our tiestigg lenders to the purchase of notes
or could attempt to refinance the borrowings tluattain such prohibition. If we do not obtain suatoasent or repay such borrowings, we
would remain prohibited from purchasing notes.datscase, our failure to purchase tendered noteddveonstitute an event of default under
the indenture, which may, in turn, constitute dtfar default under the terms of other indebtedttesiswe have entered into or may enter into
from time to time.

A "designated event” will be deemed to haweurred upon a change of control or a terminatioinading.
A "change of control” will be deemed to Banccurred when:

. any "person" or "group” (as such terms are use&kkertions 13(d) and 14(d) of the Exchange Act orsarocessor provisions to
either of the foregoing), including any group agtfor the purpose of acquiring, holding, votingdisposing of securities within
the meaning of Rule 13d-5(b)(1) under the Exchakgeother than any one or more of the Permittettleis, becomes the
"beneficial owner" (as defined in Rule 13d-3 unter Exchange Act, except that a person will be dekto have "beneficial
ownership" of all shares that any such
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person has the right to acquire, whether such rigéxercisable immediately or only after the pgesaf time), directly or
indirectly, of 35% or more of the total voting paws the Voting Stock of the Comparngr,ovided, however, that the Permitted
Holders are the "beneficial owners" (as defineRihe 13d-3 under the Exchange Act, except thatrsopewill be deemed to
have "beneficial ownership” of all shares that angh person has the right to acquire, whether ggbhis exercisable
immediately or only after the passage of time)ecliy or indirectly, in the aggregate of a lessetrcpntage of the total voting
power of the Voting Stock of the Company than soitter person or group (for purposes of this bydteht, such person or
group shall be deemed to beneficially own any ptBtock of a corporation (the "specified corponat)cheld by any other
corporation (the "parent corporation") so long ashsperson or group beneficially owns, directlyratirectly, in the aggregate a
majority of the total voting power of the Votingdsk of such parent corporation); or

. the sale, transfer, assignment, lease, conveyarmher disposition, directly or indirectly, of @t substantially all the assets of
the Company and its subsidiaries, considered dsodevfother than a disposition of such assets antirety or virtually as an
entirety to a wholly owned subsidiary or one or eBermitted Holders) shall have occurred; or

. during any period of two consecutive years, indinl$ who at the beginning of such period constittite board of directors of
the Company (together with any new directors whadsetion or appointment by such board or whose natitn for election by
the shareholders of the Company was approved loyeaof a majority of the directors then still irfioé who were either
directors at the beginning of such period or whalsetion or nomination for election was previoustyapproved) cease for any
reason to constitute a majority of the board oédiors of the Company then in office; or

. the shareholders of the Company shall have appramgglan of liquidation or dissolution of the Coamy.
However, a change of control under the fik® bullet points above will not be deemed todaccurred if:

. the daily market price per share of common stoclafty five trading days within the period of 10 senutive trading days
ending immediately after the later of the changearftrol or the public announcement of the charfgmotrol (in the case of a
change of control under the first bullet point abper the period of 10 consecutive trading daysrenosnmediately before the
change of control (in the case of a change of cbotrder the second bullet above) shall equal oeed 105% of the conversion
price of the notes in effect on the date of thengeaof control or the public announcement of thengfe of control, as applicab
or

. all of the consideration (excluding cash paymeatdractional shares) in the transaction or tratisas constituting the chang
of control consists of shares of common stock et or upon issuance will be, traded on the NewkYstock Exchange or the
American Stock Exchange or quoted on the NasdahabBelect Market and as a result of such trarmacti transactions the
notes become convertible solely into such commockst

"Permitted Holders" means the members ®Qbmpany's Board of Directors on April 28, 1998] ¢éheir respective estates, spouses,
ancestors, and lineal descendants, the legal exgegi/es of any of the foregoing and the trustdesmy bona fide trusts of which the foregoing
are the sole beneficiaries or the grantors, orpargon of which the foregoing "beneficially owna’ defined in Rule 138-under the Exchan

Act) at least 66/ 3% of the total voting power of the Voting Stocksafch person.

"Voting Stock” of any person means Cag#tmick of such person which ordinarily has votingvpofor the election of directors (or
persons performing similar functions) of such parsehether at
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all times or only for so long as no senior classefurities has such voting power by reason ofcamyingency.

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

The definition of change of control inclgde phrase relating to the sale, assignment, lgassfer or conveyance of "all or substantially
all" of our assets or our assets and those of estrRted Subsidiaries taken as a whole. Althobghet is a developing body of case law
interpreting the phrase "substantially all," thereo precise established definition of the phrasger applicable law. Accordingly, the ability
a holder of notes to require us to repurchase ragtesresult of a sale, assignment, transfer, |leas®nveyance of less than all of our assets
and/or those of our subsidiaries may be uncertain.

A "termination of trading” will be deemealhiave occurred if our common stock (or other comstock into which the notes are then
convertible) is neither listed for trading on a Un&tional securities exchange nor approved falirtigaon the Nasdaq Global Select Market.

Limitation on Liens

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

"Lien" means any mortgage or deed of tiistige, hypothecation, security interest, lierargk, encumbrance or other security agreemen
of any kind or nature whatsoeverovided, however, that Liens shall not include defeasance trustsiods. For purposes of this definition, the
sale, lease, conveyance or other transfer by timep@oy or any of its subsidiaries of, including ¢rant of indefeasible rights of use or
equivalent arrangements with respect to, darkt @olinmunications fiber capacity or communicatioasduit shall not constitute a Lien.

"Specified Indebtedness" means (A) the Caamyfs 9.125% Senior Notes due 2008, 11% Seniord\thte 2008, 10.5% Senior Discount
Notes due 2008, 10.75% Senior Euro Notes due 200875% Senior Discount Notes due 2010, 11.25%d8&niro Notes due 2010, 11.2¢
Senior Notes due 2010, 6.0% Convertible Subordihbligtes due 2009, 6.0% Convertible Subordinate@®dtie 2010 and 2.875%
Convertible Senior Notes due 2010, and (B) anyhieldness of the Company for borrowed money thas (i) the form of, or represented by,
bonds, notes, debentures or other securities (ttharpromissory notes or similar evidence of indébess under bank loans, reimbursement
agreements, receivables facilities or other bamdyriance or other institutional financing agreememder section 4(2) of the Securities Act) or
any guarantee thereof and (ii) is, or may be, gqlidisted or purchased and sold on any stock exgaautomated securities trading system or
over-the-counter or other securities market (iniclgdwithout prejudice to the generality of thedgoing, the market for securities eligible for
resale pursuant to Rule 144A under the Securitegs &or the avoidance of doubt, "Specified Inddhess" shall not include indebtedness
among the Company or its subsidiaries or amongidiales.

The foregoing restrictions shall not apialy(i) Liens to secure Acquired Delptovided that (a) such Lien attaches to the acquired prg
prior to the time of the acquisition of such prdper
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and (b) such Lien does not extend to or cover angrgroperty; and (ii) Liens to secure debt inedrto refinance, in whole or in part, debt
secured by any Lien referred to in the foregoirapse (i) or this clause (ii) so long as such Lieasinot extend to any other property (other
than improvements and accessions to the origirgdgrty) and the principal amount of debt so secigedt increased.

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

Merger and Consolidation

The indenture provides that we may nog single transaction or a series of related trases; consolidate or merge with or into, or
effect a share exchange with (whether or not weteesurviving corporation), or sell, assign, tfanslease, convey or otherwise dispose of all
or substantially all of our properties or assetaraentirety or substantially as an entirety toth@ocorporation, person or entity unless:

. either (i) we shall be the surviving or continuicgrporation or (ii) the entity or person formeddysurviving any suc
consolidation, merger or share exchange (if otha&n ws) or the entity or person which acquiresdiy, assignment, transfer,
lease, conveyance or other disposition our proggegind assets substantially as an entirety (x¢@s@oration organized and
validly existing under the laws of the United Stat@ny State thereof or the District of Columbid &) expressly assumes the
due and punctual payment of the accreted valuaairgerest on all the notes and the performaneach of our covenants
under the notes and the indenture pursuant to glesugntal indenture in a form reasonably satisfgdim the trustee;

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

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

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

Upon any such consolidation, merger, sbaohange, sale, assignment, conveyance, leassfeiram other disposition in accordance with
the foregoing, the successor person formed by sonbolidation or share exchange or into which veenaerged or to which such sale,
assignment, conveyance, lease, transfer or othposition is made will succeed to, and be substitfor, and may exercise our right and
power, under the indenture with the same effedtthe successor had been named as us in the imdeaind thereafter (except in the case of a
lease) the predecessor corporation will be reliexfeall further obligations and covenants underittteenture and the notes.
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Events of Default and Remedies
An event of default is defined in the intler as being:

(1) default in payment of the accretetligaf the notes when due at maturity, upon repasehupon acceleration or otherwise;
(2) default for 30 days in payment of amgtallment of interest on the notes;
(3) default in the payment of the destgdeevent payment in respect of the notes on tteefdasuch payment;
(4) failure to provide timely notice oflasignated event;
(5) default by us for 60 days after nefiic the observance or performance of any otheemants in the indenture;

(6) default under any credit agreemermtrtgage, indenture or instrument under which tmeag be issued or by which there may
be secured or evidenced any indebtedness for mmwregwed by us or any of our material subsidiafeghe payment of which is
guaranteed or secured by us or any of our subsdjawhich default

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

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

and, in each case, the principal amount of sucklitetiness, together with the principal amount gfather such indebtedness under
which there is a payment default or the maturitwbfch has been so accelerated, aggregates $26mmal its foreign currency
equivalent or more and such payment default iconogd or such acceleration is not annulled witltirdays after notice;

(7) failure by us or any of our matesabsidiaries to pay final, nonappealable judgméotteer than any judgment as to which a
reputable insurance company has accepted fullitigbaggregating in excess of $25 million or iwdign currency equivalent, which
judgments are not stayed, bonded or dischargednwgthdays after their entry; or

(8) certain events involving our bankyptinsolvency or reorganization or that of anyaf material subsidiaries.

If an event of default (other than an ewsrdefault specified in clause (8) with respect$) occurs and is continuing, then and in every
such case the trustee, by written notice to utheholders of not less than 25% in aggregate ipah@mount at maturity of the then
outstanding notes, by written notice to us andrihstee, may declare the then accreted value ohecidied and unpaid interest on, all the notes
to be due and payable. Upon such declaration, acoteted value and accrued and unpaid interesbedibme immediately due and payable,
notwithstanding anything contained in the indenturéhe notes to the contrary. If any event of ditfspecified in clause (8) occurs with
respect to us, all accreted value of, and accroddiapaid interest on the notes then outstandiigauiomatically become due and payable,
without any declaration or other act on the patheftrustee or any holder of notes.

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

. such holder has previously given the trustee writtetice of a continuing event of defal
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. the holders of at least 25% in aggregate prin@pabunt at maturity of the notes have made a writtgnest of, and offered
reasonable indemnification to, the trustee to begith proceeding;

. the trustee has not started such proceeding wBiidays after receiving the request; and

. the trustee has not received directions incondistéh such request from the holders of a majantaggregate principal amount
at maturity of the notes during those 30 days.

Subject to the provisions of the indentglating to the duties of the trustee, the truggaender no obligation to exercise any of its rigbi
powers under the indenture at the request, orddirection of any of the holders, unless such haldeve offered to the trustee security or an
indemnity satisfactory to it against any cost, egeeor liability. Subject to all provisions of thelenture and applicable law, the holders of a
majority in aggregate principal amount at matuatyhe then outstanding notes have the right teadithe time, method and place of conduc
any proceeding for any remedy available to thetdisr exercising any trust or power conferrednanttustee. If a default or event of default
occurs and is continuing and is known to the tresiee indenture requires the trustee to mail z@atf default or event of default to each
holder within 90 days of the occurrence of suctadkfor event of default. However, the trustee méhhold from the holders notice of any
continuing default or event of default (except fad# or event of default in the payment of acadetalue of, or interest on the notes) if it
determines in good faith that withholding noticénigheir interest. The holders of a majority irgeggate principal amount at maturity of the
notes then outstanding by notice to the trustee msgind any acceleration of the notes and itsexqumsnces if all existing events of default
(other than the nonpayment of the accreted valuerofterest on the notes that has become duéy dnjesirtue of such acceleration) have b
cured or waived and if the rescission would nofflectrwith any judgment or decree of any court ofigpetent jurisdiction. No such rescission
will affect any subsequent default or event of défar impair any right consequent thereto.

Except as provided in the next senteneehtiiders of a majority in aggregate principal antat maturity of the notes then outstanding
may, on behalf of the holders of all the notes,wyainy past default or event of default under titkeinture and its consequences, except defaul
in the payment of accreted value of, or interesth@nnotes (other than the nonpayment of accreaee\of, and interest that has become due
solely by virtue of an acceleration that has badg tescinded as provided above) or in respectafva@nant or provision of the indenture that
cannot be modified or amended without the conskall diolders of notes.

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

Certificated Notes

The notes have been issued in fully cegtéd registered form and must be transferreddordance with the provisions of the indenture
and the terms of the certificate. See "—Transfer Exchange."

Amendment, Supplement and Waiver

Except as provided in the next two sucaagg@iaragraphs, the indenture or the notes may leaded or supplemented with the consent of
the holders of at least a majority in aggregateqgipal amount at maturity of the notes then outitagy and any existing default or compliance
with any provision of the indenture or the notes/rha waived with the consent of the holders of gonits in aggregate principal amount at
maturity of the then outstanding notes.
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Without the consent of each holder affecteadamendment or waiver may not (with respechtoretes held by a non-consenting holder):

. change the stated maturity of the accreted valperafny installment of interest (including contémg interest, if any), if any, on,
any note;

. reduce the accreted value of, or the rate or amafuinterest (including contingent interest), ifyalon, any note, whether upon
acceleration, redemption or otherwise, or altemtia@ner of calculation of interest, if any, or thée or amount of accrual ther
on any note;

. change the currency for payment of accreted vaiueranterest (including contingent interest, iify, on any note or change &
place of payment where the accreted value of,terést on, any note is payable;

. impair the right to institute suit for the enforcem of any payment of any amount with respect toraote when due

. adversely affect the conversion rigk

. modify the provisions of the indenture requiringtasnake an offer to repurchase notes upon a dasidrevent in a manner

adverse to the holders;

. reduce the percentage of principal amount at ntgtafithe outstanding notes necessary to modifgneend the indenture or
consent to any waiver provided for in the inderture

. waive a default or event of default in the paynmrdany amount with respect to any note when duegfgixas provided in tr
indenture);

. make any changes in the amendment section of tlemiare;

. make any change in the provisions of the inderperenitting holders of a majority in aggregate pipat amount at maturity of

notes to waive past defaults or events of defauti® rights of holders to receive payments of etect value of, or interest on,
the notes or to bring suit to enforce such paymant;

. modify any provision of the indenture relating be tcalculation of accreted value with respect értbtes.

Notwithstanding the foregoing, without tensent of any holder of notes, we and the trusige amend or supplement the indenture or
the notes to:

. to comply with the requirements for adjustmenthaf tonversion price contained in the indenture;

. to cure any ambiguity, omission, defect or incosisy, or to make any other change that does n@raely affect the rights of
any holder;

. to evidence and provide for the acceptance of apmeint hereunder by a successor trustee with regpéte notes; or

. to comply with the provisions of the Trust Indemtuxct of 1939, as amended, or with any requirernéttie SEC arising as a

result of the qualification of the indenture untieat statute.
Satisfaction and Discharge

When (i) we deliver to the trustee all datgling notes (other than notes replaced pursoahetprovisions in the indenture for
replacement notes) for cancellation or (ii) allstahding notes have become due and payable andpusitiwith the trustee cash sufficient to
pay all amounts due and
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owing on all outstanding notes (other than notetamed pursuant to the provisions in the indentoreeplacement notes), and if in either case
we pay all other sums payable under the indentynesbthen the indenture shall, excluding certéiligations, cease to be of further effect.

Governing Law

The indenture provides that the notes amed to be a contract made under the laws oftttie 8 New York and are construed in
accordance with New York law.

Transfer and Exchange

A holder may transfer or exchange noteacitordance with the indenture. The registrar aadrifstee may require a holder, among other
things, to furnish appropriate endorsements amstea documents, and we may require a holder taapsitaxes and fees required by law or
permitted by the indenture. We are not requiretlansfer or exchange any note selected for redempti repurchase or surrendered for
conversion. Also, we are not required to transfezx@hange any note for a period of 15 days befaelection of notes to be redeemed.

Reports

Whether or not required by the rules amliftions of the SEC, so long as any notes argéandig, we will file with the SEC and furnish
to the trustee and the holders of notes all qugréerd annual financial information (without ext#)irequired to be contained in a filing on
Forms 10-Q and 10-K, including a "Management's i8s®n and Analysis of Financial Condition and Rssaf Operations” and, with respect
to the annual consolidated financial statementg, @ateport thereon by our independent auditors st not be required to file any report or
other information with the SEC if it does not persuch filing.

The Trustee

The indenture provides that, except dutivgcontinuance of an event of default, the trustileperform only such duties as are
specifically set forth in the indenture. In caseeagnt of default shall occur (and shall not beedyiand holders of the notes have notified the
trustee, the trustee will be required to exerdis@owers with the degree of care and skill ofidpnt person in the conduct of such person's
own affairs. Subject to such provisions, the tresseunder no obligation to exercise any of ithisgor powers under the indenture at the rec
of any of the holders of notes, unless they stalktoffered to the trustee security and indemratist&ctory to it.

The indenture contains certain limitatiamsthe rights of the trustee, should it becomeooeditor, to obtain payment of claims in certain
cases or to realize on certain property receivedspect of any such claim as security or otherwite trustee will be permitted to engage in
other transactiongrovided, however, that if it acquires any conflicting interest, it steliminate such conflict or resign.

No Recourse Against Others

None of our directors, officers, employesteckholders or affiliates, as such, shall hayeletility or any obligations under the notes or
the indenture or for any claim based on, in resp&ot by reason of such obligations or the creatibsuch obligations. Each holder by
accepting a note waives and releases all suchityafihe waiver and release are part of the casition for the notes.
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DESCRIPTION OF COMMON STOCK
Under our restated certificate of incorpiarg we are authorized to issue up to 2,250,0@dares of our common stock.

Subject to the senior rights of preferrimtk which may from time to time be outstandingldieos of common stock are entitled to receive
dividends declared by the board of directors outinfis legally available for their payment. Uposatilution and liquidation of our business,
holders of common stock are entitled to a ratabéres of our net assets remaining after paymemtedolders of the preferred stock of the full
preferential amounts they are entitled to. All tansling shares of common stock are fully paid amthissessable.

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

The transfer agent and registrar for themon stock is Wells Fargo Bank.
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DESCRIPTION OF OTHER CAPITAL STOCK

We have summarized some of the terms amdgions of our other outstanding capital stockhils section. The summary is not complete.
We have also filed our restated certificate of ipovation and our amended and restated by-lawshébits to our Current Report on Form 8-K
filed with the SEC on May 23, 2008. You should read restated certificate of incorporation and amended and restated by-laws for
additional information.

As of January 12, 2009, our authorizedtehgiock was 2,260,000,000 shares. Those shansssted of:

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

. 10,000,000 shares of preferred stock, par valuk $0 share.
As of December 31, 2008, there were 1,615, 8 shares of common stock and no shares adrpeefstock outstanding.
Preferred Stock

The preferred stock has priority over tbenmon stock with respect to dividends and to otligributions, including the distribution of
assets upon liquidation. The board of directoeuithorized to fix and determine the terms, lim@as and relative rights and preferences of the
preferred stock, to establish series of prefertedksand to fix and determine the variations asragmeries. The board of directors without
stockholder approval could issue preferred stod¢k woting and conversion rights which could advirséfect the voting power of the holders
of common stock. As of the date of this prospedtusie are no outstanding shares of preferred stock

Anti-Takeover Provisions

We currently have provisions in our reddatertificate of incorporation and amended andatestby-laws that could have an anti-takeover
effect. The provisions in the restated certifioafténcorporation include:

. a prohibition on our stockholders taking actionvinjtten consent;
. the requirement that special meetings of stockhslte called only by the board of directors or¢hairman of the board; and
. the ability of our board of directors to issue preéd stock in one or more series without any aatio the part of stockholde!

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

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

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

. is based on the provisions of the Code, TreasuguRé&ons promulgated thereunder, published rulengs procedures of tt
Internal Revenue Service (the "IRS") and judiciatidions, all as in effect on the date of this peasus and all of which are
subject to change at any time, possibly with rettive effect;

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

pass-through entities, banks, axempt organizations, insurance companies, deailldraders in securities or currencies, For
Holders (as defined below) that own, or have owiaetljally or constructively, more than 5% of oumeoon stock or more than
5% of the fair market value of the notes, persbas will hold the notes or common stock as a pasitn a hedging transaction,
"straddle" or conversion transaction for tax pugsosr persons deemed to sell the notes or comrook shder the constructive
sale provisions of the Code.

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

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

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

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

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

. an estate, the income of which is subject to Ue8efal income tax regardless of its source; or
. a trust, if a U.S. court can exercise primary suig@n over the administration of the trust and onenore U.S. persons ¢

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

A "Foreign Holder" is any beneficial owrarthe notes or common stock that is for U.S. fatlielcome tax purposes:

. a nonresident aliel
. a foreign corporation; or
. a foreign estate or trust.
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U.S. Holders
Interest

A U.S. Holder generally will include intsteon a note, other than a 2013 Senior Discoung Nast ordinary income at the time such intt
is received or accrued, in accordance with suctidra regular method of accounting for U.S. feder@dme tax purposes.

Since the 2013 Senior Discount Notes wesaed at a substantial discount from their statiedtipal amount, such notes are treated as
issued with original issue discount for U.S. fedl@reome tax purposes. Original issue discounhésdxcess of: (1) a note's stated redemption
price at maturity over (2) its issue price. Thaedlaedemption price at maturity of a note is th ©f the principal amount payable at maturity
and all stated interest payments provided by the.rithe original issue price of the 2013 Seniorcbist Notes is the first price at which a
substantial amount of such notes was sold to thégfor cash, excluding sales to bond houses, dnokr similar persons or organizations
acting in the capacity as underwriters, placemgants or wholesalers.

A U.S. Holder of a 2013 Senior Discount &list required to include original issue discounhitome as ordinary interest for U.S. federal
income tax purposes as it accrues under a congdtmethod in advance of receipt of cash paymatitibutable to that income, regardless of
the U.S. Holder's regular method of tax accounthgl.S. Holder will not be required to report segtaty as taxable income actual payments of
stated interest relating to a 2013 Senior Discdlote. In general, the amount of original issue aist included in income by a U.S. Holder of
such note is the sum of the daily portions of oxdgissue discount for each day during the taxgése, or portion thereof, on which the U.S.
Holder held the 2013 Senior Discount Note. Theydadrtion is determined by allocating the origireslue discount for an accrual period
equally to each day in that accrual period.

The amount of original issue discount htttable to each accrual period is generally equ#ié product of the 2013 Senior Discount
Note's adjusted issue price at the beginning dfi swcrual period and its yield to maturity, thatte discount rate that, when applied tc
payments under the 2013 Senior Discount Note, teeBuh present value equal to the issue price .atiigsted issue price of a 2013 Senior
Discount Note at the beginning of any accrual gkisothe issue price of the note, plus the amofintiginal issue discount allocable to all pi
accrual periods, minus the amount of any prior paytsin respect of the note, including paymentstatied interest.

Sale, Exchange or Redemption of the Notes

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

The deductibility of capital losses is sdtjto limitations. Subject to the discussion urdet).S. Holders—Market Discount" below, any
capital gain or loss recognized by a U.S. Holdérlva long-term capital gain or loss if the notesrevheld for more than one year. Long term
capital gain of a non-corporate U.S. Holder isibligfor a reduced rate of tax. A U.S. Holder'suatid tax basis in a note generally will equal
the cost of the note to such U.S. Holder (1) insegldby any original issue discount or market diatpueviously included in income by such
U.S. Holder with respect to a note, (2) decreasetth® amount of any payments, other than qualsitaded interest payments, received and
amortizable bond premium previously taken by th8.UWolder with respect to such note and (3) thelarjaf any, included in income on an
adjustment to the conversion rate of the notedgeasribed in "—Adjustments to Conversion Rate" tselo
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Mar ket Discount

For a U.S. Holder who purchases a notafoamount that is less than its stated redemptioe pt maturity or, in the case of 2013 Senior
Discount Note, its adjusted issue price as of thelmse date, the amount of the difference wilrbated as market discount for federal income
tax purposes, unless this difference is less thepeaified de minimis amount.

Under the market discount rules, a U.S ddoWill be required to treat any principal payment or gain realized on disposition of, a note
as ordinary income to the extent of the lesseflpf{e amount of such payment or gain or (2) theketaliscount which has accrued on such
note at the time of such disposition and has netipusly been included in income. A U.S. Holder rbayrequired to defer the deduction for
the excess of (1) the interest expense on any fadebss incurred or maintained to purchase or eangte with market discount over
(2) interest income (including original issue digot) from that note to the extent of market disd¢aaotruing during the taxable year. Market
discount will be considered to accrue ratably dytime period from the date of acquisition to theurity date of the note unless the U.S. Ha
elects to accrue market discount using a constiaid-ynethod.

A U.S. Holder may elect to include markisicdunt in income (generally as interest) curreaslyit accrues, in which case the rules relating
to the recharacterization of disposition gains defkrral of interest deductions will not apply. B election will apply to all debt instrume
acquired by the U.S. Holder on or after the fiay of the first taxable year to which such electpplies and may be revoked only with the
consent of the IRS.

Acquisition Premium

A U.S. Holder who purchases a 2013 Senisc@unt Note for an amount that is greater thaadjssted issue price as of the purchase
and less than or equal to the sum of all amountalga on such note after the purchase date witldsidered to have purchased the note at an
"acquisition premium."” Under the acquisition premiwules, the amount of original issue discount theth U.S. Holder must include in its
gross income with respect to such note for anyttiexgear (or portion thereof in which the U.S. Haldholds the note) will be reduced by the
portion of the acquisition premium allocable to gegiod. Acquisition premium will be allocated poopionately to the inclusions of the origil
issue discount unless the U.S. Holder elects txaié it using a constant-yield method.

Amortizable Bond Premium

If a U.S. Holder purchases a note for an@amthat is greater than the sum of all amounysipla on the note after the purchase date,
than qualified stated interest payments, such Hdkder will be considered to have purchased the mdgth "amortizable bond premium." A
U.S. Holder may elect to amortize such premiumgisitonstant-yield method over the remaining tefith@ note and may offset interest
required to be included in respect of the notehgyamortized amount of such premium. Any electgmarhortize bond premium applies to all
taxable debt instruments held by the U.S. Holdeomafter the beginning of the first taxable yeamnhich such election applies and may be
revoked only with the consent of the IRS.

Adjustments to Conversion Rate

The conversion rate of the notes is sulifeatjustment under certain circumstances, agitescunder "Description of the Notes—
Conversion Rights." Holders of the notes may baté@ as having received a deemed distribution]tiegun dividend treatment (as described
below) to the extent of our current or accumulatachings and profits, if, and to the extent thattain adjustments in the conversion rate (or
certain other corporate transactions) increasetbgortionate interest of a holder
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of the notes in the fully diluted common stock (adarly an adjustment to reflect a taxable divideéo holders of common stock), whether or
not such holder ever exercises its conversionlpgei Moreover, if there is not a full adjustmemthe conversion rate of the notes to reflect a
stock dividend or other event increasing the propoate interest of the holders of outstanding camrstock in our assets or earnings and
profits, such increase may be treated as a deeisgithdtion on common stock of such holders, tagads described below under "—
Distributions on Common Stock".

Conversion of the Notes

A U.S. Holder generally will not recogniaey gain or loss upon conversion of a note intoroom stock except with respect to cash or
other property received either as a portion ofawesideration for the note or in lieu of a frachbshare of common stock. A U.S. Holder's tax
basis in the common stock received on conversianrafte for common stock will be the same as suéh Holder's adjusted tax basis in the
note at the time of conversion, reduced by anysbalfdcable to a fractional share interest, anchtiiding period for the common stock recei
on conversion will generally include the holdingipd of the note converted. However, to the exteat any common stock received upon
conversion is considered attributable to accruegtést not previously included in income by the .UHSIder, it will be taxable as ordinary
income. A U.S. Holder's tax basis in shares of comstock considered attributable to accrued intereserally will equal the amount of such
accrued interest included in income, and the hglgieriod for such shares will begin on the dateasfversion.

If a U.S. Holder receives a combinatiomof common stock and cash or other property uporamsion (and such cash is not merely
received in lieu of a fractional share of commatk}, the holder will generally be required to rgeize gain in an amount equal to the less
(i) the cash payment or the value of such othepgnty (less the amount attributable to accruedwampid interest) or (ii) the excess of the fair
market value of the common stock and the cash patyoresuch other property (excluding the amounttattable to accrued and unpaid
interest) received upon conversion over the hddetjusted tax basis in the notes. The holder génevill not be able to recognize any loss.
The holder's tax basis in the common stock receni#de the same as the holder's tax basis imthie, increased by the amount of gain
recognized, if any, and reduced by the amount@ttdsh payment or the value of the other propengived (less the amount attributable to
accrued and unpaid interest).

Cash received in lieu of a fractional shaireommon stock upon conversion will be treated @ayment in exchange for the fractional
share of common stock. Accordingly, the receiptasgh in lieu of a fractional share of common stgekerally will result in capital gain or lo:
measured by the difference between the cash ret&vehe fractional share and the U.S. Holderjsstdd tax basis in the fractional share, and
will be taxable as described below under "—SalExarhange of Common Stock." The holder's tax bassike fractional share of common
stock will be a proportionate part of the holdedgusted tax basis in the common stock received gpaversion, as described above.

Distributions on Common Stock

Distributions, if any, paid or deemed paidthe common stock (or deemed distributions omtites as described above under "—
Adjustments to Conversion Rate") generally willtbeEated as dividends and includable in the incofreeld.S. Holder as ordinary income to-
extent of our current or accumulated earnings aofitp as determined for U.S. federal income tasppses. Dividends paid to U.S. Holders
that are individuals are currently taxed at thesatpplicable to long-term capital gains if thedeolmeets certain holding period and other
requirements. Dividends paid to U.S. Holders thatlaS. corporations may qualify for the dividemeseived deduction if the holder meets
certain holding period and other requirements.ribistions on shares of common stock that exceedwuent and accumulated earnings and
profits will be treated first as a non-taxable
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return of capital, reducing the holder's basi©imthares of common stock. Any such distributiorsxicess of the holder's basis in the shares o
common stock generally will be treated as capish grom a sale or exchange of such stock.

Sale or Exchange of Common Stock

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

Foreign Holders

Interest

Payments of interest (including originalue discount) on a note to a Foreign Holder witlm®subject to U.S. federal withholding tax
provided that:

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

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

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

For purposes of this summary, we refehie éxemption of interest from U.S. federal withding tax as the "Portfolio Interest
Exemption.” The gross amount of payments to a garkfolder of interest that does not qualify for Bartfolio Interest Exemption and that is
not effectively connected to a U.S. trade or bussra that Foreign Holder will be subject to U.&ldral withholding tax at the rate of 30%,
unless a U.S. income tax treaty applies to elingimaitreduce such withholding.

A Foreign Holder generally will be subj¢attax in the same manner as a U.S. Holder withe@tsto payments of interest if such paym
are effectively connected with the conduct of aérar business by the Foreign Holder in the Un8tdes and, if an applicable tax treaty so
provides, such payment is attributable to a permia@stablishment maintained in the United Statesumy Foreign Holder. Such effectively
connected income received by a Foreign Holderighatcorporation may in certain circumstances ligestito an additional "branch profits"
at a 30% rate or, if applicable, a lower treatg rétoreign Holders should consult their own taxisohg regarding any applicable income tax
treaties. To claim the benefit of a tax treatymclaim exemption from withholding because theregeincome is effectively connected with a

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

82




Table of Contents
Sale, Exchange or Redemption of the Notes or our Common Sock

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

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

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

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

Generally, a corporation is a U.S. realperty holding corporation if the fair market valokits U.S. real property interests, as defined in
the Code and applicable regulations, equals oresdcB0% of the aggregate fair market value of addwide real property interests and its
other assets used or held for use in a trade andmss We may be, or may prior to a Foreign Haodddisposition of common stock become, a
U.S. real property holding corporation.

Conversion of the Notes

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

Distributions on Common Stock

Dividends, if any, paid or deemed paid lvey¢ommon stock (or deemed dividends on the natdescribed above under "—Adjustments
to Conversion Rate") to a Foreign Holder, excludiihngdends that are effectively connected with ¢beduct of a trade or business in the
United States by such Foreign Holder, will be sabje U.S. federal withholding tax at a 30% ratelowver rate provided under any applicable
income tax treaty. Except to the extent that ardiegiple tax treaty otherwise provides, a Foreigiddowill be subject to tax in the same
manner as a U.S. Holder on dividends paid or degragtthat are effectively connected with the caridi a trade or business in the United
States by the Foreign Holder. If such Foreign Holde foreign corporation, it may in certain cinestances also be subject to a U.S. "branch
profits” tax on such effectively connected incorha 80% rate or such lower rate as may be spedifjemh applicable income tax treaty.

Contingent Payments

In certain circumstances, we may be obdidab pay holders amounts in excess of statecesttand principal payable on the notes. Our
obligation to make such payments may implicatepttoerisions of Treasury Regulations relating to coyegnt payment debt instruments, or
CPDIs. We intend to take the position that the siat® not treated as CPDIs because of these payndestuming such position is respected, a
U.S. Holder would be required to include in incotine amount of any such payments as additional deredion for U.S. federal income tax
purposes. If the IRS successfully
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challenged this position, and the notes were tdeateCPDIs because of such payments, U.S. Holdgtg,;among other things, be required to
accrue interest income at higher rates than tleeest rates on the notes and to treat any gaignéed on the sale or other disposition of a
as ordinary income rather than as capital gainctiagers of notes are urged to consult their taisatd/regarding the possible application of
CPDlI rules to the notes.

Information Reporting and Backup Withholding

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

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

Backup withholding tax is not an additiotest. Rather, the U.S. federal income tax liabitifypersons subject to backup withholding tax
will be offset by the amount of tax withheld. Ifdiaip withholding tax results in an overpayment obUederal income taxes, a refund or cr
may be obtained from the IRS, provided the requinéatmation is timely furnished.

The preceding discussion of certain U.S. federal income tax considerationsisfor general information only and is not tax advice.
Accordingly, holder s of the notes and common stock should consult their own tax advisorsasto particular tax consequencesto them of
purchasing, holding and disposing of the notes and the common stock, including the applicability and effect of any state, local, foreign,
or other tax laws, and of any proposed changesin applicable law.
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SELLING SECURITYHOLDERS

Southeastern Asset Management, Inc. ("Sastiern”), on behalf of its customers and institwl clients, and Odyssey America
Reinsurance Corporation, The North River Insur&dempany, Fairfax (Barbados) International CorplediaInsurance Company (Hong
Kong) Ltd., nSpire Re Limited, United States Fingurance Company, Lombard General Insurance Congfabgnada, TIG Insurance
Company, Commonwealth Insurance Company, Markelrtmee Company of Canada, Federated Insurance @gmop&anada, Lombard
Insurance Company and Fairfax Financial Holdingsiteéd (together, the "Fairfax Entities"), may fraime to time offer and sell pursuant to
this prospectus any or all of the securities lidietbw.

The following table sets forth informatiatith respect to Southeastern and the Fairfax Estaind the securities that may be offered under
this prospectus. The information is based on infdfom provided by or on behalf of Southeasterntaed-airfax Entities. Southeastern and the
Fairfax Entities may offer all, some or none of sieeurities or common stock into which the seasitire convertible, if and when converted.
Because Southeastern and the Fairfax Entities iffieyall or some portion of the securities, no mstie can be given as to the amount of
securities that will be held by Southeastern aedrhirfax Entities upon termination of any salesadidition, since the date on which the
information regarding their ownership of securitiess furnished, Southeastern and the Fairfax Eatitiay have sold, transferred or otherwise
disposed of all or a portion of their securitiesremsactions exempt from the registration requéets of the Securities Act. In addition, the
conversion price, and therefore, the number ofeshaf common stock issuable upon conversion oéitedf the notes, is subject to adjustment
under certain circumstances. Likewise, the sharesramon stock may increase or decrease in coramestith stock splits or reverse stock
splits. Accordingly, the number of shares of comrstotk into which the notes are convertible mayease or decrease, and the number of
shares of common stock may increase or decrease.

Southeastern serves as the discretionagsiment advisor for customers and institution@nts whose accounts have been credited with
the securities held by Southeastern that may lezexffand sold pursuant to this prospectus. Asaedisnary investment advisor, Southeastern
has investment power over these securities andftirerSoutheastern is also deemed a beneficialoofribese securities. In making any sales
of securities under this prospectus, Southeastertddabe acting on behalf of such accounts. Soutbeas located at 6410 Poplar Avenue,
Suite 900, Memphis, Tennessee 38119.

85




Table of Contents
Fairfax Financial Holdings Limited is loedtat 95 Wellington Street West, Suite 800, Torp@atario MSJ 2N7, Canada.

Beneficially Owned Before
the Offering and Offered Hereby

Beneficially Owned
After Offering

Per cent of Per cent of
Class Class
Selling Securityholder Series of Securities Number** Qutstanding Number**  Outstanding
Southeaster 2010 Subordinated Nott  $ 40,000,00 12.9¢% — —
2013 Senior Note $ 100,062,00 25.02%

Common Stocl 507,084,65(1) 28.82%(1)(2
Odyssey America Reinsurance Corpora 2013 Senior Note $ 45,000,00 11.25%

Common Stocl 72,852,20(3) 4.12%(2)(3;
The North River Insurance Compa 2013 Senior Note $ 30,000,000 7.5%

Common Stocl 16,666,66(4) *(2)(4)
Fairfax (Barbados) International Cc 2013 Senior Note $ 20,062,00 5.02%

Common Stocl 11,145,55(5) *(2)(5)
Falcon Insurance Company (Hong Kong) L 2013 Senior Note $ 5,000,00! 1.25%

Common Stocl 2,777,77(6) *(2)(6)
nSpire Re Limitec Common Stocl 45,035,02 2.5€%(2)
United States Fire Insurance Compi Common Stocl 24,389,20 1.3%%(2)
Lombard General Insurance Company of Ca Common Stocl 6,626,50! *(2)
TIG Insurance Compar Common Stocl 4,960,001 *(2)
Commonwealth Insurance Compe 4,504,00! *(2)
Markel Insurance Company of Cane Common Stocl 2,510,00! *(2)
Federated Insurance Company of Car Common Stocl 1,306,501 *(2)
Lombard Insurance Compa Common Stocl 1,193,001 *(2)
Fairfax Financial Holdings Limite 2013 Senior Discount Not  $ 294,732,00(7) 99.9%

*%

@

Less than 1%.

With regard to the notes, represents the aggreyateipal amount thereof, and with regard to tharsh of common stock, represents

the number of shares thereof.

Represents 451,198,016 shares of our common sewfibially owned by Southeastern plus 55,886,629es of our common sto

Common Stocl

issuable upon conversion of the 2010 SubordinateesN
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and 2013 Senior Notes offered under this prospertdsheld by Southeastern as of January 7, 2009.

(2) Percentage ownership is based upon 1,617,615,268ssbf our common stock outstanding as of Dece®ibe2008 plus
140,976,388 shares issuable upon conversion afdtes as of January 7, 2009.

3) Represents 47,852,200 shares of our common staelibially owned by Odyssey America ReinsurancepOaation plus 25,000,000
shares of our common stock issuable upon convedditte 2013 Senior Notes offered under this progpgeand held by Odyssey
America Reinsurance Corporation as of January G920

4) Represents 16,666,666 shares of our common steglbie upon conversion of the 2013 Senior Notegexdf under this prospectus and
held by The North River Insurance Company as ofidan7, 2009.

(5) Represents 11,145,555 shares of our common stegilife upon conversion of the 2013 Senior Notessedf under this prospectus ¢
held by Fairfax (Barbados) International Corp adafuary 7, 2009.

(6) Represents 2,777,777 shares of our common stagkhiksupon conversion of the 2013 Senior Notegedfender this prospectus and
held by Falcon Insurance Company (Hong Kong) Lsdofalanuary 7, 2009.

©) Represents $294,732,000 aggregate principal anadumaturity of 2013 Senior Discount Notes held liyuat, all of the ownershi
interests of which are held by subsidiaries offleaiFinancial Holdings Limited, as of January 7020

(8) Represents 29,499,751 shares of our common steg&lige upon conversion of the 2013 Senior Discbiotes offered under th
prospectus and held by a trust, all of the ownerstterests of which are held by subsidiaries dff&a Financial Holdings Limited, as
of January 7, 2009, plus 900,000 shares of our cmmstock beneficially owned by Fairfax FinancialltHogs Limited through pension
plans of certain of its subsidiaries as of Janda3009.

Pursuant to that certain Securities Puelfageement, dated as of November 17, 2008, asasdesn December 16, 2008 and on
December 24, 2008, by and among Level 3, Southeasdelyssey America Reinsurance Corporation, ThefN\River Insurance Company,
Fairfax (Barbados) International Corp., Falcon hasiwe Company (Hong Kong) Ltd. and the other irorsstamed therein (as amended, the
"Securities Purchase Agreement”), we agreed tatemgihe resale of Southeastern's and the Fairitiids' holdings of Level 3 securities listed
in the table above under applicable federal seeariaws. We will pay substantially all of the erpes incurred by Southeastern and the Fz
Entities incident to the registration of these sii@s. Our obligation to keep the registratiortetaent to which this prospectus relates effective
is subject to specified, permitted exceptions sghfin the Securities Purchase Agreement. If armh £xception applies, we may prohibit ofl
and sales of the notes and shares of common stoskant to the registration statement to which phispectus relates.

We may suspend the use of this prospettus learn of any event that causes this prospeotirlude an untrue statement of a material
fact required to be stated in the prospectus oessry to make the statements in the prospectumislgiading in light of the circumstances
then existing. If this type of event occurs, a pexdus supplement or post-effective amendmerggifired, will be distributed to Southeastern
and the Fairfax Entities. Southeastern and thd&akntities have agreed in the Securities PurcAggeement not to trade pursuant to this
prospectus any of the securities registered hefreby the time they receive notice from us of tlyise of event until they receive a prospectus
supplement or amendment. To the extent permitteaplplicable law, Southeastern and the
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Fairfax Entities may trade the notes and/or shafeemmon stock in transactions exempt from thésteggion requirements of the Securities
Act. This time period will not exceed 45 days iryawelvenonth period, and no more than one such suspenstice may be delivered in a
twelve-month period.

In addition, on November 19, 2007 we erdeénto a standstill agreement with Southeasterrsyant to which Southeastern agreed for a
period ending on February 18, 2011, that it wowdt] without the consent of the majority of our emtboard of directors (excluding
representatives or designees of Southeasternu(thase a material amount of our assets or thésasisany of our subsidiaries, (2) purchase
any voting stock or securities exchangeable faromwvertible into voting stock, or (3) enter intoyarrangements that would cause a "chang
control" of Level 3. In connection with the offegirof our 15% Convertible Senior Notes due 2013Nowmember 17, 2008, we granted
Southeastern a waiver under the standstill agreesuetihat Southeastern could purchase a portisnaf notes.

A copy of the Securities Purchase Agreemead filed as an exhibit to our Current Report omir8-K filed with the SEC on
November 18, 2008, Amendment No. 1 to the SecarRierchase Agreement was filed as an exhibit t&Camrent Report on Formr-K filed
with the SEC on December 16, 2008 and Amendmen2Nothe Securities Purchase Agreement was fideahaexhibit to our Current Report
on Form 8-K filed with the SEC on December 24, 2098opy of the standstill agreement with Southesmstvas filed as an exhibit to our
Current Report on Form 8-K filed with the SEC onvidmber 19, 2007.
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PLAN OF DISTRIBUTION

The selling securityholders and their sssoes, including their transferees, pledgees oeé®wor their successors, may from time to time
sell the securities hereby registered directlyurchasers or through underwriters, broker-dealeegyents, who may receive compensation in
the form of discounts, concessions or commissiooms the selling securityholders or the purchaséthesecurities. These discounts,
concessions or commissions as to any particulaenwriter, broker-dealer or agent may be in excésase customary in the types of
transactions involved.

The securities hereby registered may beisobne or more transactions at fixed pricesravailing market prices at the time of sale, at
prices related directly to the prevailing markeates, at varying prices determined at the timeaté,or at negotiated prices. These sales mi
effected in transactions, which may involve crosseislock transactions:

. on any national securities exchange or quotatioviceon which the notes or the common stock malysbed or quoted at tF
time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchangssreices or in the ov-the-counter market; ¢

. through the writing of options.

The aggregate proceeds to the selling gghatders from the sale of the securities regedenereby by them will be the purchase price of
the securities less discounts and commissionsyif Bhe selling securityholders reserve the righadcept and, together with their agents from
time to time, to reject, in whole or in part, anpposed purchase of securities to be made directiyrough agents. We will not receive any of
the proceeds from this offering.

Our outstanding common stock is listedtfading on the Nasdaq Global Select Market. Weatdntend to list the notes for trading on
any national securities exchange or on the NasdaljaGGSelect Market and can give no assurance ahewtevelopment of any trading market
for the notes. See "Risk Factors—The public tradiagket for the notes is limited, which could affdeeir market price and your ability to sell
them."

In order to comply with the securities lasfssome states, if applicable, the securitiesstegéd hereby may be sold in these jurisdictions
only through registered or licensed brokers orelsaln addition, in some states the securitiestegd hereby may not be sold unless they
have been registered or qualified for sale or am®tion from registration or qualification requirents is available and is complied with.

The selling securityholders and any undieens, broker-dealers or agents that participatbénsale of the securities registered hereby may
be "underwriters" within the meaning of SectionD)(f the Securities Act. Any discounts, commissiaconcessions or profit they earn on any
resale of the shares may be deemed to be undagwdiscounts and commissions under the SecuritiésSelling securityholders who are
"underwriters" within the meaning of Section 2(bf}he Securities Act will be subject to the pragps delivery requirements of the Securities
Act and may be subject to statutory liabilitieglirding, but not limited to, liability under Seati® 11, 12 and 17 of the Securities Act and
Rule 10b-5 under the Exchange Act. The selling sgtwlders have acknowledged that they understaeil obligations to comply with the
provisions of the Exchange Act and the rules thedeu relating to stock manipulation, particularlgdgrlation M.

To our knowledge, there are currently remp| arrangements or understandings between dimgsscurityholder and any underwriter,
broker-dealer or agent regarding the sale of thar@iées registered hereby. The selling securitgbd may determine not to sell any, or to sell
less than all of,
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the securities described in this prospectus. litiadd the selling securityholders may, to the extgermitted by applicable law, sell, transfer,
devise or gift these securities by other meanslastribed in this prospectus. In that regard, &cysties covered by this prospectus that
qualify for sale pursuant to Rule 144 or Rule 14fAhe Securities Act or which may otherwise bedseithout registration under the Securi
Act may be sold under Rule 144 or Rule 144A orthgmwvise permitted by law rather than pursuanhie prospectus.

To the extent required, the specific semsito be sold, the respective purchase pricepabhlic offering prices, the names of any agent,
dealer or underwriter, and any applicable commissir discounts with respect to a particular offérbe set forth in an accompanying
prospectus supplement or, if appropriate, a pdstéfe amendment to the registration statememtto€h this prospectus is a part.

Pursuant to the Securities Purchase Agreeme agreed to register the resale of Southesstand the Fairfax Entities' holdings of
Level 3 securities under applicable federal antestacurities laws. See "Selling Securityholdenghis prospectus. In addition, on
November 19, 2007 we entered into a standstillegent with Southeastern, pursuant to which Soutbeaagreed for a period ending
February 18, 2011, that it would not, without tlemsent of the majority of our entire board of diogs (excluding representatives or designees
of Southeastern) (1) purchase a material amountioéssets or the assets of any of our subsidjg#gpurchase any voting stock or securities
exchangeable for or convertible into voting stamk(3) enter into any arrangements that would caus#ange of control” of Level 3. In
connection with the offering of our 15% Convertiflenior Notes due 2013, on November 17, 2008, astgd Southeastern a waiver unde
standstill agreement so that Southeastern coulkthpge a portion of such notes.

In connection with sales of the common lstmicotherwise, the selling securityholders mayeeitto hedging transactions with broker-
dealers, which may in turn engage in short salége@tommon stock in the course of hedging positibey assume. The selling securityhol
may also sell common stock short and deliver comstock to close out short positions, or loan odgeecommon stock to broker-dealers that
in turn may sell such securities.

LEGAL MATTERS

Certain legal matters with respect to ggality of the notes and the shares of common s&stlable upon conversion of the notes and
offered under this prospectus will be passed upond by Willkie Farr & Gallagher LLP, New York, MeYork. Thomas C. Stortz, Executive
Vice President and Chief Legal Officer of Level 8rf@munications, Inc., will issue an opinion for egarding the remaining shares of comr
stock offered under this prospectus.

EXPERTS

The consolidated financial statements afdl@ Communications, Inc. and subsidiaries asexfdinber 31, 2007 and 2006, and for eac
the years in the three-year period ended Decenthe20®7, and management's assessment of the effeesis of internal control over financial
reporting as of December 31, 2007, have been incatgd by reference herein in reliance upon thertsf KPMG LLP, independent
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION OF DOCUMENTSBY REFERENCE

We file annual, quarterly and current reépoproxy statements and other information with$C. Our SEC filings are available to the
public over the Internet at the SEC's web sitettat//www.sec.gov . You may also read and copy any document we fitheaSEC's public
reference
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room at 100 F Street, N.E., Washington, D.C. 2054&ase call the SEC at 1-800-SEC-0330 for fuiitifermation on the public reference
room. Our SEC filings are also available at NASD@Qerations, in Washington, D.C.

The SEC allows us to incorporate by refeeetime information we file with them, which meahattwe can disclose important information
to you by referring you to those documents. Thermiation incorporated by reference is an impornpamt of this prospectus, and information
that we file later with the SEC will automaticallpdate and supersede this information. We incotpdia reference our documents listed
below and any future filings we make with the SH@er Sections 13(a), 13(c), 14, or 15(d) of theuides Exchange Act of 1934, as
amended (the "Exchange Act") until all of the sé@s offered by this prospectus are sold:

. Annual report on Form -K for the fiscal year ended December 31, 2(
. Quarterly reports on Form -Q for the quarter ended March 31, 2008, June 308 2bid September 30, 20(

. Current reports on Form 8-K filed March 11, 200&rkbh 19, 2008, March 26, 2008, May 23, 2008, Jyrg968, October 15,
2008, October 15, 2008, November 18, 2008, Dece®2008, December 16, 2008, December 24, 2008 rleer 24, 2008,
December 31, 2008 and December 31, 2008 (howeeedomot incorporate by reference the informatiodes Item 7.01,
Regulation FD Disclosure);

. Proxy Statement filed on April 4, 2008 for the 208&@ual Meeting of Stockholders; and

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

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

(720) 888-1000

Any statements made in a document incotpdrhy reference in this prospectus is deemed todmified or superseded for purposes of
this prospectus to the extent that a statemeihiisrprospectus or in any other subsequently fieclichent, which is also incorporated by
reference, modifies or supersedes the statemegtstatement made in this prospectus is deemed todokfied or superseded to the extent a
statement in any subsequently filed document, wisichcorporated by reference in this prospectusjifies or supersedes such statement.
statement so modified or superseded will not bengek except as so modified or superseded, to totest part of this prospectus.

The information relating to us containedhis prospectus should be read together withrtfeernation in the documents incorporated by
reference. In addition, certain information, indhgifinancial information, contained in this prospes or incorporated by reference in this
prospectus should be read in conjunction with dentmsiwe have filed with the SEC.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the vari@igpenses payable by us in connection with theagadedistribution of the securities being
registered hereby. We are paying all of the seliagurityholders' expenses related to this offemxgept that the selling securityholders will
pay any applicable broker's commissions and exge#dkeamounts are estimated except the SecurtielsExchange Commission registration
fee.

Securities and Exchange Commission registratiol $ 43,29¢
Transfer Agent's, Trustee's and Depositary's fadseapense 5,00(
Legal fees and expens 75,00(
Accounting fees and expens 25,00(
Printing and engraving fees and exper 25,00(
Total $173,29¢

Item 15. Indemnification of Directorsand Officers.

Section 145 of the Delaware General Cotpmmd_aw (the "DGCL") empowers a Delaware corparatio indemnify any person who was
or is a party or is threatened to be made a paryny threatened, pending or completed actionasyitoceeding, whether civil, criminal,
administrative or investigative (other than anactby or in the right of such corporation) by reasé the fact that such person is or was a
director, officer, employee or agent of such cogpion, or is or was serving at the request of siarporation as a director, officer, employee or
agent of another corporation or enterprise. A capon may, in advance of the final action of anglccriminal, administrative or investigati
action, suit or proceeding, pay the expenses (@etuattorneys' fees) incurred by any officer, dioe, employee or agent in defending such
action, provided that the director or officer urtd&es to repay such amount if it shall ultimatedydetermined that he or she is not entitled 1
indemnified by the corporation. A corporation magemnify such person against expenses (includiogratys' fees), judgments, fines and
amounts paid in settlement actually and reasonablyrred by such person in connection with sucloacsuit or proceeding if he or she acted
in good faith and in a manner he or she reasoraigved to be in or not opposed to the best isteref the corporation, and, with respect to
any criminal action or proceeding, had no reasaneaalse to believe his or her conduct was unlawful.

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

In accordance with Section 145 of the DGE&iticle XI of the Restated Certificate of Incorpdion (the "Certificate™) of Level 3
Communications, Inc. ("Level 3") and Level 3's Arded and Restated By-laws (the "By-laws") provids ttevel 3 shall indemnify each
person who is or was a director, officer or emptgéLevel 3 (including the heirs, executors, adstiators or estate of such person) or is or
was serving at the request of Level 3 as diredfficer or employee of another corporation, parshgg, joint venture, trust or other enterprise,
to the fullest extent permitted under
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subsections 145(a), (b), and (c) of the DGCL or sumcessor statute. The indemnification providethieyCertificate and the By-laws shall not
be deemed exclusive of any other rights to whigh@rthose seeking indemnification or advancemémixpenses may be entitled under any
by-law, agreement, vote of stockholders or disegted directors or otherwise, both as to actidmsror her official capacity and as to action in
another capacity while holding such office, andistentinue as to a person who has ceased to frectat, officer, employee or agent and s
inure to the benefit of the heirs, executors andiagstrators of such a person. Expenses (includitmrneys' fees) incurred in defending a civil,
criminal, administrative or investigative actiomnjtsor proceeding upon receipt of an undertakingobgn behalf of the indemnified person to
repay such amount if it shall ultimately be deterea that he or she is not entitled to be indemmhiliig Level 3. The Certificate further provides
that a director of Level 3 shall not be personbilple to Level 3 or its stockholders for monetdemages for breach of fiduciary duty as a
director, except for liability (i) for any breacfithe director's duty of loyalty to Level 3 or gckholders, (ii) for acts or omissions not in doo
faith or which involve intentional misconduct okmowing violation of law, (iii) under Section 174 the DGCL, or (iv) for any transaction
from which the director derived an improper perddmeefit. If the DGCL is amended to authorize @rgte action further eliminating or
limiting the personal liability of directors, théine liability of a director of Level 3 shall be miinated or limited to the fullest extent permitted
by the DGCL as so amended.

The By-laws provide that Level 3 may pusshand maintain insurance on behalf of its directofficers, employees and agents against
any liabilities asserted against such personsnarisiit of such capacities.

Iltem 16. Exhibits.

3.1 Restated Certificate of Incorporation of Level8mmunications, Inc., dated as of May 22, 2008q(iporated by reference to Exhibit 3
(i) of Level 3 Communications, Inc.'s Form 8-K @MNo. 000-15658) filed with the Securities and Etde Commission on May 23,
2008).

3.2 Amended and Restated By-laws of Level 3 Commurdaatilnc., dated as of May 22, 2008 (incorporatedeference to Exhibit 3(ii)
of Level 3 Communications, Inc.'s Form 8-K (File.Ni®0-15658) filed with the Securities and Excha@genmission on May 23,
2008).

4.1 Form of Subordinated Indenture (incorporated bgnexice to Exhibit 4.2 to Amendment 1 to Level 3 Gamications, Inc.'s
Registration Statement on Forr-3 (File No. 33.-68887) filed on February 3, 199!

4.2 Second Supplemental Indenture, dated as of FebA8ar2000, between Level 3 Communications, Inc. HmelBank of New York as
Trustee relating to Level 3 Communications, Ing¥s Convertible Subordinated Notes due 2010 (inc@red by reference to
Exhibit 4.1 to Level 3 Communications, Inc.'s CatrReport on Form-K filed on February 29, 200C

4.3 Indenture, dated as of October 24, 2003, by andd®t Level 3 Communications, Inc. and The Bank @ ork, as Trustee, relating
to Level 3 Communications, Inc.'s 9% Convertibl@iSeDiscount Notes due 2013 (incorporated by exfee to Exhibit 4.12 to Level
Communications, Inc.'s Annual Report on Forr-K for the year ending December 31, 20(

4.4 First Supplemental Indenture, dated as of Febrda®p05, by and between Level 3 Communications,dnd The Bank of New York,
as Trustee, relating to Level 3 Communications,'$r@% Convertible Senior Discount Notes due 20i&¢porated by reference to
Exhibit 4.12.2 to Level 3 Communications, Inc.'snial Report on Form -K for the year ending December 31, 20(
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4.5

4.6

4.7

4.8

4.9

4.1C

5.1

5.2

12.1

23.1

23.2

23.c

24.1

25.1

25.2

25.C

Standstill Agreement, dated as of November 197208y and between Level 3 Communications, Inc. 2outheastern Asset
Management, Inc. (incorporated by reference to likhD.1 to Level 3 Communications, Inc.'s CurrReport on Form 8-K filed on
November 19, 2007

Securities Purchase Agreement, dated as of Novet?h&@008, by and among Level 3 Communications,dnd the investors named
therein (incorporated by reference to Exhibit 16f. the Registrant's Current Report on For-K filed on November 18, 2006

Amendment No. 1 to Securities Purchase Agreemaieddas of December 16, 2008, by and among Le@e3munications, Inc. and
the investors named therein (incorporated by refexe¢o Exhibit 10.1 of the Registrant's Current&epn Form 8-K filed on
December 16, 2008

Amendment No. 2 to Securities Purchase Agreemaieddas of December 24, 2008, by and among Le@el3munications, Inc. and
the investors named therein (incorporated by refere¢o Exhibit 10.1 of the Registrant's Current&epn Form 8-K filed on
December 24, 2008

Indenture, dated as of December 24, 2008, by atvaeka Level 3 Communications, Inc. and The Bank@eiv York Mellon, as Trustt
(incorporated herein by reference to Exhibit 4.1¢éeel 3 Communications, Inc.'s Current Report omi+8-K filed on December 24,
2008).

First Supplemental Indenture, dated as of Dece?g2008, by and between Level 3 Communicatiorss,dnd The Bank of New
York Mellon, as Trustee, relating to Level 3 Comigations, Inc.'s 15% Convertible Senior Notes dd&32(incorporated herein by
reference to Exhibit 4.2 to Level 3 Communicatidns,'s Current Report on Forn-K filed on December 24, 200¢

Opinion of Willkie Farr & Gallagher LLF
Opinion of Thomas C. Stort

Statement re: Computation of Ratios (incorporatedefierence to Exhibit 12 to Level 3 Communicatidng.'s Quarterly Report on
Form 1(-Q filed on November 10, 200¢

Consent of KPMG LLP

Consent of Willkie Farr & Gallagher LLP (included Exhibit 5.1).
Consent of Thomas C. Stortz (included in Exhib#)E

Power of Attorney (included on the signature pauseto).

Form of T-1 Statement of Eligibility of the Trustesdating to the 15% Convertible Senior Notes do&3(incorporated herein by
reference to Exhibit 25.1 to Level 3 Communicatidns.'s Registration Statement on Form S-3 (Fibe 383-154976) filed on
November 4, 2008

Form of T-1 Statement of Eligibility of the Trustesdating to the 6% Convertible Subordinated Nabes 2010 (incorporated herein by
reference to Exhibit 25.5 to Level 3 Communicatidns.'s Registration Statement on Form S-3 (Fibe 383125030) filed on May 1¢
2005).

Form of T-1 Statement of Eligibility of the Trustesdating to the 9% Convertible Senior Discount@éotiue 2013 (incorporated herein
by reference to Exhibit 25 to Level 3 Communicasioimc.'s Registration Statement on Form S-3 (Rde333-123703) filed on
March 31, 2005)
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[tem 17. Undertakings.
(@) The undersigned registrant herebyettaftes:

(1) To file, during any period in whickfers or sales are being made, a post-effectivendment to this registration
statement

(i) toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act of 1933,

(i) to reflect in the prospectus anytfaor events arising after the effective date efrégistration statement (or the
most recent post-effective amendment thereof) whiahividually or in the aggregate represent a amdntal change in
the information set forth in the registration stagmt. Notwithstanding the foregoing, any increasdezrease in volume
of securities offered (if the total dollar values#fcurities offered would not exceed that which veggstered) and any
deviation from the low or high end of the estimateaximum offering range may be reflected in thefaf prospectus
filed with the Commission pursuant to Rule 424¢bn the aggregate, the changes in volume anc pepresent no mo
than a 20% change in the maximum aggregate offgniing set forth in the "Calculation of Registratibee" table in the
effective registration statement, and

(iii) to include any material informatiavith respect to the plan of distribution not prexsty disclosed in the
registration statement or any material change ¢b guformation in the registration statement.

(2) That, for the purpose of determinémy liability under the Act, each post-effectiveeardment shall be deemed to be a
new registration statement relating to the se@agsitiffered therein, and the offering of such sdéiesrat that time shall be deen
to be the initial bona fide offering thereof.

(3) Toremove from registration by meahsa post-effective amendment any of the securiiésng registered which
remain unsold at the termination of the offering.

(b) The undersigned hereby undertakes fitiapurposes of determining any liability undlee Act, each filing of the registrant's
annual report pursuant to Section 13(a) or Sedtifd) of the Securities Exchange Act of 1934, asraaed (and, where applicable,
each filing of an employee benefit plan's annupbrepursuant to Section 15(d) of the SecuritiesHaxge Act of 1934, as amended)
that is incorporated by reference in the registrasitatement shall be deemed to be a new registrstiattement relating to the securities
offered therein, and the offering of such secwsitethat time shall be deemed to be the initialbiide offering thereof.

(c) The undersigned registrant herebyeutattes to deliver or cause to be delivered wighptospectus, to each person to whom
the prospectus is sent or given, the latest amepalt to security holders that is incorporateddfgrence in the prospectus and
furnished pursuant to and meeting the requirem&iule 14a-3 or Rule 14c-3 under the Securitieshiarge Act of 1934; and, where
interim financial information required to be presahby Article 3 of Regulation S-X is not set foiththe prospectus, to deliver, or
cause to be delivered to each person to whom thgppctus is sent or given, the latest quarterlgrntepat is specifically incorporated
by reference in the prospectus to provide suchimténancial information.

(d) Insofar as indemnification for liatiés arising under the Act may be permitted tediors, officers and controlling persons of
the registrant pursuant to the foregoing provisi@ntherwise, the registrant has been advisedrtthe opinion of the Securities and
Exchange Commission such indemnification is agaobtic policy as expressed in the Act and is,éf@e, unenforceable. In the ev:
that a claim for indemnification against such lidigis (other than the
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payment by the registrant of expenses incurredhat Ipy a director, officer or controlling persontbé registrant in the successful
defense of any action, suit or proceeding) is &sdday such director, officer or controlling persorconnection with the securities be
registered, the registrant will, unless in the apirof its counsel the matter has been settledoloyrolling precedent, submit to a cour
appropriate jurisdiction the question whether simdemnification by it is against public policy aspeessed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the Registrant certifies thatdshieasonable grounds to believe that it meets all
the requirements for filing on Form S-3 and hay dalused this Registration Statement to be signeatsdoehalf by the undersigned, thereunto
duly authorized, in Broomfield, Colorado, on Jaryui3, 2009.

LEVEL 3 COMMUNICATIONS, INC.

By: /sl JAMES Q. CROWE

Name James Q. Crow
Title:  Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eactuividual whose signature appears below constitaelsappoints Thomas C. Stc
and Neil J. Eckstein, as his true and lawful aggrim-fact and agent for the undersigned, with fidver of substitution, for and in the name,
place and stead of the undersigned to sign andvitethe Securities and Exchange Commission utfdeSecurities Act of 1933, as amended,
(i) any and all pre-effective and post-effectiveegmdments to this registration statement, (ii) agigtration statement relating to this offering
that is to be effective upon filing pursuant to &4b62(b) under the Securities Act of 1933, as amen(ii) any exhibits to any such registrat
statement or pre-effective or post-effective ameewlts, (iv) any and all applications and other doent® in connection with any such
registration statement or pre-effective or poseatifrfe amendments, and generally to do all thimgsperform any and all acts and things
whatsoever requisite and necessary or desiral@eable Level 3 Communications, Inc. to comply wifite provisions of the Securities Act of
1933, as amended, and all requirements of the Besuand Exchange Commission.

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

Name Title Date

/sl WALTER SCOTT, JR.

Chairman of the Board January 13, 20(
Walter Scott, Jr

/sl JAMES Q. CROWE

Chief Executive Officer and Director (Principal Exgive Officer January 13, 20(
James Q. Crow

/sl SUNIT S. PATEL Executive Vice President and
Chief Financial Officer January 13, 20(
Sunit S. Pate (Principal Financial Officer
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Name

/sl ERIC J. MORTENSEN

Eric J. Mortense!

/s/ DOUGLAS C. EBY

Douglas C. Eb

/sl JAMES O. ELLIS, JR.

James O. Ellis, J

/s/ RICHARD R. JAROS

Richard R. Jaro

/sl ROBERT E. JULIAN

Robert E. Juliai

/sl MICHAEL J. MAHONEY

Michael J. Mahone

/sl ARUN NETRAVALI

Arun Netravali

/sl JOHN T. REED

John T. Reel

/sl MICHAEL B. YANNEY

Michael B. Yanney

/sl ALBERT C. YATES

Albert C. Yates

Title

Senior Vice President and Contro

(Principal Accounting Officer

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Date

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(

January 13, 20(
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Exhibit 5.1

[Letterhead of Willkie Farr & Gallagher LLP]

January 13, 2009

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

Ladies and Gentlemen:

We are delivering this opinion in connentigith the Registration Statement on Form S-3 (Begistration Statement") filed by Level 3
Communications, Inc. (the "Company") on January20®9 with the Securities and Exchange Commissimteuthe Securities Act of 1933, as
amended (the "Act"), with respect to the resal@)d$200,124,000 aggregate principal amount of XB6fvertible Senior Notes due 2013 (the
"15% Notes") of the Company, (ii) $40,000,000 agagte principal amount of 6% Convertible Subordiddt®tes due 2010 (the "6% Notes")
of the Company, (iii) $294,732,000 aggregate pgatamount at maturity of 9% Convertible Seniorddisnt Notes due 2013 (the "9% Notes"
and, together with the 15% Notes and the 6% Nthes,Notes") of the Company and (iv) 731,450,82&rsh (the "Shares") of the common
stock, par value $0.01 per share ("Common Stodk'the Company, which includes 140,976,388 shaf€@pmmon Stock issuable upon
conversion of the Notes. The 15% Notes were ispuesliant to an indenture and a first supplementiriture, each dated as of December 24,
2008, between the Company and The Bank of New ¥teHon, as trustee. The 6% Notes were issued patgoan indenture, dated as of
September 20, 1999, between the Company and THed@atew York, as successor to IBJ Whitehall BanK&st Company, as trustee, and a
second supplemental indenture dated as of Feb28arg000. The 9% Notes were issued pursuant tadenture, dated as of October 24, 2(
between the Company and The Bank of New York, &sde, and a first supplemental indenture dated Bsbruary 18, 2005. For purposes of
this opinion letter, the term "Indentures” refayghe indentures and supplemental indentures, @®jppate, pursuant to which the Notes were
issued. The Notes and the Shares are to be offedold by securityholders of the Company fronetimtime as set forth in the Registration
Statement, and any amendments or supplementsaheret

We have examined and are familiar with iodgs or copies, certified or otherwise identiftedour satisfaction, of such corporate records,
certificates of officers of the Company, certifieaiof public officials and such other documentatieg to the incorporation of the Company
and to the authorization and issuance of the Nertelsthe Shares, including the Indentures and tigésRation Statement, and have made such
investigations of law, as we have deemed necessahadvisable. In such examination, we have asstineegenuineness of all signatures, the
authenticity of all documents submitted to us agials and the conformity to authentic originafsath documents submitted to us as copies. In
rendering the opinions expressed below, as to mumssof fact material to such opinions we haveecelipon certificates of public officials and
officers of the Company.

Based upon the foregoing and subject tajttadifications and limitations stated herein, we af the opinion that:
1. The Company is validly existing untlee laws of the State of Delaware;

2. The Notes have been duly authoraatiare valid and binding obligations of the Conyp@mforceable against the Company in
accordance with their terms, except to the extefdreement thereof might be limited by (i) bankmptinsolvency, reorganization,
moratorium, fraudulent conveyance or other simldars affecting creditors' rights generally, anjl gieneral principals of equity, regardless of
whether enforceability is considered in a procegdihlaw or equity; and

3. The shares of Common Stock issuapées conversion of the Notes beneficially ownedh®yselling securityholders named in the
prospectus included in the Registration Statemawé fbeen duly




authorized and reserved and, when delivered upcim onversion in accordance with the terms of $uates and the applicable Indentures,
will be validly issued, fully paid and non-assedsab

We hereby consent to the filing of thisraph as an exhibit to the Registration Statemefierred to above and to the reference to our firm
under the caption "Legal Matters" in the prospeatoiided in the Registration Statement. We doadimhit by giving this consent that we art
the category of persons whose consent is requirddruSection 7 of the Act.

In rendering the foregoing opinions, wendd express an opinion concerning any laws other the laws of the State of New York and

the Delaware General Corporation Law (and the apple provisions of the Delaware Constitution agybrted judicial decisions interpreting
such law).

Very truly yours,

s/ Willkie Farr & Gallagher LLP
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Exhibit 5.2
January 13, 2009

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

Ladies and Gentlemen:

| am the Executive Vice President and Chégal Officer of Level 3 Communications, Inc. (tf@ompany"). This opinion is being
delivered in connection with the Registration Staat on Form S-3 (the "Registration Statement&dfiby the Company on January 13, 2009
with the Securities and Exchange Commission urueStecurities Act of 1933, as amended (the "Aetith respect to the resale of
(i) $200,124,000 aggregate principal amount of XB8avertible Senior Notes due 2013 (the "15% Notesthe Company, (ii) $40,000,000
aggregate principal amount of 6% Convertible Suimatgd Notes due 2010 (the "6% Notes") of the Campéii) $294,732,000 aggregate
principal amount at maturity of 9% Convertible Seridiscount Notes due 2013 (the "9% Notes" ancetfogr with the 15% Notes and the 6%
Notes, the "Notes") of the Company and (iv) 731,838 shares (the "Shares") of the common stockyaglae $0.01 per share ("Comm
Stock"), of the Company, which includes 140,976,888res of Common Stock issuable upon conversitimeolotes and 590,474,437 shares
of Common Stock (the "Owned Shares") otherwise bglthe selling securityholders named in the Regfisin Statement. The Notes and the
Shares are to be offered and sold by securityheldiethe Company from time to time as set fortthim Registration Statement, and any
amendments or supplements thereto.

In preparation of this opinion, | have exa@d originals or copies, certified or otherwisentfied to my satisfaction, of such corporate
records, certificates of officers of the Companyg anch other documents relating to the authorinaditd issuance of the Shares, including the
Registration Statement, and have made such inegistig of law, as | have deemed relevant and nageas a basis for the opinion hereafter
set forth. In such examination, | have assumedjémeiineness of all signatures, the authenticiglladocuments submitted to me as originals
and the conformity to authentic originals of altdments submitted to me as copies.

A. Based upon the foregoing and subject to the gqoatiins expressed below, | am of the opinion 1
1. The Owned Shares have been duly authorized andlywasued and are fully paid and non-assessable.
B. The foregoing opinion is subject to the following:
1. The opinion expressed herein is given as of the dateof, and | assume no obligation to updateiplement such opinion

reflect any fact or circumstance that may hereaftene to my attention or any change in law that mexgafter occur or
hereinafter become effective.

2. | am a member of the bar of the State of Nebras&apress no opinion as to the laws of any juridicother than the Delawa
General Corporation Law (and the applicable provisiof the Delaware Constitution and reported jatiecisions interpreting
such law).

3. This opinion is limited to the matters stated heiid no opinion is implied or may be inferred baythe matters express
stated herein.

4. This opinion is furnished by me solely in my capgeis an officer of the Company and not as an idda.

5. This opinion is being furnished solely to you imoection with the above matter and may not bedeligon by you for any oth

purpose or relied upon by or furnished to any offeson without my express, prior written consent.




| hereby consent to the filing of this dpimas an exhibit to the Registration Statemergrretl to above and to the reference to me under
the caption "Legal Matters" in the prospectus ideltiin the Registration Statement. | do not admigilsing this consent that | am in the
category of persons whose consent is required ueietion 7 of the Act.

Very truly yours,
LEVEL 3 COMMUNICATIONS, INC.

/sl Thomas C. Stortz, Esq.

Thomas C. Stortz, Esq.
Executive Vice President and Chief Legal Off
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Level 3 Communications, Inc.:

We consent to the use of our reports daedmtuary 29, 2008 with respect to the consolidaddnce sheets of Level 3
Communications, Inc. and subsidiaries as of Decei®bg2007 and 2006, and the related consolidastdmeents of operations, cash flows,
changes in stockholders' equity (deficit), and coghpnsive loss for each of the years in the tlyesg-period ended December 31, 2007, an
effectiveness of internal control over financigboeting as of December 31, 2007, incorporated Breace herein and to the reference to our
firm under the heading "Experts" in the prospectus.

/sl KPMG LLP

Denver, Colorado
January 12, 2009
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